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AUDITORS’ CERTIFICATE
1. We, one of the joint Statutory Auditors of UltraTech Cement Limited (“the Campany™ / “the '

Transferce Company”), having its Registered Office at “B* Wing, Ahura Centre, 2™ Fioor,
Mahakali Caves Road, Andheri (East), Mumbai 400 093 have examined the proposed
accounting treatment specified in Paragraph 13 of Part II of the Scheme of Asrangement under
Sections 391 to 394 read with other relevant provisions of the Companies Act, 1956 (“the
Scheme”) between Jaypee Cement Corporation Limited (“the Transferor Commpany™), and the
Transferee Company, and their respective shareholders and creditors in respect of the demerger
of the Demerged Undertaking (as defined in the Scheme) of the Transferor Company to vest and
be merged with the Company and the consequent issue of (i) Demerger Shares (as defined in the
Scheme) by the Transferee Company to the equity and preference shareholders of the Transferor
Company and (ii) if required to be issued, equity shares referred to in clause 9(e)(iv) of Part1I
of the Scheme, by the Transferee Company to the equity sharcholders of the Transferor
Company, which has been approved by the Board of Directors of the Company at its meeting
held on 11" September 2013.

2. On the basis of our examination and according to the information and explanations given o us,
we certity that the proposcd accounting treatment in the books of the Company, being the
transferee company, in respect of the transfer of the said undertaking to the Company, as set
out in Paragraph 13 of Part If of the Scheme ( See paragraph 3 below), is in accordance with the
applicable Accounting Standards specified under Section 211(3C) of the Compenies Act, 1956 : _
and the generally accepted accounting principles in India. o

3. For ease of reference, Paragraph 13 of Part Il of the Scheme is reproduced befow:
. "130 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:
Upon the Scheme becoming effective:

(a) The Transferee Company shall record assets and Transferred Liabilities pertaining to the
Demerged Undertaking at the respective book values as appearing in the books of Transferor
Company.
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(b) The Transferee Company shail credit to its share capital account the aggregate face value of
the (i) Demerger Shares and (ii) equity shares referred to in Clause 9(e){iv), if applicable
issued by it to the equity and preference shareholders of the Transferor Company pursuant to
this Scheme.

{c) The excess of the aggregate value of the assets over the aggregate value of the Transferred
Liabilities of the Demerged Undertaking recorded by the Transferee Company and the
amount credited as share capital pursuant to above Clause [3(b) will be credited to the
capital reserve account of the Transferee Company. :

{d) In the event, there is a shortfall of the aggregate value of the assets over the aggregate value
of the Transferred ‘Liabilities of the Demerged Undertaking recorded by the Transferee
Company and the amount credited as share capital pursuant to Clause 13(b), such short(all
shall be debited to the goodwill account of the Transferee Company.”

4, A copy of the Scheme duly éuthenticated on behalf of the Company and a certified copy of the
resolution of the Board of Directors of the Company approving the Scheme form Ammexures |
and I, respectively, of this certificate.

5. This Certificate is issued at the request of the Company in accordance with clause 24(f) and
24 (i} of the listing agreement for onward submission to the Stock Exchanges (Bombay Stock
Exchange (BSE) and National Stock Exchange (NSE)} and should not be used tor any other
purpase without our prior written consent.

For Deloitte Haskins & Sells
- Chartered Accountants
(Firm Registration No, 117366W)

M ——
Rajesh K. Hiranandani _ S
Partner L
(Membershsg No. 3692() oo
Mumbai, 11" September, 2013
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SCHEME OF ARRANGEMENT

lUNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
BETWEEN
ULTRATECH CEMENT LIMITED
AND
JAYPEE CEMENT CORPORATION LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

L INTRODUCTION:

{a) Jaypee Cement Corporation Limited is a public limited cotnpany
incorperated under the Act {as defined hereinafier), having s registered
office at Sector 128, Noida, Utar Pradesh, 20304 Fransferor
Company™). The Transferor Company is a wholly owned subsidiary of
Jaiprakash Associates Limited, a public limited compaity incorporated
under the Act, having its registered office at Sectar 128, Noida, Uttar
Pradesh - 21304 (“Parent Shareholder™). The Transferor Company is
engaged, inter alia, in the business of manufacture and sale of cernent and
clinker in the State of Gujarat and in other parts of India.

(b) UltraTech Cement Limited is a public limited company incorporated under
the Act, having its registered office at 2™ floor, Ahura Centre, B-Wing,
Mahakali Caves Road, Andheri (B), Mumbai - 400093 (“Traasferee
Company”). The Transferee Companyv is primarily cngaged in the
business of manufacture and sale of various grades and types of cement, ;
ready mix conerete and other cement related products. The equity shares of :
the Transferee Company are listed on Stock Exchanges (a5 defined ;
hereinafier).

(¢} Pursuant 1o Sections 391 to 394 read with other relevant provisions of the
Act, this Scheme (as defined hereingfier) provides for demerger of the
Demerged Undertaking (as  defined hereinagfter) of the Transferor
Company and shall vest in and be merged with the Transferee Company
and the consequent issue of (i) Demerger Shares (as defined herginafier) 1o
™ the equity and preference shareholders of the Transferor Company and (ji)
%:tg?ffagﬁﬁ ggf:em iraquired fo be issued, equity shares referred to in Clause 9(e){iv) herein
below, by the Transferee Company o the equity shareholders of the
Transferor Company. '
Sarjeeb Chatterjee
Company Secretary
For Identification O
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11.

12.

13,

equity shares issued pursuant to Clause 9(e)(iv), if applicable, to the
depository accounts of the equily shareholders of the Transferor Company
and listing of the (i) Demerger Shares and (ii) the equity shares issued
pursnant to Clause 9(e)(iv}, if applicable, shall happen after the Closing
Date.

POST CLOSING

The Transferee Company shall cause (a) the Demerger Shares and, if required to
be issued, (b) the equity shares referred to in Clause 9(e)(iv), if applicable, to be

listed and traded on the Stock Exchanges and be-credited to the depository |

account of the equity and preference sharcholders of the Transferor Company no
later than sixty (60) days from the Closing Date in case of the Demerger Shares
and no later than sixty (60) days from the date of determination of number of
equity shares to be issued pursuant to Clause 9(c)(iv).

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR
COMPANY:

Upon the Scheme becoming effective:

(a) The book value of all assets and Transferred Liabilities pertaining to the
Demerged Undertaking which cease to be assets and liabilities of the
Transleror Company shall be reduced by the Transferor Company at their
bock values. ‘

() The difference ie. the excess of the book value of assets over the
Transferred Liabilities pertaining to the Demerged Undertaking and
demetged from the Transferor Company pursuant to the Scheme shall be
debited to the securities premium account of the Transferor Company.

{c) The difference i.c. the shortfail of the book value of assets over the
liabiliGes pertaining to the Demerged Undertaking and demerged from the
Transferor Company pursuant to the Scheme shall be credited to the
general reserve account of the Transferor Company.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY:

Upon the Schetue becoming effective;

(a) The Transferee Company shall record assets and Transterred Liabilities
pertaining to the Demerged Undertaking at the respective book values as
appearing in the books of Transferor Company.

{b) The Transferce Company shall credit to its share capital account the
aggregate face value of the (i) Demerger Shares and (ii) equity shares
referred to in Clause 9(e)(iv), if applicable issued by it o the equity and
preference sharcholders of the Transferor Company pursuagt to this
Scheme. ‘ - :

For ldentification Qni
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(c) The excess of the aggregate value of the assets over the aggregate value of
the Transferred Liabilities of the Demerged Undertaking recorded by the SO
Transferee Company and the amount credited as share capital pursuant to L
above Clause 13(b), will be credited to capital reserve account of the P
Transferee Company.

{d) In the event, there is a shortfall of the aggregate value of the assets over
the aggregate value of the Transferred Liabilities of the Demerged
Undertaking recorded by the Transferee Company and the amount credited
as share capital pursuant to Clause 13(b), such shortfall shall be debited to
the goodwill account.of the Transferce Company.

14, TAX TREATMENT:

(a) The demerger of the Demerged Undertaking shall be as a going concern to
the Transferee Company, in accordance with Section 2(19AA), Section
2(19AAA) and Section 2(41A) of the IT Act.

(b} Further, Schome has been drawn up to comply with the conditions relating
o “Demerger” as provided in the Section 2(19AA), Section 2({19AAA)
and Section 2(41A) of the IT Act. If any terms or provisions of the Scheme
are found or intetpreted to be inconsistent with the provisions of the IT
Act, at a later date for any reason whatsoever, the relevant provisions of
the IT Act shall prevail and the Scheme shall stand modified to the extent
deemed necessary to comply with the IT Act. Such modifications,
however, shall not affect the other parts of the Scheme.

I5.  SAVING OF CONCLUDED TRANSACTIONS:

Nothing in the Scheme shall affect any transaction or proceeding already
concluded by the Transferor Company in respect of the Demerged Undertaking, to
the end and intent that the Transferee Company shall accept and adopt all acts,
deeds and things done and executed by the Transferor Company in regard to the
Demerged Undertaking as if it is done and executed by the Transferee Company
itself.

16. REMAINING BUSINESS:

{a) The Remaining Business and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be
managed by the Transferor Company.

(b} All legal, taxation or other proceedings (whether civil or erimingl
including before any statutory or quasi-judicial authority or tribunal) by
or against the Transferor Company under any Applicable Laws whether
pending on Effective Date or which may be instituted at any tinte, and in
each case relafing to the liability, obligation or duties of the Transferor
Company in respect of the Remaining Business shall be continued and
enforced, after the Effective Date, by or against the Transferor Company
oily. ‘

For !qerztiﬁcaﬂun On
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STATEMENT OF FINANCIAL INDEBTEDNESS AS ON 30.06.2013

A, Detail for Term Loan as on 30.06.2013

( Rs. Crore.;}

e
1 |Union Bank of India 49,94 15.00 34,94
2 | Bank of Maharashtra 24:51 7.50 17.01
3 |{Central Bank of India 50.00 15.00 35.00
4 {Bank of India 490 64 15.00 34.64
5 [The Jammu & Kashmir 50.00 15.00 35.00
Bank Lid
6 |IDBI Bank Litd 1,000.00
7 |State Bank of India 774.97
Sub - Tota al (&) 1,999.06
8 |Bank of Indta (EC,B 48.19 9.59 38.60
350M)
Sub - Tofal (B) 48.19 9.59 ' 38.60
Grangd Total (A+B) 2,047.25 227.09 1,820.16
A. Long Term Loan (including Current Maturitics of Long Term Debts) 2,047.25
B. Other Fivancial Indebtedness
Iferns Not Considered in Liabilities
Payable to JAL & Others ’ 1,522.73
Short Term Borrowings (Buyers Credit) 26.85
Deposit from Stockists, Transporters ete 31.42
Project Related Liability \ 2.00
Capital Supplier Credit Balance 7.60
Retention Money 16.18
Bills Accrued-Capital Suppliers j 0.02
Interest accrued but not due 10.64] 1,617.44
Financial Indebiness {(A+B) ’ 3,664.69
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JENINTENVICIT)

CERTIFIED TRUE COPY OF EXTRACT OF THE RESOLUTION PASSED AT THE MEETING
OF THE BOARD OF DIRECTORS OF THE COMPANY HELD ON 11" SEPTEMBER, 2013

Scheme of arrangement between the Company, Jaypee Cement Corporation Limited and

their yespective shareholders and creditors (“Scheme™)

"RESOLVED THAT based on the report submitted by the audit committee recommending the
draft Scheme and subject to the approval by (i) the shareholders and the creditors of the
Company, (1) BSE Limited, the National Stock Exchange of India Limited (together the “Stock
Exchanges”) and the Securities and Exchange Board of India ("SEB!"), (i) the Compstition
Commission of India ("CCI") and subject to the sanction by the Hon'ble Bombay High Court and

. the Hon'ble High Court of Judicature at Allahabad, Uttar Pradesh. the draft Scheme for the
acquisition of the Cement Unit of Jaypee Cement Cerporation Limited (“Seller") at Gujarat,
compiising -amaong other things of an integrated cement plant at Sewagram and Grinding Unit at
Wanakhori including the assets and liabilities of the said Cement Unit {together the "Demerged
Undertaking”) by way of demerger pursuant lo the provisions of Sections 391-394 and cther
applicable provisions of the Companies Act, 1958, including any statutory modification or re-
enactment thereof {"Act") and Sectich 2(18AA) of the Income Tax Act, 18581, tabled before the
meeling and initialed by the Company Secreiary for the purpose of identification, be and is
hareby approved.

RESCLVED FURTHER THAT the valuation report dated 11™ September, 2013 prepared by
independent chartered accountants Mfs. Bansi 5. Mehta & Co., Chartered Accountants, tabled
at the meeting, be accapted and taken on record.

RESOLVED FURTHER THAT the fairness opinion dated 11% September, 2013 prepared by
independent merchant bariker Mfs. Axis Capital Limited, tabled at the meeting, be accepted and
taken on record.

RESOLVED FURTHER THAT the discharge of the consideration for the acquisition of the
Demerged Undertaking shall be by issue and allotment of equity shares of the Company to the
equity and preferencs shareholders of the Seller, as per the provisions of the Schame, as per
which (a) the preference sharetioklers of the Seller shall be entitled to one equity share of the
Company for every outstanding 10,00,000 preference shares of the Seller: provided however :
that the value of such equity shares to be issued to the preference sharebolders of the Seller -
shall not exceed the consideration; provided further that the preference shareholders of the
Seller shall get at least 1 equity share of the Purchaser irrespective of the consideration and (b}
the number of shares ta be issued to the equity shareholders of the Seller shall be  determined
on the basis as detailed in the Scheme; provided however, that the Company shall not allot
shares worth more than Rs. 150 crores, provided further that no equity shareholder of the
Seller shall get less than one equity share of the Company; and for complying with this
requlrement, the aforesaid limit of Rs. 150 crores, may be exceeded by the value of such shares
8o issued ; and such discharge of consideration by issue and allotment of shares of the
Company be and is hereby approved.”

For ldentification Oty
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RESOLVED FURTHER THAT for the purpose of co-crdinating with the Securities and
Exchange Board of india {("SEBI" in terms of the Circular nos. CIR/CFD/DIL/5/2013 and
CIRICFD/DIL/B/2013 dated 4™ February,2013 and 21 May,2013 ("SEBI Circulars"y issued by
SEBI, BSE Limited be and is hereby designated as the Designated Stock Exchange.”

Filing of notification/ application with the Competition Commission of India

RESOLVED THAT any director or the Company Secretary of the Company, be and is hereby
asuthorized to take all steps necessary or advisable on behalf of the Company to (i) file any
notifications or applications before the Hon'ble Competition Commission of India {including filing
of a notification under Section 6(2) of the Competition Act, 2002 ("Competition Act"); (i) file
any application, document or an appeal before the Hon'ble Competition Appellate Tribunal, any
High Court in India or the Hon'bfe Supreme Count of India (i) proceed with or defend all actions
and proceedings before or in the Hom'ble Competition Commissica of India or the Hon'ble
Competition Appellate Tribunai or in any High Court in India or the Hon'ble Supreme Court of
Indla, and in regard to the foregoing, act, appear, plead, prepare, authentizate, sign and submit,
‘verify and certify all docurnents, pleadings such as petitions, applications, affidavits, memoranda
of appesl etc., and information, including but not lmited to certification of the accounis of the
Company, as required under the provisions of the Competition Act; and to appaint soficitars and
advocates to represent the Company, and to appear, plead, act and file the notification with ihe
Hon'ble Competition Commission of Indla and the Hon'ble Competition Appellate Tribunal on its

behalf, and to do, executs and perform or cause to be done, executed and perfarmed, generally .

all or any other acts, deeds and things in furtherance of the said authorization, in the rame of
and on behalf of the Company, including in regard o the notification to be filed by the Company
urder Section 6(2) of the Compstition Acy, befora the Hon'bie Competition Commission of India
and the Hon'ble Corapetition Appeliate Tribunal.

Constitution of a commiltee for the Scheme

‘RESOLVED THAT a commiltse, called the Demerger Implementation Committes, be and is
hereby constituted comprising of the fellowing directors Me. G.M. Dave, Mr. D.D. Rathi and
Mr. O.P. Puranmalka for the purposes of overseeing the process of acguisition of the Demerged
Undertaking and Mr. Kailash Chand Birla, Chief Financiat Officer shall be the parmanent invitee
for all meetings of such Committee.

RESOLVED FURTHER THAT:

(i} withaut affecting and in addition to the authority given by the Board of Directors to the
Company's ditectors/ officers / autharised person(s) eisewhere in these resolutions, the
Demerger implementation Commitiee be and is hereby autherised, empowered and
deemed {o have been authorised and empowered to exercise all powers and discharge
all functions which the Board is authorised to exercise including infer afia:

(@)  todoand to perform and to authorize the performance of ali such acts and deeds
which are necessary or advisable for the implementation of the Scheme and
upon sanction of the Scheme by, amongst others, the High Court(s) andfor
Competition Commission of India {"CCI") and/or Securities and Exchange Board
of India ("SEBI"), to implement and to make the Scheme effective, without any
further approval of the Board;

{b) to assent to and approve any alteralion or modification ta the Scheme which the
High Couri(s} and/or the CCi andfor the SEBI may require or suggest or deem fit
to impose; S

For ldentificatiag Unly™
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(c)

(@

{e}

e}

()

to make any modifications as they may consider necessary or advisable in
refation to the procedure and modalities of effecting the transactions
contemplated in the Scheme;

to give such directions as they may consider necessary or advisable 1o seltle any
question or difficulty arising under the Schems or in regard to the meaning or
interprefation of the Scheme or -implementation thereof or in any manngr
whatscever connected therewith or to review the position relating to the
satistaction of various conditions of the Scheme and i necessary, {o waive any of
those (to the extent permissible under law);

to approve and authorize execution of any agreements, deeds, documents,
declarations. writings, etc., (including any alteratlons or modifications in the
documents executed or to be executed). whether or not under the common seal
of the Company, as may be required from tims to time, in connection with the
Scheme,;

to aliot equity share(s) of the Campany in terms of the provisions of the Scheme;

to approve withdrawal {and where applicable, re-filing) of the Scheme at any
stage in case any changes andior modifications are suggestedirequired to be
made in the Scheme or any condition suggested, required or imposed, whether
by any shareholder, creditor, SEBI, CCI, the High Couri(s), andfor any othar
authority, are in its view not acceptable to the Company, and/or if the Scheme
cannot be implemented oiherwise, and to do all such acts, deeds and things as it
may deem necessary and desirable in connection therewith and incidental
thereto; and.

to autherise the directors and / or officers of the Company 0 discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment / conveyance and any other deeds, documents, schemes,
agreements, forms, retums, applications, letters, efe. including any modifications
thersto, in each case as may be approved by such directors andfor officers,
whether or not under the common seal of the Compary, as may be required from
time to time, and to do all such acts, deeds, matters and things as they may
deem necessary and expedient at their absolute discretion in the above matters
without any further approval of the Board.

(@) the Demerger Implementation Commitiee be and is hereby further authorised,

empowered and deemed fo have bean authorised and empowered to exercise all
powers and discharge all functions which the Board of Directors of the Company is
authorised for the purpose of implementing the Scheme.

RESOLVED FURTHER THAT the whole-time director or any one of the following officers of tha
Company viz. Mr. Kailash Chand Birla, Chief Financial Officer, Mr. Mr. V. Swaminathan,
President (Finance); Mr. Mukesh B. Agarwal, Executive Prasident; Mr. Paresh Thacker, General
Counsel; Mr. Pramod Rajgaria, Joint Executive President and Mr. Sanjeeb Kumar Chatterjee,
Company Secretary be and are hereby severally authorisad to:

{ appoint advecates 1o conduct the matter of obtaining sanction to the Scheme and for this
‘ purpose, to appear or engage others to appear hefore the High Court(s) on behaif of the
Company, finalise their fees, terms and conditions of fheir appointment, issue

For Identifination Only
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(i)

(v)

)

(v}

{vii}

(viii)

(ix}

ty

appointment letter(s) or other documents as required, furnish such information as may
be required by them and to sign and execute letter(s), or such other documeni(s) as may
be required for this purpose and to do alk such acts, deeds and things as they may deem
fit and proper in this regard;

lizise with the depositories and enter into such modifications to the existing depository
agreement as may be required to give effect to the Scheme or any part {nereof and enter
Into such other documents and do such ather things as may be required in this behalf:

fite the Scheme with the relevant Stock Exchanges / SEBI for their approval under the
provisions of the Listing Agreement and/or the SEBI Circulars or as otherwise reguired
and they be authorised to assent, if thought fit, to such alterations, conditions and
medifications, if any, in the Scheme as may be preseribed or imposed by the Stock
Exchanges/ SEBI for canveying their appraval to the Scheme and to sign ! exscute all
such applications, letters, writings, undertakings, certificates, confirmations ang all other
documents, deeds as may be necessary in this regard;

seek directions from the respective High Cours for convening or dispensing with
maetings of the shareholders and / or creditors for approving the Scheme and to sign
and file undertakings and other documents as may be necessary in this regard;

finalise and issue the notices for convening the meetings of the shareholders and / or
creditors together with ihe explanatory statement thereto under Section 393 of the Act in
terms of the directions of the High Court(s) and assent to such aiterations, condilions
and medifications, i any, in the notices and explanatory statement as may be prescribed
or imposed by the High Courl(s) or effect any other modification or amendment as they
may consider nscessary or desirable to give effect to the Scheme;

make applications ic the refevant authorities and other persons for their approval to the.
Scheme, as may be required, and to make such disclosures, filings and Intimations fo
governmental or regulatory authorities and other persons as may be required in relation

1o the Scheme, and for that purpose to undertake i necessary actions,

sign, execule, file requisite apolicatians, pleadings, affidavits, petitons and cther
documents in the High Court and to de all such acts, deeds and things as may be
necessary in this behalf from time to time including approving any afteration or
meodification to the Scheme which the High Court may deem fit to approve or impase;

appoint one or more agencies or expert advisors, as may be required in relation to or in
connection with the Scheme, on such terms and condilions as they may deem fit and to
sign, execute and deliver all documents, letters, advertisements, announcements,
disclosures, affidavits, undertakings, and other refated documents in favour of the
concerned authorities, as may be nacessary in this regard;

make, execute, swear, declare and register all declaratiors, affidavits, applications,
letters, papers and writings as may be required, niecessary or expedient under the
provisions of varicus applicable acts, rules, regulations or notifications of the Central
anc/or State Governmeni(s) and/or any other authorities and to represeni the Company
in all correspondences, matters and proceecings before them of any nature whaiscever
in relation to the above;

suitably inform, apply and/ or represent & the Central and/ or State Government(s) and/
or all other applicable authorities, agencies. efc., andfor to represent the Company

For ldentitication Gty
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before the said authorities and agencles and fo sign and submit such applications,
letters, farms, returms, memoranda, undertakings, declarations, deeds or documents and
to take all required hecessary steps and actions from time to time in the above
connection, Including registration of documents with the concerned Sub-Registrar of
Assurances; :

(X)) tofinalise the estimated and/or unaudited financial statement of the Seller ag provided
by It in terms of the Scheme and io finalise the number of shares to be tssued including
any additional shares and the price at which these shares will be issuad in terms of the
Scheme. :

{xii)  to incur such expenses as may be necessary in relation to the above or the transaction;
argd .

(xiil}  to do all such other acts, matters, deeds and things as may be necessary or desirable in
connection with or incidental to giving effect to the zbove or to otherwise give effect to
the Schems- :

RESOLVED FURTHER THAT any action already taken by the abovementioned Director and/or
Officers of the Company in relation to appaintment of advisors, vallers, auditors, accountants,
merchant bankers, escrow agent and such other entity(ies) be and is hereby ratified.

RESOLVED FURTHER THAT subject to the directions of the High Court, the Company do
appeint Mr. Kumar Mangalam Birla or faling him Mr. D.D.Rathi or failing him Mr. O.p,
Purammaltka, or such other person as may he diracted by the Hon'ble High Court to act gs
chairman of the court convened meetings of the shareholders and creditors of the Company,

RESOLVED FURTHER THAT the common seal of the Company be affixed on the decuments,
agresments, and any othaer decuments, if required, in the presence of any two directors. of the
Company or anyone director together with anyone of the officers mentioned above, who shall
sign the same in token thereof,

RESOLVED FURTHER THAT the sommon seal of the Company be sent to any other State(s),
if s0 required, to facilitate execution of decuments, papers in connection with the Scheme,

RESOLVED FURTHER THAT as required in terms of the Girculars Nos. CIRICFDIDILIS2013
and CIRICFDIDIL/BI2013 dated 4 February, 2013 angd 21° May, 2018 issued by the Securities
and Exchange Board of India {"SEBI Circulars™ an undertaking stating the reasons for nan-
applicability of the relevant provisions of the SEBI Circulars to the Scheme, in terms of the draft
tabled at the meeting and initialied by the Company Secretary for the purpose of identification,
be and is hereby approved and Mr. Sanjeeb Kumar Chatterjee, Company Secretary be and is
hereby authorized to sign the undertaking on behalf of the Board and the same be submitted to
the auditors of the Company for their certification.

RESOLVED FURTHER THAT copies of the foregoing resolution tertified to be true copies by a
director or-anyone of the abovernentioned officers of the Company be furnished to alj concerned
&5 may be necessary”,

For UltraTech Cement Limited
(s

3. K, Chatterjee
Company Secretary
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