Annexure 2

COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

KESORAM INDUSTRIES LIMITED

AND

ULTRATECH CEMENT LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
2013
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A.

BACKGROUND OF THE COMPANIES

(i

(ii)

Kesoram Industries limited is a company incorporated under the provisions of the
Indian Companies Act, 1913 (hereinafter referred to as the "Demerged Company").
The Demerged Company is, inter olia, engaged, directly or indirectly through its
subsidiaries, in the businesses of manufacture and sale of grey cement, rayon,
transparent paper and chemicals. The equity shares of the Demerged Company are
listed on BSE Limited, the National Stock Exchange of india Limited and the Calcutta
Stock Exchange Limited. The non-convertible debentures of the Demerged Company
are listed on BSE Limited. The global depositary receipts of the Demerged Company
are listed on Luxembourg Stock Exchange.

UltraTech Cement Limited is a company incorporated under the provisions of the
Companies Act, 1956 (hereinafter referred to as the “Resulting Company”). The
Resulting Company is, inter alia, engaged in the business of manufacture and sale of
various grades and types of cement, ready mix concrete and other building solutions
related products. The equity shares of the Resulting Company are listed on BSE
Limited and the National Stock Exchange of India Limited. The non-convertible
debentures and commercial papers of the Resulting Company are listed on the
National Stock Exchange of India Limited. The global depositary receipts of the
Resulting Company are listed on Luxembourg Stock Exchange and the sustainability
linked bonds of the Resulting Company are listed on the Singapore Exchange
Securities Trading Limited.

RATIONALE OF THE SCHEME

The transfer of the Demerged Undertaking from the Demerged Company to the Resulting

Company pursuant to this Scheme would, inter alia, result in the following benefits for the
Demerged Company and the Resulting Company:

(A)

{8)

in case of the Demerged Company:

{i)  unlocking the value of the Cement Business for the shareholders of the Demerged
Company;

(i)  assisting in the de-leveraging of its balance sheet including reduction of debt and
outflow of interest as well as creation of value for its shareholders; and

(iii) focusing on core business areas such as rayon, transparent paper and chemicals.

in case of the Resulting Company:
(i) expansion in markets where the Resulting Company has no physical presence;

(i) creating value for shareholders by acquiring ready to use assets which shall create
operational efficiencies and reduce time to markets vis-a-vis greenfield projects
which are time consuming on account of acquisition of land and limestone mining
leases;

(ili) good fit for serving existing markets and catering to additiona! cement volume
requirements in new markets;

(iv) thetransaction will provide the Resulting Company the opportunity to extend its
footprint in the highly fragmented, competitive and fast growing Western and
Southern markets in the country;
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(v} it will help enhance the Resulting Company's geographic reach in Southern
markets; and

(vi}  synergies in manufacture and distribution process and logistics alignment leading
to economies of scale and creation of efficiency by reducing time to market and
benefiting customers.

The Scheme is in the best interests of the shareholders, employees and the creditors of each
of the Demerged Company and the Resulting Company.

OVERVIEW AND OPERATION OF THE SCHEME

The composite scheme of arrangement between the Demerged Company and the Resulting
Company and their respective shareholders and creditors {“Scheme”) is presented under
Sections 230 to 232 and other applicable provisions of the Act {os defined hereinafter) read
with Section 2(19AA} and other applicable provisions of Income Tax Act {as defined
hereingfter).

This Scheme provides for:

)] the demerger of the Demerged Undertaking (as defined hereinafter) from the
Demerged Company and its transfer to and vesting into the Resulting Company on a
going concern basis, and issue of shares by the Resulting Company to the shareholders
of the Demerged Company; and

{if) reduction and cancellation of the Preference Share Capital of the Demerged Company
(as defined hereinafter).

This Scheme complies with definition of “demerger” as per Sections 2(19AA), 2(19AAA),
2(41A), 47, 72A and other provisions of the Income Tax Act. If any terms are found to be or
interpreted to be inconsistent with provisions of Income Tax Act , the Parties (as defined
hereinafter) shall negotiate in good faith to be in compliance with such provisions.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

(i) PART | deals with the definitions, share capital of the Parties, date of taking effect and
implementation of this Scheme;

ii) PART Hl deals with the transfer and vesting of the Demerged Undertaking from the
Demerged Company as a going concern into the Resulting Company, in compliance
with Section 2(19AA) of Income Tax Act, and the consideration thereof;

(iii) PART Il deals with the reduction and cancellation of the Preference Share Capital of
the Demerged Company; and

{iv) PART IV deals with the general terms and conditions applicable to this Scheme.
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11

PART 1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof, (a) capitalised terms
defined by inclusion in quotations and/or parenthesis have the meanings so ascribed; (b)
subject to {c} below, all terms and words not defined in this Scheme shall have the same
meaning ascribed to them under any definitive agreements executed between the Parties in
relation to this Scheme and other Applicable Law, rules, regulations, bye laws, as the case may
be, including any statutory modification or re-enactment thereof from time to time; and (c)
the following expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or notification or
guidelines issued thereunder and shall include any statutory modifications or re-enactment
thereof;

“Appointed Date” means the opening business hours of 1 April 2024 or such other date as
may be mutually agreed by the respective Board of the Parties, subject to receipt of regulatory
approvals from the CCl or any other Appropriate Authority;

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other
law including all applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws
(including the common law), codes, notifications, rules, regulations, policies, guidelines,
circulars, directions, directives, ordinances or orders of any Appropriate Authority, statutory
authority, court, tribunal having jurisdiction over the Parties; (b) Permits; and (c) orders,
decisions, injunctions, judgments, awards and decrees of or agreements with any Appropriate
Authority having jurisdiction over the Parties as may be in force from time to time;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any national, state, municipal or local
government or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, tribunal, central bank,
commission or other authority thereof;

{b) any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalities;

(c} any governmental, quasi-governmental or private body or agency lawfully exercising,
or entitled to exercise, any administrative, executive, judicial, legislative, regulatory,
licensing, competition, tax, importing, exporting or other governmental or quasi-
governmental authority; and

(d) any Stock Exchange;
“Board” in relation to the Demerged Company and the Resulting Company, as the case may
be, means the board of directors of such company, and shall include a committee of directors

or any person authorized by the board of directors or such committee of directors duly
constituted and authorized for the purposes of matters pertaining to this Scheme or any other
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matter relating thereto;
"BSE" means the BSE Limited;

“Cement Business” means the business of manufacture, production, sale and distribution of
grey cement of the Demerged Company;

“CC1” means the Competition Commission of India established under Competition Act, 2002;
"CSE" means the Calcutta Stock Exchange Limited;

“Demerged Company” means Kesoram Industries limited, a public company incorporated
under the provisions of the indian Companies Act, 1913, having its registered office at 8"
Floor, Birla Building, 9/1 R N Mukherjee Road, Kolkata 700 001 and Corporate Identification
Number L17119WB1919PLC0O03429;

"Demerged Company GDRs" means global depository receipts of the Demerged Company
issued by the GDR Depository pursuant to the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism} Scheme, 1993 (including any
statutory modifications, re-enactment or amendments thereof for the time being in force)
and other Applicable Law;

“"Demerged Undertaking” means all of the Cement Business division and ancillary and support
services together with all business units, undertakings, assets, properties, investments (direct
and indirect), branches (direct and indirect), marketing/dealer network, and liabilities of
whatsoever nature and kind, and wherever situated, of the Demerged Company, in relation
to and pertaining to the Cement Business division and shall include without limitation:

(a) all assets and liabilities of the Demerged Company pertaining to the business of
manufacture, production, sale and distribution of grey cement;

{(b) without prejudice to the generality of the provisions of paragraph {a) above, the
Demerged Undertaking shall include:

(i) all properties and assets, whether moveable or immoveable, including all
rights (whether freehold, leasehold or license), title, interest, cash and bank
balances, bills of exchange, covenant and undertakings of the Cement
Business division in respect of such properties and assets;

(i) all assets of the Demerged Company whether movable or immovable
(including as more particularly set out in Schedule 1 hereto), real or personal,
corporeal or incorporeal, leasehold or otherwise, present, future, contingent,
tangible or intangible] pertaining to the business of manufacture, production,
sale and distribution of grey cement including but not limited to any captive
power generating plant and railway siding arrangement related with the
Cement Business division, plant and machinery, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories, vehicles, all
stocks, sundry debtors, deposits, bank accounts, public deposits, tax deposits,
amounts deposited with or or receivables from the Appropriate Authority
towards legal proceedings, provisions, advances, receivables, accumulated
losses and unabsorbed depreciation as per books as well as per Income Tax
Act, including losses under the head ‘capital gains’, funds, leases, mining
leases, licences, tenancy rights, mining rights, premises, hire purchase and
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(c)

{d)

{e)

(f

(8)

lease arrangements including mining leases, benefits of agreements/court
orders and judgments, contracts, mining leases, mining plans, environmental
clearance, and arrangements, powers, authorities, industrial and other
licences including prospecting licences, industrial licences, explosive licences,
etc., registrations, quotas, third-party permits, Permits, allotments, thirrd
party approvals, statutory approvals, consents, privileges, liberties,
advantages, easements and all the rights, title, interests, goodwill, benefits,
accrued and unpaid incentives, fiscal incentives including income tax benefits
and exemption including the right to deduction under Section 80-1A of the
Income Tax Act in respect of the profits of the undertaking for the residual
period {i.e. the period remaining as on the Appointed Date out of the total
period for which deduction is available under Applicable Law if the demerger
pursuant to this Scheme had not taken place), entitlement and advantages,
contingent rights or benefits belonging to or in the ownership, power,
possession or the control of or vested in or granted in favor of or held for the
benefit of or enjoyed by the Demerged Company with respect to the Cement
Business division;

(iii} alt coal linkages, fly ash arrangements, captive power plants, DG sets, logistics,
marketing, warehousing, selling and distribution networks {offices, depots,
godowns, guest houses and other related facilities), railway siding, high
tension line and any other asset pertaining to the Cement Business division;
and

(iv) all debts, borrowings, debentures {as set out in Schedule 2 hereto), duties,
obligations and liabilities, including contingent liabilities, whether present or
future, whether secured or unsecured, pertaining to the Cement Business
division for its transfer as a going concern to the Resulting Company.

all intellectual property rights of the Demerged Company, whether registered or not
including pending applications, pertaining to its Cement Business division including
brands, patents, trademarks and copyrights more particularly set out in Schedule 3
hereto;

all books, records, files, papers, engineering and process information, computer
programs, software licenses {whether proprietary or otherwise), drawings, manuals,
data, catalogues, quotations, sales and advertising materials, lists of present and
former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form in connection
with or relating to the Cement Business division;

entire experience, credentials, past record and market share of the Demerged
Company pertaining to the Cement Business division;

all employees (including employees engaged in marketing) of the Demerged Company
engaged in the Cement Business division; and

all earnest monies, security deposits, or other entitlements, if any, in connection with
or relating to the Cement Business division.

Any question that may arise as to whether a specific asset (tangible or intangible), emplioyee
or liability pertains or does not pertain to the Demerged Undertaking, shall be mutually
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decided by the Boards of the Demerged Company and the Resulting Company;

“Effective Date” means the opening hours of the first day of the month immediately
succeeding the month in which last of the conditions specified in Clause 21 of this Scheme are
complied with or otherwise duly waived. Reference in this Scheme to the date of “cominginto
effect of this Scheme” or “effectiveness of this Scheme” or “upon the Scheme becoming
effective” shall mean the Effective Date;

“Encumbrance” means (i) any charge, lien {statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any person; (ii) pre-emption right, option, right to acquire, right to
set off or other third party right or claim of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise; or (i} any hypothecation, title retention, restriction,
power of sale or other type of preferential arrangements; or (iv) any agreement to create any
of the above; the term “Encumber” shall be construed accordingly;

"GDRs" means the global depositary receipts;

"GDR Depository" means Deutsche Bank Trust Company Americas, the depository of the
Demerged Company for Demerged Company GDRs;

“Income Tax Act” means the income-tax Act, 1961;
“INR” means Indian Rupee, the lawful currency of the Republic of India;
"NSE" means the National Stock Exchange of India Limited;

“Parties” means collectively the Demerged Company and the Resulting Company and “Party”
shall mean each of them, individually;

“Permits” means all consents, licences, permits, certificates, permissions, authorisations,
rights, clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, whether governmental, statutory or regulatory as required under
Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a
limited liability company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization or an Appropriate Authority;

“Preference Share Capital of the Demerged Company” means the entire issued, subscribed
and paid up share capital of the Demerged Company, except for equity share capital of the
Demerged Company, as on the Effective Date;

“Record Date” means the date which may be fixed by the Board of the Demerged Company
for the purpose of determining the equity shareholders of the Demerged Company for the
issuance of the New Equity Shares of the Resuiting Company pursuant to this Scheme;

“Remaining Business” means all the business, units, divisions, undertakings and assets and
liabilities of the Demerged Company pertaining to the manufacture and sale of rayon,
transparent paper and chemicals, specifically including (i) investment in Cygnet Industries
Limited and Gondkhari Coal Mining Limited; (ii) injepalli mine 2; and (iii} any security/
guarantee provided by the Demerged Company on account of loan/ borrowing taken by a
subsidiary of the Demereged Company, and shall exclude the Demerged Undertaking;
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1.2

“Resulting Company” means UltraTech Cement Limited, a public company, limited by shares,
incorporated under the provisions of the Companies Act, 1956, having its registered office at
B-Wing, Ahura Centre, 2™ Floor, Mahakali Caves Road, Andheri East, Mumbai — 400093 and
Corporate Identification Number L26940MH2000PL.C128420;

“RoC” means the jurisdictional Registrar of Companies;
"Scheme” means this composite scheme of arrangement as modified from time to time;

“SEBI" means the Securities and Exchange Board of India, constituted under the Securities and
Exchange Board of India Act, 1992;

“SEBI Circular” means the circular issued by the SEB! pursuant to regulations 11, 37, 59A, 94
and 94A of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015
including any amendments or modifications thereof;

“SEBI LODR Regulations” means the SEBI {Listing Obligations and Disclosure Requirements}
Regulations, 2015, as amended from time to time;

“Stock Exchanges” means BSE, NSE, CSE, as the case may be;

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state,
provincial, local governmental or municipal impositions, duties, contributions and fevies and
whether levied by reference to income, profits, book profits, gains, net wealth, asset values,
turnover, added value, pre-deposits, goods and services or otherwise and shall further include
payments in respect of or on account of Tax, whether by way of deduction at source, collection
at source, advance tax, minimum alternate tax, goods and services tax or otherwise or
attributable directly or primarily to the Resulting Company or the Demerged Company or any
other Person and all penalties, charges, costs and interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including
but not limited to the income-tax, central sales tax, entry tax, wealth tax, sales tax / value
added tax, service tax, goods and services tax, (central goods and services tax, integrated
goods and services tax, union territory goods and services tax, respective state goods and
services taxes, GST compensation cess), excise duty, customs duty or any other levy of similar
nature; and

“Tribunal” means the the jurisdictional benches of the National Company Law Tribunal having
jurisdiction over the Parties.

In this Scheme, unless the context otherwise requires:
1.2.1 reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment for the time being in force and to

all statutory instruments or orders made pursuant to such statutory provisions;

1.2.2 words denoting the singular shall include the plural and words denoting any gender
shall include all genders;

1.2.3 headings, subheadings, titles, subtities to clauses, sub-clauses and paragraphs are for

information only and shall not form part of the operative provisions of this Scheme
and shall be ignored in construing the same;
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4.1

4.2

4.3

44

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its present form or with any modification(s) made as per Clause 20 of this
Scheme, shail become operative from the Effective Date and effective from the Appointed
Date.

PART 1l

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date and subject to
the provisions of this Scheme and pursuant to Sections 230 to 232 of the Act and in accordance
with Section 2{19AA) of the income Tax Act, the Demerged Undertaking along with ali its
assets, jiabilities, contracts, arrangements, employees, Permits, licences, records, approvals,
etc. shall, without any further act, instrument or deed, be demerged from the Demerged
Company and transferred to and be vested in or be deemed to have been vested in the
Resulting Company as a going concern so as to become as and from the Appointed Date, the
assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals,
etc. of the Resulting Company by virtue of, and in the manner provided in this Scheme,

In respect of such of the assets and properties forming part of the Demerged Undertaking
which are movable in nature {including but not limited to all intangible assets, machinery,
equipment , whether registered or unregistered trademarks along with all rights of
commercial nature including attached goodwill, title, interest, labels and brand registrations,
copyrights, and all such other industrial and intellectual property rights of whatsoever nature,
maore particularly set out in Schedule 3 hereto) or are otherwise capable of transfer by delivery
or possession or by endorsement and/or delivery, the same shall stand transferred by the
Demerged Company to the Resulting Company upon coming into effect of this Scheme and
shall, ipso facto and without any other order to this effect, become the assets and properties
of the Resulting Company without requiring any deed or instrument of conveyance for
transfer of the same.

Subject to Clause 4.4 below, with respect to the assets of the Demerged Undertaking, other
than those referred to in Clause 4.2 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments in
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers
or otherwise, outstanding loans and advances, if any, recoverable in cash or in kind of for
value to be received, bank balances and deposits, if any, with any Appropriate Authority,
customers and other persons, whether or not the same is held in the name of the Demerged
Company, shall, without any further act, instrument or deed, be transferred to and vested in
and/or be deemed to be transferred to and vested in the Resulting Company, with effect from
the Appointed Date by operation of law as transmission in favour of Resulting Company. With
regard to the licenses of the properties, the Resulting Company will enter into novation
agreements, if it is so required.

In respect of such of the assets and properties forming part of the Demerged Undertaking
which are immovable in nature (including as more particularly set out in Schedule 1 hereto),
whether or not included in the books of the Demerged Company, including rights, interest and
easements in relation thereto, the same shall stand transferred to the Resulting Company with
effect from the Appointed Date, without any act or deed or conveyance being required to be
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4.5

4.6

4.7

4.8

done or executed by the Demerged Company and/or the Resulting Company;

For the avoidance of doubt and without prejudice to the generality of Clause 4.4 above and
Clause 4.6 below, it is clarified that, with respect to the immovable properties forming part of
the Demerged Undertaking in the nature of land and buildings, the Demerged Company and/
or the Resulting Company shall at the cost and expense of the Resulting Company register the
true copy of the orders of the Tribunal approving the Scheme with the offices of the relevant
Sub-registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as reguired, such
other documents as may be necessary in this regard. For the avoidance of doubt, it is clarified
that any document executed pursuant to this Clause 4.5 or Clause 4.6 below will be for the
limited purpose of meeting statutory requirements and shall not be deemed to be a document
under which the transfer of any property of the Demerged Company takes place and the
assets and liabilities forming part of the Demerged Undertaking shall be transferred solely
pursuant to and in terms of this Scheme and the order of the Tribunal sanctioning this Scheme;

Notwithstanding anything contained in this Scheme, with respect to the immovable properties
forming part of the Demerged Undertaking in the nature of land and buildings situated in
states other than the states of Maharashtra and West Bengal, whether owned or leased, for
the purpose of, inter alia, payment of stamp duty and vesting in the Resulting Company, if the
Resulting Company so decides, the Demerged Company and/ or the Resulting Company,
whether before or after the Effective Date, may execute and register or cause to be executed
and registered, separate deeds of conveyance or deeds of assignment of lease, as the case
may be, in favour of the Resulting Company in respect of such immovable properties at the
cost and expense of the Resulting Company, Each of the immovable properties, only for the
purposes of the payment of stamp duty (if required under the Applicable taw}, shall be
deemed to be conveyed at a value of such specific immovable property determined by the
relevant authorities in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme;

Post the Effective Date, the Demerged Company shall give notice in form acceptable to the
Resulting Company, to such Persons, that any debt, receivable, bill, credit, loan, advance or
deposit relating to the Demerged Undertaking stands transferred to and vested in the
Resulting Company and that appropriate modification should be made in their respective
books/records to reflect the aforesaid changes.

Upon effectiveness of the Scheme, al! debts, liabilities, loans, debentures, obligations and
duties of the Demerged Company as on the Appointed Date and to the extent related to the
Demerged Undertaking (“Demerged Liabilities”) shall, without any further act or deed, be and
stand transferred to and be deemed to be transferred to the Resulting Company to the extent
that they are outstanding as on the Appointed Date and the Resulting Company shall meet,
discharge and satisfy the same. The term “Demerged Liabilities” shall include without
limitation:

4.8.1 the debts, liabilities and obligations incurred and duties of any kind, nature or
description (including contingent liabilities) which arise out of the activities or
operations of the Demerged Undertaking;

482 the specific loans, credit facilities, overdraft facilities and borrowings (including

debentures bonds, notes and other debt securities) raised, incurred and utilized solely
for the activities or operations of the Demerged Undertaking; and
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49

4.10

4.11

4.8.3 in cases other than those referred to in Clause 4.8.1 or 4.8.2 above, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company,
as stand in the same proportion which the value of the assets transferred pursuant to
the demerger of the Demerged Undertaking bear to the total value of the assets of
the Demerged Company immediately prior to the Appointed Date.

However, the liabilities and demands or refunds received or to be received by the Demerged
Company, pertaining to the Income Tax Act, for the period prior to the Appointed Date in
relation to the Demerged Company shall not be transferred as part of the Demerged
Undertaking to the Resulting Company.

in so far as any Encumbrance in respect of the Demerged Liabilities is concerned, such
Encumbrance shall, without any further act, instrument or deed being required to be
modified, be extended to and shall operate exclusively over the assets comprised in the
Demerged Undertaking which have been Encumbered in respect of the Demerged Liabilities
as transferred to the Resulting Company pursuant to the Scheme. Provided that, if any of the
assets comprised in the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the Demerged
Liabilities, such assets shal! remain unencumbered and the existing Encumbrance referred to
above shall not be extended to and shall not operate over such assets. The absence of any
formal amendment which may be required by a lender or trustee or third party shali not affect
the operation of the above. For the avoidance of doubt, it is hereby clarified that in so far as
the assets comprising the Remaining Business are concerned, the Encumbrance, if any, over
such assets relating to the Demerged Liabilities, shall without any further act, instrument or
deed being required, be released and the Demerged Company shall be discharged from the
obligations and Encumbrances relating to the same. Further, in so far as the assets comprised
in the Demerged Undertaking are concerned, the Encumbrance over such assets relating to
any loans, borrowings or other debts which are not transferred to the Resulting Company
pursuant to this Scheme and which shall continue with the Demerged Company, shall without
any further act or deed be released from such Encumbrance and shall no longer be avaitable
as security in relation to such liabilities.

If the Demerged Company is entitled to any unutilized credits {including accumulated losses
unabsorbed depreciation and losses under the head ‘capital gain’), benefits under the state
or central fiscal / investment incentive schemes and policies including deduction under
Section 35(2AB) of the Income Tax Act and including the right to deduction under Section 80-
IA of the Income Tax Act in respect of the profits of the undertaking for the residual period
(i.e. the period remaining as on the Appointed Date out of the tota! period for which deduction
is available under the Applicable Law if the demerger pursuant to this Scheme had not taken
place) or concessions relating to the Demerged Undertaking under any Tax Law or Applicable
taw, the Resulting Company shall be entitled, as an integral part of the Scheme, to claim such
benefit or incentives or unutilised credits as the case may be without any specific approval or
permission.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company
shall have the right to revise their respective financial statements and returns along with
prescribed forms, filings and annexures under the Tax law and to claim refunds and/or credit
for Taxes paid and for matters incidental thereto, if required, to give effect to the provisions
of the Scheme. It is further clarified that the Resulting Company shall be entitled to claim
deduction under Section 43B and Section 40a(ia) of the Income Tax Act in respect of unpaid
liabilities transferred to it as part of the Demerged Undertaking to the extent not claimed by
the Demerged Company. Further, the Resulting Company shall not be subject to tax for any
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4.12

4.13

414

4.15

5.1

reversal of provisions which were made by the Demerged Company and offered by it for
disallowance in the year in which it was created.

Subject to Clause 4 and any other provisions of the Scheme, in respect of any refund, benefit,
incentive, grant or subsidy in relation to or in connection with the Demerged Undertaking, the
Demerged Company shall, if so reguired by the Resulting Company, issue notices in such form
as the Resulting Company may deem fit and proper stating that pursuant to the Tribunal
having sanctioned this Scheme, the relevant refund, benefit, incentive, grant or subsidy be
paid or made good or held on account of the Resulting Company, as the person entitled
thereto, to the end and intent that the right of the Demerged Company to recover or realise
the same, stands transferred to the Resulting Company and that appropriate entries should
be passed in their respective books to record the aforesaid changes.

On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled to
maintain and operate such bank accounts of the Demerged Company, in the name of the
Demerged Company for such time as may be determined to be necessary by the Resulting
Company. Al cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Demerged Company, in relation to or
in connection with the Demerged Undertaking, after the Effective Date shall be accepted by
the bankers/ creditors of the Resulting Company and credited to the account of the Resulting
Company, if presented by the Resuiting Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and upon the
effectiveness of this Scheme, the Demerged Company and the Resulting Company may
execute any and all instruments or documents and do all the acts and deeds as may be
required, including filing of necessary particulars and/ or modification(s) of charge, with the
concerned RoC or filing of necessary applications, notices, intimations or letters with any
Appropriate Authority or Person to give effect to the Scheme.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the Demerged
Company and/ or the Resulting Company may execute any and all instruments or documents
and do all the acts, deeds and things as may be required, including executing necessary
confirmatory deeds for filing with the trademark registry and Appropriate Authorities, filing
of necessary particulars and/ or modification(s) of charge, necessary applications, notices,
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme.
Any procedural requirements required to be fulfilled solely by the Demerged Company or
upon this Scheme becoming effective, shall be fulfilled by the Resulting Company as if it were
the duly constituted attorney of the Demerged Company.

PERMITS

Wwith effect from the Appointed Date, the Permits (including without limitation the
environmental consents, the consents for operation, the consents for establishment, the
mining leases, mining plan relating to the Demerged Undertaking shall be transferred to and
vested in the Resulting Company and the concerned licensor and grantors of such Permits
shall endorse where necessary, and record the Resulting Company on such Permits so as to
empower and facilitate the approval and vesting of the Demerged Undertaking in the
Resulting Company and continuation of operations pertaining to the Demerged Undertaking
in the Resulting Company without any hindrance and the Permits shall stand transferred to
and vested in and shall be deemed to be transferred to and vested in the Resulting Company
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without any further act or deed and shall be appropriately mutated by the Appropriate
Authorities concerned therewith in favour of the Resulting Company as if the same were
originally given by, issued to or executed in favour of the Resulting Company and the Resulting
Company shall be bound by the terms thereof, the obligations and duties thereunder and the
rights and benefits under the same shall be available to the Resulting Company.

The benefit of all Permits pertaining to the Demerged Undertaking shall, without any other
order to this effect, transfer and vest into and become available to the Resulting Company
pursuant to the sanction of this Scheme by the Tribunal.

Notwithstanding the generality of the foregoing provisions, all electricity, gas, water and any
other utility connections and tariff rates in respect thereof sanctioned by various public sector
and private companies, boards, agencies and authorities in different states pertaining to the
Demerged Undertaking, together with security deposits and all other advances paid, shall
stand automatically transferred in favour of the Resulting Company on the same terms and
conditions without any further act, instrument, deed, matter or thing being made, done or
executed. The relevant electricity, gas, water and any other utility companies, boards,
agencies and authorities shall issue invoices in the name of the Resulting Company with effect
from the billing cycle commencing from the month immediately succeeding the month in
which the Effective Date falls. The Resulting Company shall comply with the terms, conditions
and covenants associated with the grant of such connection and shall also be entitled to
refund of security deposits placed with such companies, boards, agencies and authorities in
respect of the Demerged Undertaking.

CONTRACTS

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, Permits, rights,
entitlements, mining leases and licenses for the purpose of carrying on the business of the
Demerged Undertaking, and in relation thereto, and those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the
Demerged Undertaking, or to the benefit of which the Demerged Company may be eligible
and which are subsisting or having effect immediately before this Scheme coming into effect,
shall by endorsement, delivery or recordal or by operation of law pursuant to the order of the
Tribunal sanctioning the Scheme, and on this Scheme becoming effective be deemed to be
contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, Permits, rights,
entitlements, licenses (including the licenses granted by any Appropriate Authority) of the
Resulting Company. Such properties and rights described hereinabove shall stand vested in
the Resulting Company and shall be deemed to be the property and become the property by
operation of law as an integral part of the Resulting Company. Such contracts and properties
described above shall continue to be in full force and continue as effective as hitherto in favour
of or against the Resulting Company and shall be the legal and enforceable rights and interests
of the Resuiting Company, which can be enforced and acted upon as fully and effectually as if
it were the Demerged Company. Upon this Scheme becoming effective, the rights, benefits,
privileges, duties, liabilities, obligations and interest whatsoever, arising from or pertaining to
contracts and properties relating to the Demerged Undertaking, shall be deemed to have been
entered into and stand assigned, vested and novated to the Resulting Company by operation
of law and the Resulting Company shall be deemed to be the Demerged Company's
substituted party or beneficiary or obligor thereto, it being always understood that the
Resultant Company shall be the successor in the interest of the Demerged Company in relation
to the properties or rights mentioned hereinabove.

13188

23



6.2

6.3

6.4

7.1

7.2

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme, the Resulting Company
may, at any time after the coming into effect of this Scheme, in accordance with the provisions
hereof, if so required under any Applicable Law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations, other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged
Company is a party or any writings as may be necessary in order to give effect to the provisions
of this Scheme. With effect from the Appointed Date, the Resuiting Company shall under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Demerged Company to carry out or perform all such formalities or compliances referred
to above, on the part of the Demerged Company with respect to Demerged Undertaking.

On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to
enforce all pending contracts and transactions and issue credit notes on behalf of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, in the
name of the Resulting Company in so far as may be necessary until the transfer of rights and
obligations of the Demerged Undertaking to the Resulting Company under this Scheme have
been given effect to under such contracts and transactions.

With effect from the Effective Date, all inter-se contracts solely between the Demerged
Company and the Resulting Company pertaining to the Demerged Undertaking, if any, shail
stand cancelled and cease to operate, and appropriate effect shall be given to such
cancellation and cessation in the books of accounts and records of the Demerged Company
and the Resulting Company. With effect from the Effective Date, there will be no accrual of
income or expense on account of any transactions pertaining to the Demerged Undertaking,
including inter-alia any transactions in the nature of sale or transfer of any goods, materials
or services, between the Demerged Company and the Resulting Company. For avoidance of
doubt, it is hereby clarified that with effect from the Effective Date, there will be no accrual
of interest or other charges in respect of any inter se loans, deposits or balances pertaining to
the Demerged Undertaking between the Demerged Company and the Resulting Company.

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage, without
any interruption in service, all employees of the Demerged Company, engaged in or in relation
to the Demerged Undertaking (“Employees”), on the terms and conditions not less favourable
than those on which they are engaged by the Demerged Company. The Resulting Company
undertakes to continue to abide by any agreement/settlement or arrangement, if any,
entered into or deemed to have been entered into by the Demerged Company with any of the
Employees or union representing them in relation to the Demerged Undertaking. The
Resulting Company agrees that the services of all such Employees with the Demerged
Company prior to the demerger shall be taken into account for the purposes of all existing
benefits to which the said Employees may be eligible, including for the purpose of payment of
any retrenchment compensation, gratuity, leave encashment and other retirement/terminal
benefits. The decision on whether or not an employee is part of the Demerged Undertaking
shall be decided by the Board of the Demerged Company and shall be final and binding on all
concerned.

The accumulated balances, if any, standing to the credit of the Employees (excluding such
Employees covered under Clause 7.3 below) in the existing provident fund, gratuity fund and
superannuation fund of which they are members, as the case may be and corresponding
investments and fund balances, will be transferred respectively to such provident fund or trust
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created for such purpose, gratuity fund and superannuation funds nominated by the Resulting
Company and/or such new provident fund/ trust, gratuity fund and superannuation fund to
be established in accordance with the Applicable Law and caused to be recognized by the
Appropriate Authorities. Pending the transfer as aforesaid, the provident fund, gratuity fund
and superannuation fund dues of the said Employees would continue to be deposited in the
existing provident fund, gratuity fund and superannuation fund, respectively, of the
Demerged Company, if required.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause cases, demands and legal proceedings of whatsoever
nature {except proceedings with respect to direct tax) by or against the Demerged Company
pending and/or arising on or before the Appointed Date or which may be instituted any time
thereafter and in each case relating to the Demerged Undertaking shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and be enforced by or against the Resulting
Company with effect from the Appointed Date in the same manner and to the same extent as
would or might have been continued and enforced by or against the Demerged Company.
Except, as otherwise provided herein, the Demerged Company shall in no event be responsible
or liable in relation to any such lega! or other proceedings that stand transferred to the
Resulting Company. The Resulting Company shall be replaced/added as party to such
proceedings and shall prosecute or defend such proceedings at its own cost, in cooperation
with the Demerged Company and the liability of the Demerged Company shall consequently
stand nullified. The Demerged Company shall in no event be responsible or liable in relation
to any such legal or other proceedings in relation to the Demerged Undertaking.

The Resulting Company undertakes to have all legal and other proceedings (except
proceedings with respect to direct tax) initiated by or against the Demerged Company referred
to in Clause 8.1 above transferred to its name as soon as is reasonably practicable after the
Effective Date and to have the same continued, prosecuted and enforced by or against the
Resulting Company to the exclusion of the Demerged Company on priority. Both Parties shall
make relevant applications and take steps as may be required in this regard.

Notwithstanding anything contained above, in the event any time after the Effective Date, if
the Demerged Company in relation to the Demerged Undertaking, is in receipt of any demand,
claim, notice and/ or impleaded as a party in any of the praceedings before the Appropriate
Authority, the Demerged Company, in view of the transfer and vesting of the Demerged
Undertaking pursuant to this Scheme, shall take all such steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with the Resulting Company.
However, if the Demerged Company is unable to get the Resulting Company replaced in such
proceedings, the Demerged Company shall defend the same or deal with such demand in
accordance with the advice of the Resulting Company and at the cost of the Resulting
Company and the latter shall reimburse and indemnify the Demerged Company against all
liabilities and obligations incurred by or against the Demerged Company in respect thereof.
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CONSIDERATION

Upon the Scheme coming into effect and in consideration of and subject to the provisions of
this Scheme, the Resulting Company shall, without any further application, act, deed, consent,
acts, instrument or deed, issue and allot, to each shareholder of the Demerged Company as
follows:

9.1.1 1 (One) fully paid-up equity share of INR 10 {Indian Rupees Ten only) each of the
Resulting Company for every S2 (Fifty Two) fully paid-up equity shares of INR 10
(Indian Rupees Ten only) each of the Demerged Company held by equity shareholders,
on a proportionate basis, whose name is recorded in the register of members and
records of the depository as a member of the Demerged Company as on the Record
Date;

9.1.2 54,86,608 (Fifty Four Lakhs Eighty Six Thousand Six Hundred Eight} fully paid-up 7.3%
non-convertible redeemable preference shares of INR 100 (Indian Rupees One
Hundred only) each of the Resulting Company for 90,00,000 (Ninety Lakhs) 5%
cumulative non-convertible redeemable preference shares of INR 100 {Indian Rupees
One Hundred only) each of the Demerged Company (“NCRPS”) held by the preference
shareholder in the Demerged Company as on the Effective Date; and

9.1.3  8,64,275 (Eight Lakhs Sixty Four Thousand Two Hundred Seventy Five) fully paid-up
7.3% non-convertible redeemable preference shares of INR 100 (Indian Rupees One
Hundred only) each of the Resulting Company for 19,19,277 (Nineteen Lakhs Nineteen
Thousand Two Hundred Seventy-Seven) zero% optionally convertible redeemable
preference shares of INR 100 (Iindian Rupees One Hundred only) each of the
Demerged Company (“OCRPS”) held by the preference shareholder in the Demerged
Company as on the Effective Date.

The equity shares of the Resulting Company to be issued and allotted under Clause 9.1.1
above, shall hereinafter be referred to as “New Equity Shares”. The non-convertible
redeemable preference shares of the Resulting Company to be issued and allotted under
Clause 9.1.2 and Clause 9.1.3 above, shall hereinafter be referred to as “RPS of the Resulting
Company”. The principal terms and conditions of the RPS of the Resulting Company have been
set out in Schedule 4 hereto. The New Equity Shares and RPS of the Resulting Company shall
hereinafter be collectively referred to as “New Shares”.

in the event, the NCRPS and/ or the OCRPS held by the shareholders of the Demerged
Company are redeemed prior to the Effective Date, no shares will be issued in terms of Clause
9.1.2 and Clause 9.1.3 above.

The New Equity Shares shall be subject to the provisions of the memorandum of association
and articles of association of the Resulting Company, as the case may be, and shall rank pari
passu in all respects with any existing equity shares of the Resuiting Company, as the case may
be, after the Effective Date including with respect to dividend, bonus, right shares, voting
rights and other corporate benefits attached to the equity shares of the Resulting Company.

16 | 88

26



9.4

9.5

9.6

9.7

The issue and allotment of the New Shares is an integral part hereof and shall be deemed to
have been carried out under the orders passed by the Tribunal without requiring any further
act on the part of the Resulting Company or the Demerged Company or their shareholders
and as if the procedure laid down under the Act and such other Applicable Law as may be
applicable, were duly complied with. It is clarified that the approval of the members and
creditors of the Resulting Company and/or the Demerged Company to this Scheme, shall be
deemed to be their consent/approval for the issue and aliotment of the New Shares.

Subject to the Applicable Law, the Resulting Company New Shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. The register of members
maintained by the Resulting Company and/ or, other relevant records, whether in physical or
electronic form, maintained by the Resulting Company, the relevant depository and registrar
and transfer agent in terms of the Applicable Law(s) shall (as deemed necessary by the Board
of the Resulting Company) be updated to reflect the issue of the New Shares in terms of this
Scheme. The shareholders of the Demerged Company who hold shares in physical form,
should provide the requisite details relating to his/ her/ its account with a depository
participant or other confirmations as may be required, to the Resulting Company, prior to the
Record Date to enable it to issue the New Shares.

However, if no such details have been provided to the Resulting Company by the shareholders
of the Demerged Company holding shares in physical share certificates on or before the
Record Date, the Resulting Company shall deal with the relevant shares in such manner as
may be permissible under the Applicable Law, including by way of issuing the corresponding
shares in dematerialised form to a trustee nominated by the Board of the Resulting Company
{“Trustee of Resulting Company”) who shall hold these shares in trust for the benefit of such
shareholder. The New Shares held by the Trustee of Resulting Company for the benefit of the
shareholder shall be transferred to the respective shareholder once such shareholder
provides details of his/her/its demat account to the Trustee of Resulting Company, along with
such other documents as may be required by the Trustee of Resuiting Company. The
respective shareholders shall have all the rights of the shareholders of the Resulting Company,
including the right to receive dividend, voting rights and other corporate benefits, pending the
transfer of shares from the Trustee of Resulting Company. All costs and expenses incurred in
this respect shall be borne by the Resulting Company.

For the purpose of the allotment of the New Equity Shares pursuant to this Scheme, in case
any shareholder’s holding in any of the Demerged Company is such that the shareholder
becomes entitled to a fraction of a share of the Resulting Company, the Resulting Company
shali not issue fractional shares to such shareholder but shall consolidate all such fractions
andround up the aggregate of such fractions to the next whole number and issue consolidated
shares to a trustee {(nominated by the Resulting Company in that behalf), who shall hotd such
shares, with all additions or accretions thereto, in trust for the benefit of the respective
shareholders to whom they belong for the specific purpose of selling such shares in the market
at such price or prices and at any time within a period of 90 days from the date of allotment
of the New Equity Shares, as the trustee may, in its sole discretion, decide and distribute the
net sale proceeds (after deduction of the expenses incurred and applicable income tax) to the
respective shareholders in the same proportion of their fractional entitlements. Any fractional
entitlements from such net proceeds shall be rounded off to the next Rupee. It is clarified that
any such distribution shall take place only on the sale of all the shares of the Resulting
Company pertaining to the fractional entitlements.

The New Equity Shares to be issued in respect of the shares of the Demerged Company held
in the unclaimed suspense account, if any, shall be issued to a new unclaimed suspense
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9.9
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9.11

9.12

9.13

9.14

account created for the shareholders of the Resulting Company. The shares to be issued by
the Resulting Company in lieu of the shares of the Demerged Company held in the investor
education protection fund shall be issued to investor education protection fund in favour of
such shareholders of the Demerged Company.

The New Equity Shares to be issued by the Resuiting Company pursuant to Clause 9.1 above
in respect of such of the equity shares of the Demerged Company which are held in abeyance
under the provisions of Section 126 of the Act or otherwise shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be kept in abeyance by the Resulting
Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the Board of the Demerged Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer in the Demerged Company as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising to the
transferor of the share in the Resulting Company and in relation to the shares issued by the
Resulting Company after the effectiveness of the Scheme. The Board of the Demerged
Company shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in the Resulting Company
on account of difficulties faced in the transition period.

In the event, the Parties restructure their share capital by way of share
split/consolidation/issue of bonus shares during the pendency of the Scheme, the share
allotment ratio as per Clause 9.1 shall be adjusted accordingly to consider the effect of any
such corporate actions and without any further approval from the Appropriate Authority.

The Resulting Company shall apply for listing of the New Equity Shares on the recognised stock
exchanges having nationwise trading terminals i.e., BSE and NSE in terms of and in compliance
of SEBI LODR Regulations, SEBI Circular and other relevant provisions as may be applicable.
The New Equity Shares, issued pursuant to the Scheme, shall remain frozen in the depository
system till listing/ trading permission is given by the designated BSE and NSE.

The Resulting Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the Applicable Law for complying
with the requirements of the BSE and NSE.

The approval of the members of the Resulting Company to this Scheme shall be deemed to
constitute due compliance with Section 62 and any other applicable provisions of the Act, the
SEB! LODR Regulations, and the articles of association of the Resulting Company, and no other
consent shall be required under the Act or the articles of association of the Resulting
Company, for the issue and allotment of New Shares under the Scheme,

Consideration in respect of the Demerged Company GDRs:

9.14.1 Upon the Scheme coming into effect and in consideration of and subject to the
provisions of this Scheme, the Resuiting Company shall issue to the GDR Depository
in relation to the Demerged Company GDRs, the New Equity Shares in accordance
with Clause 8.1. The GDR Depository shall hold such New Equity Shares on behalf of
the holders of the Demerged Company GDRs;
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9.14.2

9.14.3

9.14.4

The Board of the Resulting Company may, in consultation with the GDR Depository,
and by entering into appropriate agreements with the GDR Depository or any other
Depository appointed by the Resulting Company for the issuance of GDRs (“Resulting
Company Depository”) and by taking all approvals and steps as necessary, instruct
such Resulting Company Depository to issue GDRs of the Resulting Company
representing the New Equity Shares to the holders of the Demerged Company GDRs
on a pro rata basis {“Resulting Company GDR Program”}); and

In the event the Board of the Resulting Company decides not to constitute the
Resulting Company GOR Program as stated in Clause 9.14.2, the GDR Depository shall
sell the New Equity Shares issued to the GDR Depository in terms of Clause 9.14.1 and
distribute the proceeds to such Demerged Company GDR holders in accordance with
the depositary agreement entered into between the Demerged Company and the
GDR Depository.

If, on account of the share exchange ratio mentioned in Clause 9.1 above, a Demerged
Company GDR holder. becomes entitled to a fraction of a GDR of the Resulting
Company then, in accordance with the provisions of the depositary agreement
entered into by the Demerged Company or the Resuiting Company, as applicable, in
lieu of delivering receipts for fractional GDRs, the depositary of the Demerged
Company or the Resulting Company Depositary, as applicable, may, in its discretion,
sell the equity shares of the Resulting Company represented by the aggregate of such
fractions, at such place or places and at such price or prices as it may deem proper,
and distribute the net proceeds of any such sale (after deduction of taxes and
expenses Incurred) in accordance with the terms of the relevant depositary
agreement.

ACCOUNTING AND TAX TREATMENT

Accounting treatment in the books of the Demerged Company:

Pursuant to the Scheme coming into effect, with effect from the Effective Date, the Demerged
Company shall account for the demerger, in its books of account in accordance with the
Appendix A of Indian Accounting Standards (‘Ind AS’) 10, Events after the Reporting Period,
prescribed under section 133 of the Act read with the Companies {Indian Accounting
Standards) Rules, 2015 in the foilowing manner:

10.11

10.1.2

10.1.3

The Demerged Company shall transfer all assets and liabilities pertaining to the
Demerged Undertaking as on the Effective Date at the values appearing in its books
of account immediately before the Effective Date and correspondingly reduce from
its books of account, the book values of such assets and liabilities appearing on such
date;

The Demerged Company shall debit the fair value of the aforesaid assets and liabilities
to the general reserve/ retained earnings of the Demerged Company representing
distribution of non-current assets to its shareholders and create a corresponding
liability; and

The book value of net assets derecognised under 10.1.1 above will be adjusted against

the liability recognised at paragraph 10.1.2 above and the difference, if any, shall be
recognised in the statement of profit and loss.
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11.2

Accounting treatment in the books of the Resulting Company:

Recording the transfer of assets and liabilities on demerger:

Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the Resulting
Company shall account for the transfer of the Demerged Undertaking into the Resulting
Company in accordance with acquisition method prescribed under indian Accounting
Standards (Ind AS) 103, Business Combinations, notified under Section 133 of the Companies
Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015 and
generally accepted accounting principles, as may be amended from time to time, in its books
of accounts, such that:

10.2.1 The Resulting Company records the assets and liabilities of the Demerged
Undertaking, transferred to and vested in it pursuant to this Scheme (including assets
and liabilities not specifically recognized by the Demerged Company in its financial
statements), at their respective fair values. Further, acquisition related costs will also
be accounted in accordance with the requirements of ind AS 103 ‘Business
Combinations’.

10.2.2 The Resulting Company shall credit its share capital account with the face value of
New Shares issued in accordance with Clause 9.1. The difference between the fair
value of New Shares issued and the face value of New Shares issued by the Resulting
Company will be credited to securities premium account of the Resulting Company.

10.2.3 The surplus / deficit between the value of Net Assets {“Net Assets” means excess of
value of assets over the value of liabilities as per Clause 10.2.1) pertaining to the
Demerged Undertaking and the amount of the fair value of New Shares issued under
Clause 9.1 above shall be credited to capital reserve / debited to goodwill as the case
may be.

Tax treatment in the books of the Resulting Company, for the purpose of provisions of section
2(19AA) of the Income Tax Act, the assets and liabilities of the Demerged Undertaking,
transferred to and vestedin it pursuant to this Scheme, shall be at their respective book values
as appearing in the books of account of the Demerged Company immediately before the
demerger.

CHANGE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

With effect from Effective Date, the authorised share capital of the Resulting Company will
automatically stand increased by an aggregate amount of INR 100,00,00,000 {Indian Rupees
One Hundred Crore only) which shall be divided into 1,00,00,000 {One Crore) equity shares of
INR 10 {Indian Rupees Ten only) each and 90,00,000 (Ninety Lakhs} non-convertible
redeemable preference shares of INR 100 (Indian Rupees Hundred only) each of the Resulting
Company by simply filing the requisite forms with the Appropriate Authority and no separate
procedure or instrument or deed shall be required to be followed under the Act. The Resulting
Company will pay necessary stamp duty and registration fees, as may be applicable, for
increase in authorised share capital in terms of the Act.

Consequently, with effect from Effective Date, the memorandum of association and articles
of association of the Resulting Company shall without any act, instrument or deed be and
stand altered, modified and amended pursuant to Sections 13 and other applicable provisions
of the Act.
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12.1
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13.

13.1

13.2

It is clarified that the approval of the members of the Resulting Company to this Scheme shall
be deemed to be their consent/approval also to the alteration of the memorandum of
association and articles of association of the Resulting Company and the Resulting Company
shall not be required to seek separate consent/ approval of its shareholders for such alteration
of the memorandum of association and articles of association as required under Sections 13,
14, 61, 62 and 64 and other applicable provisions of the Act.

PART i

REDUCTION AND CANCELLATION OF THE PREFERENCE SHARE CAPITAL OF THE DEMERGED
COMPANY

REDUCTION AND CANCELLATION OF THE PREFERENCE SHARE CAPITAL OF THE DEMERGED
COMPANY

in view of the RPS of the Resuiting Company being issued in terms of Clause 9.1.2 and Clause
9.1.3 to the holders of the preference shares of the Demerged Company, the entire Preference
Share Capital of the Demerged Company shall stand cancelled and reduced, without any
consideration (“Demerged Company Cancelled Preference Shares”), which shall be regarded
as reduction of share capital of the Demerged Company, pursuant to Sections 230 to 232 of
the Act as an integral part of the Scheme.

The Demerged Company shall cancel its preference shares as stated in Clause 12.1 above.
These preference shares are considered as debt in the books of accounts as per IND AS 109,
hence the accounting for these preference shares shall remain same as other liabilities
mentioned in Clause 10.1 above.

It is clarified that the approval of the members of the Demerged Company to this Scheme,
shall be deemed to be their consent/approval for the reduction of the preference share capital
of the Demerged Company under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Demerged Company, the Demerged
Company shall not be required to add “And Reduced” as suffix to its name.

PART IV
GENERAL TERMS & CONDITIONS
REMAINING BUSINESS

The Remaining Business and all the assets, investments, liabilities and obligations of the
Demerged Company, shall continue to belong to and be vested in and be managed by the
Demerged Company. With effect from the Effective Date, only the Demerged Company shall
be liable to perform and discharge all liabilities and obligations in relation to the Remaining
Business and the Resulting Company shall not have any liability or obligation in relation to the
Remaining Business.

All legal, Tax and/or other proceedings by or against the Demerged Company under any
statute, whether pending on the Effective Date or which may be instituted at any time
thereafter, and relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duties of the Demerged Company
in respect of the Remaining Business) shall be continued and enforced against the Demerged
Company. The Resulting Company shall in no event be responsible or liable in relation to any
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14.1

14.2

143

14.4

15.

15.1

such legal, Tax or other proceedings in relation to the Remaining Business.

If the Resulting Company in relation to the Remaining Business, is in receipt of any demand,
claim, notice and/or impleaded as a party in any of the proceedings before the Appropriate
Authority, the Resulting Company in view of the transfer and vesting of the Demerged
Undertaking pursuant to this Scheme, shall take all such steps in the proceedings before the
Appropriate Authority to replace the Resulting Company with the Demerged Company.
However, if the Resulting Company is unable to get the Demerged Company replaced in such
proceedings, it shall defend the same or deal with such demand in accordance with the advice
of the Demerged Company and at the cost of the Demerged Company and the latter shall
reimburse and indemnify the Resulting Company against ali liabilities and obligations incurred
by or against the Resulting Company in respect thereof.

IMPACT OF THE SCHEME ON NON-CONVERTIBLE DEBENTURE HOLDERS OF THE PARTIES

Pursuvant to this Scheme, there will be no change in terms and conditions of the Non-
Convertible Debentures {"NCDs") of the respective Parties. Details of NCDs of the Demerged
Company and the Resulting Company, listed on respective Stock Exchanges, are set-out in
Schedule 2 and Schedule 5, respectively. The NCDs of the Demerged Company as set out in
Schedule 2 hereto, form of the Demerged Undertaking and will be transferred to the Resulting
Company pursuant to this Scheme. It is clarified that NCDs of the Demerged Company, forming
a part of the Demerged Undertaking as on the Effective Date, will be transferred to the
Resulting Company pursuant to this Scheme.

Safeguards for the protection of holders of NCDs of the Parties: Pursuant to the Scheme, the
NCD holders of the Demerged Company as on the Effective Date will be transferred to the
Resulting Company on samie terms, including the coupon rate, tenure, ISIN, redemption price,
guantum, exclusive and first ranking nature of security, etc. Further, the NCD holders of the
Resulting Company as on the Effective Date will continue to hold NCDs of the Resulting
Company, without any interruption, on same terms, including the coupon rate, tenure,
redemption price, quantum, and nature of security, ISIN, etc. A certificate from statutory
auditor of the Resulting Company certifying the payment/ repayment capability of the
Resuiting Company against the outstanding NCDs is referred in Schedule 5 hereto.

Exit offer to NCDs holders of the Parties: The NCDs of the respective Parties, as on the Effective
Date, will continue to be freely tradable and listed on the Stock Exchanges, thereby providing
exit option and liquidity to holders of the NCDs of the respective Parties.

in view of provisions of this Clause 14 above, the Scheme will not have any adverse impact on
the holders of the NCDs.

DIVIDENDS
The Demerged Company and the Resulting Company shall be entitled to declare and pay

dividends, to their respective shareholders in the ordinary course of business, whether interim
or final.
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15.2 [t is clarified that the aforesaid provisions in respect of declaration of dividends {whether
interim or final) are enabling provisions only and shall not be deemed to confer any right on
any shareholder of the Demerged Company and/ or Resulting Company to demand or claim
or be entitied to any dividends which, subject to the provisions of the said Act, shall be entirely
at the discretion of the Board of the Demerged Company and/ or Resulting Company and
subject to approval, if required, of the shareholders of the Demerged Company and/ or
Resulting Company, as the case may be.

16, BUSINESS UNTIL EFFECTIVE DATE

16.1  With effect from the date of approval of the Scheme by the respective Boards of the Parties
and up to and including the Effective Date:

16.1.1 The Demerged Company with respect to the Demerged Undertaking shall carry on the
business with reasonable diligence and business prudence and in the same manner as
the Demerged Company had been doing hitherto and shall not undertake any
additional financial commitments of any nature whatsoever, borrow any amounts or
incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf of its
affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage
or encumber or deal in any of its properties/assets with respect to the Demerged
Undertaking, except in case:

(a) such action is expressly provided in this Scheme; or

{b) such action is in the ordinary course of business; or

{c) written consent of the Resulting Company has been obtained in relation to
such action.

16.1.2 Except with written consent of the Resulting Company, the Demerged Company with
respect to the Demerged Undertaking shall not alter or substantially expand its
business or undertake:

(a) any material decision in relation to its business and affairs and operations
other than that in the ordinary course of business;

(b) any agreement or transaction {other than an agreement or transaction in the
ordinary course of business); and

(c) any new business, or discontinue any existing business or change the capacity
of facilities other than that in the ordinary course of business, as the case may
be.

16.1.3 The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply
to the Appropriate Authorities concerned as necessary under the Applicable Law for

such consents, approvals and sanctions which the Resulting Company may require to
carry on the business of the Demerged Company and to give effect to the Scheme,

16.2  With effect from the Appointed Date and up to and including the Effective Date:
16.2.1 The Demerged Company with respect to the Demerged Undertaking shall be deemed

to have been carrying on and shall carry on its business and activities and shall be
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16.3

164

16.5

16.2.2

16.2.3

16.2.4

deemed to have held and stood possessed of and shall hold and stand possessed of
the assets for and on account of, and in trust for the Resulting Company;

All profits or income arising or accruing to the Demerged Company with respect to
the Demerged Undertaking and all Taxes paid thereon (including but not limited to
advance tax, tax deducted or collected at source, minimum alternate tax, dividend
distribution tax, securities transaction tax, taxes withheld/ paid in a foreign country,
etc.) or losses arising or incurred by the Demerged Company with respect to the
Demerged Undertaking shall, for all purposes, be treated as and deemed to be the
profits or income, Taxes or losses, as the case may be, of the Resulting Company; and

All loans raised and all liabilities and obligations incurred by the Demerged Company
with respect to the Demerged Undertaking, shall, subject to the terms of this Scheme,
be deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and to the extent they are outstanding on the Effective Date, shall also,
without any further act or deed be and be deemed to become the debts, liabilities,
duties and obligations of the Resulting Company.

All inter-se transactions amongst Demerged Undertaking and Resulting Company shall
be considered as transactions from Resulting Company to itself and be cancelled on
the Effective Date, subject to the other provisions of this Scheme.

Notwithstanding the foregoing, inter se transactions of supply or receipt of goods and
services amongst the Demerged Undertaking and Resulting Company between the
Appointed Date and the Effective Date shall be subject to taxation in accordance with
the provisions of the Section 87 and other applicable provisions of the Central Goods
and Service Tax Act, 2017.

Except with written consent of the Resulting Company, the Demerged Company in

relation to the Demerged Undertaking shall not:

(a) waive, defer or release any rights that it may have against any Person or any
obligations that a Person may have towards the Demerged Company, other
than in the ordinary course of business; and

(b) commence or settle any litigation, dispute or claim which involves any
amount in excess of INR 50,00,000 {Indian Rupees Fifty Lakhs) or admit any
liability in any litigation, dispute or claim where such liability corresponds to
any amount in excess of INR 50,00,000 {Indian Rupees Fifty Lakhs), as the
case may be.

The Demerged Company with respect to the Demerged Undertaking shall not vary the
terms and conditions of employment of any of its employees without the written
consent of the Resulting Company, except in the ordinary course of business or

pursuant to any pre-existing obligation undertaken by the Demerged Company.

For the purpose of giving effect to the order passed under Sections 230 to 232 and other

applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Company shall, at any time pursuant to the orders approving this Scheme, be entitled to get
the recordal of the change in the legal right{s) upon the demerger of the Demerged

Undertaking, in accordance with the provisions of Sections 230 to 232 of the Act. The Resulting
Company shall always be deemed to have been authorized to execute any pleadings,
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17.

18.

19.

191

19.2

applications, forms, etc., as may be required to remove any difficulties and facilitate and carry
out any formalities or compliances as are necessary for the implementation of this Scheme.
For the purpose of giving effect to the vesting order passed under Section 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise alt rights and
privileges and be liable to pay all taxes and charges and fulfil all its obligations in relation to or
applicable to ali immovable properties including mutation and/or substitution of the
ownership or the title to or interest in the immovable properties which shall be made and duly
recorded by the Appropriate Authorities in favour of the Resulting Company, as the case may
be, pursuant to the sanction of the Scheme by the Tribunal and upon the effectiveness of this
Scheme in accordance with the terms hereof, without any further act or deed to be done or
executed by the Resulting Company. It is clarified that the Resulting Company shall be entitled
to engage in such correspondence and make such representations, as may be necessary, for
the purposes of the aforesaid mutation and/or substitution.

FACILITATION PROVISIONS

Immediately upon the Scheme being effective, the concerned Parties shall enter into
agreements as may be necessary, inter alia in relation to use by the Parties of office space,
infrastructure facilities, information technology services, security personnel, trademarks and
other intellectual property rights, legal, administrative and other services, etc. on such terms
and conditions that may be mutually agreed between them.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after the Effective Date, until any
property, asset, license, approval, permission, tontract, agreement and rights and benefits
arising therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded,
effected and/ or perfected, in the records of any Appropriate Authority, regulatory bodies or
otherwise, in favour of the Resulting Company, the Resulting Company is deemed to be
authorized to enjoy the property, asset or the rights and benefits arising from the license,
approval, permission, contract or agreement as if it were the owner of the property or asset
or as if it were the original party to the license, approval, permission, contract or agreement.
It is clarified that till entry is made in the records of the Appropriate Authorities and till such
time as may be mutually agreed by the Demerged Company and the Resulting Company, the
Demerged Company will continue to hold the property and/or the asset, license, permission,
approval, contract or agreement and rights and benefits arising therefrom, as the case may
be, in trust for and on behalf of the Resulting Company.

APPLICATIONS/PETITIONS TO THE TRIBUNAL

The Parties shall dispatch, make and file ali applications and petitions under Sections 230 to
232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction,
the registered offices of the respective Parties are situated, for sanction of this Scheme under
the provisions of the Applicable Law and shall apply for such approvals as may be required
under the Applicable Law.

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate
Authority, if required, under any Applicable Law for such consents and approvals which the
Demerged Company and the Resulting Company may require to own the assets and/or
liabilities of the Demerged Undertaking and to carry on the business of the Demerged
Undertaking.
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20.2

21.

21.1

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalf of each of the Demerged Company and the Resulting Company, the Board of the
respective companies acting themselves or through authorized Persons, may consent jointly
but not individually, on behalf of all Persons concerned, to any modifications or amendments
of this Scheme at any time and for any reason whatsoever, or to any conditions or limitations
thatthe Tribunal or any other Appropriate Authority may deem fit to direct or impose or which
may otherwise be considered necessary, desirable or appropriate by all of them {i.e., the
Boards of the Demerged Company and the Resulting Company) and solve all difficulties that
may arise for carrying out this Scheme and do all acts, deeds and things necessary for putting
this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof, the Boards of
the Demerged Company and the Resulting Company acting themselves or through authorized
Persons may jointly but not individually, give and are jointly authorised to give such directions
including directions for settling any question of doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on all Parties, in the same
manner as if the same were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon
and subject to the following conditions precedent:

21.1.1 the Resulting Company having received the approval from the CCl (or any appeliate
authority in india which has appropriate jurisdiction) under the Competition Act, 2002
in respect of the Scheme, where such approval {including any conditions set out in the
approval granted by the CCl) are to the satisfaction and as acceptable to the Resulting
Company; and any conditions contained in such approval (or deemed approval) that
are required to be satisfied at any time prior to the Effective Date having been so
satisfied {or, where applicable, waived, if permitted under Applicable Law};

21.1.2 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the
Scheme under Regulation 37 and Regulation 59A of the SEBI LODR Regulations;

21.1.3 approval of the Scheme by the requisite majority of each class of shareholders of the
Demerged Company and the Resulting Company and such other classes of Persons
relating to the Parties, if any, as applicable or as may be required under the Act and
as may be directed by the Tribunal;

21.1.4 the Parties, as the case may be, complying with other provisions of the SEBI Circular,
including seeking approval of the shareholders of the Demerged Company and the
Resulting Company through e-voting, as applicable. The Scheme shall be acted upon
only if the votes cast by the public shareholders of the Demerged Company in favour
of the proposal contemplated herein are more than the number of votes cast by the
public shareholders of the Demerged Company against the proposal contemplated
herein, as required under the SEBI Circular and if the votes cast by the public
shareholders of the Resulting Company in favour of the proposal contemplated herein
are more than the number of votes cast by the public shareholders of the Resulting
Company against the proposal contemplated herein, as required under the SEB}
Circular. The term ‘public’ shall carry the same meaning as defined under Rule 2 of
Securities Contracts (Regulation) Rules, 1957;
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23,

23.1

21.1.5 the sanctions and orders of the Tribunals, under Sections 230 to 232 of the Act being
obtained by the Demerged Company and the Resulting Company;

21.1.6 certified/authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the concerned RoC having jurisdiction over the Parties by all the
Parties;

21.1.7 the Demerged Company having obtained all consents and approvals from the
Appropriate Authorities as required for the transfer of the mining leases entered into
by the Demerged Company in favour of the Resulting Company and the Demerged
Company having taken all such actions required to be completed for the transfer of
the mining leases in favour of the Resulting Company; and

21.1.8 any other matters expressly agreed as conditions precedent to the effectiveness of
the Scheme as amongst the Parties in writing.

On the approval of this Scheme by the shareholders of the Demerged Company and the
Resulting Company and such other classes of Persons relating to the said companies, if any,
pursuant to Clause 21.1, such shareholders and classes of Persons shall also be deemed to
have resolved and accorded all relevant consents under the Act or otherwise to the same
extent applicable in relation to the demerger set out in this Scheme, related matters and this
Scheme itself.

NON-RECEIPT OF APPROVALS AND REVOCATION/WITHDRAWAL OF THIS SCHEME

Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme
is effective.

In the event of withdrawal of the Scheme under Clause 22.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective sharehoiders
or creditors or employees or any other Person.

In the event of any of the requisite sanctions and approvals not being obtained on or before
such date as may be agreed to by the Parties, this Scheme shall become null and void and each
Party shall bear and pay its respective costs, charges and expenses for and/ or in connection
with this Scheme.

COSTS, EXPENSES AND TAXES

Parties have agreed to bear the costs, charges and expenses (including, but not limited to, any
taxes and duties, registration charges, etc.) in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/or incidental to the completion of
this Scheme in the following manner:

23.1.1 The Resulting Company shall bear and pay all stamp duties, transfer fees (including
any fees with respect to transfer of mining leases from the Demerged Company in
favour of the Resulting Company), registration costs and any fees payable to the CCI
arising from or in connection with the Scheme provided that any stamp duty, transfer
fee, registration cost, any other amount to be paid to any Person (including any
Appropriate Authority) or any liability which relates to the period prior to the Effective
Date and which is required to be paid or settled by the Demerged Company under the
Applicable Law or an agreement with any Person shall be borne and paid by the
Demerged Company even if it arises from or is connected to the Scheme; and
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24.

23.1.2 all other costs, charges and expenses (including, but not limited to, any taxes and
duties etc.) in relation to carrying out, implementing and completing the terms and
provisions of this Scheme and/or incidental to the completion of this Scheme shall be
borne by the respective Parties.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or
liabilities incurred by the Demerged Company in relation to the Demerged Undertaking until
the Effective Date, to the end and intent that the Resulting Company shall accept and adopt
all acts, deeds and things done and executed by the Demerged Company in respect thereto as
done and executed on behalf of the Resulting Company.
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SCHEDULE 1

DETAILS OF THE DEMERGED UNDERTAKING

The Demerged Undertaking shall mean the Sedam plant in the State of Karnataka, Basant Nagar plant
in the State of Telangana, Solapur Packing unit in the State of Maharashtra and land acquired at
Solapur in the State of Maharashtra on a going concern basis on the Appointed Date and shail include:
(1) All assets and properties pertaining to the:

(a) Integrated cement manufacturing unit at Sedam situated in the state of Karnataka and

Basant Nagar situated in the state of Telangana;

{b} Cement packing unit at Solapur situated in the state of Maharashtra; and
(c) Land at Solapur situated in the state of Maharashtra.

All land as set out in Schedule 1A hereto and all buildings and all mining, heavy equipment, heavy
and light vehicles set out in Schedule 1B and all other assets as detailed in the fixed assets register
of the above units.

(2) The integrated unit located at Sedam, Karnataka and as part of such integrated unit:

)

{ii)

{iii)

(iv)

{v)

{vi)

{vii)

All the mines including applications for mining leases with all necessary licenses, approvals,
clearances, all mine infrastructures standing on the mining lease land and surface rights;
all letters of intent; all prospecting licenses, whether already granted or under application,
totalling to 2218.16 Acres (897.86 Ha);

Land already acquired (as per Schedule 1A) and land in process of acquisition: -

Sl. No. | Type of Land Area (Ha)

1 Mines o 310.12

2 Colony 66.36

3 Factory & others 160.21
Total 536.69

Land in the process of acquisition 587.74 Ha out of which GO granted by Karnataka
government on 15/01/2021 for 193.84 Ha (479-26 Acres).

Letter of Intent for 897.86 Ha for mining which includes Govt revenue land (5.26 Ha),
agricultural private land {892.60 Ha)

Pyro: Four lines of total clinker capacity of 15,200 TPD.

e Line-1: 5 stage, single string, in-line calciner kiln of 2400 TPD. {M/s TKIL)
» Line-2: 5 stage, single string, in-line calciner kiln of 3500 TPD (M/s TKIL)
e Line-3&4: 6 stage, single string, in-line calciner kiln of 4650 TPD (M/s FLS)

Cement Mill: Four mills of total 9 MTPA capacity, combi closed circuit with ball mill and
roller press PM-17/10-7 with Sepol HR and Sepol NSV {M/s TKiL)

Raw Mill: Unit-1 VRM RM 43/21 of 160 TPH, unit-2 VRM 51/26 of 260 TPH, unit-3&4 Roller
press PM-21/16-9 of 300 TPH each {M/s TKiL)
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(viii) Coal Mill: Unit-1 VRM RMK 21/10/28 of 19 TPH {M/s TKIL), unit-2 RMK 23/11/35 of 25 TPH
{M/s TKIL), unit-3 MPS 2800 BK of 35 TPH {M/s Gebr Pfeiffer) and unit-4 MPS 2800 BK of
40 TPH (M/s Gebr Pfeiffer)

{ix} Packing Plant {Bag & Bulk): unit-1 rotary packer single discharge {120 TPH)- 2 Nos, unit-2
rotary packer single discharge {120 TPH)- 4 Nos, unit-3&4 rotary packer double discharge
(180 TPH)- 2 Nos each with truck and wagon loading facility. {M/s EEL)

{x) Limestone Crushers: 1) L&T Make, 800 TPH; 2) TKIL Make, 1400 TPH
{xI} Additive crushers: 1) Sayyaji Make, 30 TPH; 2) Elecon Make, 200 TPH

(xii) Coal Wagon tipplers: 2 No’s L&T Make, 750 TPH

(xiii) Material handling equipment, compressors, Water treatment plant, Wagon/Truck Loading
System including pumps and pipelines.

(xiv) Coal based thermal captive power plants 5 No’s of total 79.2 MW. (15.7 MW+95
MW+18MW+18MW+18 MW)

{xv) Limestone belt Conveyor of approximately 1.5 km and 1450 tph

{xvi) Staff & Workers colony including family accommodation as currently in existence

{3) The integrated unit located at Basant Nagar, Telangana and, as part of such integrated unit:-

(i) Ali the mines including applications for mining leases with all necessary licenses,
approvals, clearances, all mine infrastructures standing on the mining lease land, and
surface rights; all letters of intent; all prospecting licenses, whether already granted or
under application, totaling to 394.87 Ha;

(i)} Land already acquired {as per Schedule 1A)

S Type of Land Area {Ha)

No.

1 Mines 79.52

2 Plant & Other infrastructure 315.35
fotal 394,87

e Pyro processing: Two lines of total clinker capacity of 3450 TPD.

o Line-1:5 stage, double string, Separate-line Calciner kiln of 1750 TPD. (M/s ABL)
o Line-2: 5 stage, single string, Separate-line Calciner kiln of 1700 TPD {M/s ABL)

e Cement Mill: Three mills of total 1.75 MTPA capacity, ball mill X 3 Nos {M/s ABL)
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with VRPM

¢ Raw Mill: Unit-1 ball mill 3.4 m dia x 8.425 m of 75 TPH, Unit-2 ball mill 3.4 m dia x
8.425 m of 75 TPH and Unit-3 ball mill 3.40 m dia x 9.59 m of 78 TPH (M/s ABL)

e Coal Mill; Unit-1 ball mill 2.7 m dia x 4.8 m of 12.0 TPH (M/s Kawasaki) and Unit-2
ball mill 2.8 m diax 4.2 m of 12.0 TPH (M/s ABL)

e Packing Plant (Bag & Bulk): rotary packer single discharge {120 TPH)- 4 Nos with
truck and wagon loading facility. (M/s EEL)

s Material handling equipment’s, compressor house, Water treatment plant

including pumps and pipelines.
s (oal based thermal captive power plants of 15.7 MW capacity.

e Staff & Workers colony including family accommodation, bachelor accommodation
as currently in existence

{4) The Packing unit located at Solapur, Maharashtra and, as part of such integrated unit:

{i) The plant site measuring 1.20Ha {12000 Square meter) taken on lease from Maharashtra
Industrial Development Corporation {MIDC), Solapur.

(ii) Rotary packer single discharge (120 TPH)- 1 Nos {M/s EEL) with truck and bulk loading
facility with 2 silos of 500 MT.

(i) Packing facility including DG set of 380 KVA, Compressors etc.
{iv) Buildings like Administrative office, Technical Office, Stores Building, Canteen etc.

(5) The Land at Solapur Maharashtra of 169.60 Ha (419 Acres 4 Gunta) and all related approvals
including, permission from Mumbai Tenancy and Agricultural Land Act 1948 vide extended
permission letter No. DI/Land/Permission/41{2010)/2022/C-9078 dated 19/07/2022.
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SI No. | Description of Properties

1 1841 sq.ft. Ground Floor, South West Wing 'A’ of Bharat Deluxe Apartments at No. 44/1A
& 44/1B, Fair Field Layout, Race Course Road, Bangalore - 560 001.

2 1838 sq. ft. 2nd Floor, North East Wing 'C' of Bharat Deluxe Apartments at No. 44/1A &
44/1B, Fair Field Layout, Race Course Road, Bangalore - 560 001.

3 912 sq. ft. at 5-9-13 Saifabad, Hyderabad - 500 004 Office No. 410 Taramanda!
Complex.

4 1500 sq.ft. Flat situated at Anand Estate 2nd Floor 189A, Sane Guruji Marg, Mumbai -
400 011.

5 1350 sq ft, Flat situated at 3rd Floor, "Ceebras Garden", Door No. 76, C.P. Ramaswamy
lyer Road Near Kamraj Salai, Chennai-600028. Sale Deed No. 1741/1991 dated
18.09.1991 by and between Sri. V.N. Narasimhan & Kesoram Industries Ltd.

6 1235 sq ft, Flat situated at 3rd Floor, "Sun Plaza", Room No.1, 19 G.N Chetty Road) T. '
Nagar Chennai-600017.
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SCHEDULE 4

PRINCIPAL TERMS AND CONDITIONS FOR ISSUE OF RPS OF THE RESULTING COMPANY

The Resulting Company ]
Cumulative non-convertible redeemable preference shares of the Resulting
Company

INR 100

7.3% per annum

3 months from the date of allotment B J
The Resulting Company shall redeem RPS of the Resulting Company at INR
101.825 -

The RPS of the Resulting Company will not be listed on any stock exchanges
The allotment, dividend, redemption amount of RPS of the Resulting
Company, are subject to Taxes including any withholding / deduction as
may be applicable in accordance with provisions of Income Tax Act as

amended from time to time

There is no lock in for the RPS of the Resulting Company
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SCHEDULE 5

Details of NCDs of the Resulting Company listed on NSE as on the date of the Board of the
Resulting Company approving the Scheme:

Particulars Description

1SIN INE4B1G07190 INE481G08065 INE481G08081 INE481G08099

No of NCDs 5000 2500 2500 10000

Face value INR 10,00,000 INR 10,00,000 INR 10,00,000 INR 10,00,000

per NCDs

g'adtgpe“'"g 18th August 2016 | 31stMay 2019 | 18th February 2020 | 4th January 2021

g’:tg“'"g 18th August 2016 | 31stMay 2019 | 18th February 2020 |  4th January 2021

Date of 22nd August 2016 | 4thjune 2019 | 20th February 2020 |  Sth January 2021

Allotment g i Y

';:g:mpm" INR 10,00,000 INR 10,00,000 INR 10,00,000 INR 10,00,000

z:f:mptm" 21st August 2026 | 4thJune 2024 | 20th February 2025 | 29th December 2023

Terms of Bullet repayment on maturit

redemption pay Y

Redemption

premium/ Redemption at par

discount

R -

a;ieu'::’m" INR 500 Crores INR 250 Crores INR 250 Crores INR 1000 Crores

Coupon rate 7.53% 7.64% 6.68% 457%

Coupon

frequency Annually Annually Annually Annually
o CRISIL AAA / Stable CRISIL AAA /

Credit Rating IND AAA / Stable stable CRISIL AAA / Stable | CRISIL AAA / Stable

Call option Not applicable Not applicable Not applicable Not applicable

Latest . . . i

audited Refer to following URL on the website of the Resulting Company:

financials

along with

notes to https:// itratech t.com/investors/fi ial

accounts and S/ /www. lliratechcement.com/investors/rinanciais

any audit

gualifications

Auditors’

certificate

certifying the
NCDs
payment/
repayment
capability of

Refer to following URL on the website of the Resulting Company:

https://www.ultr

hcement.com/investors/corporate-governance#scheme-of-
arrangement
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Particulars Description
the Resulting

Company

Fai_rr?ess Refer to following URL on the website of the Resulting Company:
opinion on

sha.re swap https://www.ultratechcement.com/investors/corporate-governancefischeme-of-
ratio arrangement
Put options Not applicable
Early

:::::rotlon Not applicable
details

Put date Not applicable
Put price Not applicable
Call price Not applicable
Call date Not applicable
Put

notification Not applicable
time

Call

notification Not applicable
time
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