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NOTICE OF EXTRAORDINAFY GENERAL MEETING
NoTlcE is hereby glven lhal an Enraordinary General Meering of the Equity Shafeholdels ot Ambuja Cemenrs Ltd. wil be held on
Salurday, the 23d day of November,2013 at 11.00 a.m. ai PO. Ambujanagai Tatuka Kodinar, Gir Somnaih, Gujaat - 06271s, to iransact
lhe iollowing special b!sinessl

1, Reducllon of Shar€ Capltalotthe Cohpany
To consider and, il ihoughtlit, to pass wih or without modification(s), the iolowing SPEC|AL FESOLUTTON:

"RESOLVED ftlAT purclanl to the prcvisions ol Sections 1OO to 1Og and allorher applicabtg provisions, if any, of th€ Compantes
Act, i956 (including any statutory modilicat on(s) or €-enachent thereof, torth€ time being in lorco) ("the Act"), and rhe Arrict€s of
Associalion ol lhe conpany and subloct to lhe sancrlon ol the scheme ol Amalgamation berween Hotcim (tndia) Private Ltd. and
Ambuja Cement8 Lld. and their resp€ctive Sharcholde6 and Creditors ("rhe Scheme,) by the Hon,bt€ High Court or Oujafat and
Hon'ble High Coud ot Judicaluro ol Oelhiunder S€ctions 391 10 394 read wirh Sect on 1oo and other retevant provisions, it anv ot
lheAclrand sanctions ofregllaioryand olh€r aulhorities, and such condirionsas may be prcscrib€d while ganiing slch consents,
apprcvals and pemissions, which may be agrc€d by the Aoard ol Dnedols (her€lnatts relered to the 'Board" which rerm sha be
de€m to mean and incllde ono or more Commitlee(s) mnstitLrisd/ lo bo constlilted by the Board to €xercise ils pow€6 inctuding
lhe Powe6 contorrcd by this Resoluiion), consenl ot lh€ Company be and is h€reby accorded to the eduction oi share capiral
consequ€ntto lhe cancellalion oi 15,06,70,120 (Equily shares ol iac€ valu€ ofl2/- (iwo) each, tutty paid up, in lhe share capiiatoi
lhe company, reprcsenting th€ hotding ol Holcim (tndia) Privarg Limired (,,Htpr) inthe Company, on and lrcm ihe date on which rhe
Scheme willcome inlo efleol. The rcduclion inlhe sharc c€pltaloirho Company shallbe efiected as an int€gratpart ot the Scheme
pursuant to and in accordance wilh the terms ol the sch€ms.

RESOLVED FUFTHER TIIAT Mi Onne van def weijde , Managtng Direcror, Mr B.L. Taparia - Dirgctor and Mr Fajiv candhi ,
Cornpany Se.fstary be and are hereby sev€rally authorized lo do all slch other acts, matlers, deeds and things n€cessary or
des rable in @nnection wlth or Incidentalto giving elfecr to the abovs resotution inctuding but not timit€d 10:

(i) seltling, linalizing, execuling and lilng alln€cessary doclmenrs including th6 applicaiions, perition, anidavits, pteadings
and such orh€r documenis 4 may be l€quir€d to bonl6d wlth rhe Hon bte High coun of Guja€t,1he Hon,bte High couft or
Delhi(ifrcquned) and/or any olhffautho ty and such tunherds6ds, documsnb and wfiungs as maybe n€c€ssary in this

(li) making applicationsto lhe relevantaulhorili€s or other percons lor their approval to the said reduction, as may be.equircdr
(iii) making such disclosu€sto governmenialor r€girlatory allhodties as may be requiredi

(iv) afflxing the Common Seal ol the Company in accordancs with the provisions ol the Arricles oi Prssociation ol the Company
on any documenr in connection with theabove resotution, as may be requifed; and

(v) setlling allqueslions, diflicullios or doubls that may a.ise in conn€clion wilh the reduction ol capita as they may, in their
absolule di$relion, deem tit.

RESOLVEO FURTHEB THAT the Board be and is hereby authodzed to do allsuch acts, deeds, maflers and thtngs, as may be
nec€ssary, proper or expedient, ior or in conn€clion with o.Jorgivlng effed b this fssolution and 10 resolve alrdillicuhies and to
deleqatslh€ authoit confened by this resolution to such pe6on or pe€ons 6 the board deems iit.'

A) A MEMBEF ENTITLED TO ATTENO AND VOIE AT THE MEETING I5 ENTITLED TO APPOINT A PFOXY TO ATTEND AND
VOTE INSTEAO OF H|I\,1SELF AND THE PFOXY NEED NOT BE A l',lEMBEn OF THE COMPANY PBOX|ES, tN ORDER TO 8E
EFFECTIVE, MUST AE RECEIVED BY THE COMPANY AT ITS BEGISTERED OFFICE NOT LESS THAN 48 HOUBS PFIORTO THE
COMMENCEMENT OF THE MEETING.

b) Explanalory Stat€rnenls pu6uant lo Seclion 1 02 of lhs Companies Acl, 2013, (earrier S€crion 1 73 of th€ Companies Acl, 1 956) in
respeci of special busin€ss sot out above is annexed herero.

c) All documenis reteiied lo in lhs accompanylng Nolice and the Explanatory Statem€nt ars open for nspecrion ar rhe Regisier€d
Ofiice oi the Company on anyworking day prior to ihe dale oi lhs En€odinary General Meering, exc€pt Satufday€ and Sundays,
belween 11:00 an and 1:00 pm.

By order ol the Board of Directols

PO. Ambujanagar, Taluka Kodinar,
Gir Somnalh, Gujarat-362715.

Dat€d: 23d october, 2ol3

$::-ryr
FallvGandhl



ANNEXUFE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 (EARLIER SECTION 173 OF THE COMPANIES ACT, 1956)

Item No.1

1. The Board of Directors ol Ambuja cements Ltd. (Acucompany), had, at iis meeiing held on July 24, 2013,

unanimously approved lhe purchase of 1,36,56,92,423 (One Hundred Thirty Six Crores Fifty Six Lakhs Ninety Two

Thousand Four Hundred and Twenty Three) equity shares conslituting 24% ffwenty Four Perceni) of the equity
share capital ol Holcim (lndia) Privalo Limited ('H|PL") with face value of < 10 (Rupees Ten Only) pef share from
Holdeind Inv€shonts Ltd ("HlL")lof conside|ation of< 25.63 (Rupees Twenty Five and Sixty Thr€e Paise Only) per

share aggregaling to < 35,00,26,96,801 .49 (Rupees ThreeThousand Fiv€ Hundred Crores Twenly Six Lakhs Ninety

Six Thousand Eight Hundred and One and Fody Nine Paise Only), in accordance with the terms and conditions
agreed by ihe Company wiih HIPL and HlL. Al the same meeling, the Board ot Direclors ol the Company had

also alter due deliberations and considering various factors, unanimously approved a Scheme of Amalgamation
between HIPL and the Company and thsir respecl ve shareholders / members and creditors under Sections 391-
394, read with Section 100 and other applicable provisions, if any, of th€ Companies Acl, 1956 ("the Scheme").

2. The proposed Scheme provides lor the amalgamation oi HIPL with the Company with an Appoinied Date ol
id April, 2013 (or such other dale as may be determined by the Boards of Djrectorc of HIPL and the Company and
is the date wilh efiecl from which the Scheme shall upon boing sanctioned bytheHigh Courts, be operallve).

3. Per Clause 20 of the Scheme, upon the effectivenes$ of the Scheme, the entire share capital of H IPL shall, without
any funher act, deed or instrument, sland cancelled and HIPL shall, withoul any fudher acl, deed or instrumenl,
stand dissolved without winding up.

4. As on date, HIPL holds 15,06,70,120 Equity Shares in the Company. Clause 19 ol lhe Scheme provides that post

allotment of shares by the Companyto shareholders of HIPL pursuanltothe Scheme, the existing sharsholding of
HIPL in the Company shallbe cancelled withoul anyfurlheract ordeed, in accordance wilh provisions of Sections
1 00 to 1 03 of the Act.

5. Since the amalgamation of H IPL wilh the Com pany would rssult in the cancellation of the equity shares held by HIPL
in the Company and would consequsnlly lead lo a reduction of equity share capilalofthe Company, the apprcvalof
the equity shareholders by way oi a Special Resolution would be required in lsrms of Section i00 of the Companiss
Act, 1956 and olher applicable provisions. The rcduction of share capital oi the Company shall be effected as
an int€gral pan ol the Scheme and the orders ol the High Court(s) sanctioning ihe Schems shall be deemed to
be an Order under Section 102 of th€ Companies Act, 1956 conlirming such reduction of the share capital of the
Company.

6, In this conneclion, in odsr to give eflect to the proposed reduction of capilal as part of lhe Scheme, approval of
the shareholders is required in terms of Seciions 100 - 103 ol the Companies Act, 1956. before the Company files
a petition to obtain the sanclion of the High Couft ot Gujaral at Ahmedabad for ihe Scheme.

7. The proposed rsstructu fing will nol cause any prejudice either to ihe shafeholders or to the c€ditors of the Company.
For the sake ol clarity, it is specified that the reducl on oi capilaldoes not involv€ eilherthe diminution ol ths liabilily
in respect of the unpaid capital or the payment to any shateholder oi any paid-up capital. Fudher, the proposed

reslfucturing would not in any way adversely affect the ordinary operaiions ol the Company or the ability ol ihe
Companyto honour its commilmenls orto pay its debls in ordinary course of business,

8. Pre and post Amalgamation Shareholding

Pre Amalgamslion Sharcholding of the Company (as of 30b June, 2013)

Category
Code

C6tegory ol Sharehold€rs Number
of Share-
holders

Total No. ol
snarcs

Number of
shares held
in demaleal

lorm

Total shar.holding a9
a.percenlage of tolal

numbor of thares As a
percentage of

(A+B) (A+ B+C)

(t) ( ) (n) (tv) (v) (vt) (v[)
(A) Shareholdlng of Promoter and

Promoler GrouD

(1) lndian

(a) Individuals/H.U.F 0 0 0 0.00 0.00

(b) Centlal/Srate Govetnment(s) 0 0 0 0.00 0.00



Calegory
Code

Cal6gory of Shareholders Number
of Share-
holclers

Total No. of
snares

Numberol
shares held
in demated

Total ahareholding as
a percenlage of lotal

number of shares As a
perc€nlage of

(A+B) (A+B+C)
(t) ([) (xt) (tv) (v) (vt) (v[)
(c, Bodies Corporate o 0 o 0.00 0.00
{d) Financial Institutions/Banks 0 0 0 0.00 0.00
(e) Any Other (spscM 0 0 0 0.00 0.00

sub-Totar(A)(1) o 0 0.00 0.00
(21 Forelgn

(a) Non Resident Individuats/
Foreign Naiionals

0 0 0 0.00 0.00

(b) Bodies Coporate 2 780308553 780308553 51.71
(c, lnstilulions 0 0 0 0.00 0.00
(d) Qualified Foreign Investor 0 0 0 0.00 0.00
(e) Any Other (specit) 0 0 0 0.00 0.00

sub-Totar(A)(2) 780308553 780308553 51.71
Tolal holding of Promoter
and Promoter Group
(A)=(AXl)+(AX2)

2 780308ss3 780308s53 51.71

(B) Publlc Shareholdlng

o) Institulions
(a) It4utual Fund/UTl 100 15249287 '15t51142 1.01 0.99
(b) Financial Institutions/Banks 49 3820623 3794366 0.25 o.25
(c) CsntraYstate Governmenl(s) 0 0 0 0.00 0.00
(d) Venture CapilalFunds 0 0 0 0.00 0.00
(e) Insurance Companies 99 138890429 138880679 9.21 9.00
(0 For€ign lnstilulional Investors 376 443237758 443173483 23.38 28-71
(s) Foreign Venlure Capilal Investor 0 0 0 0.00 0.00
(h) Qualiied Foreign lnvoslof o 0 0 0.00 0.00

sub.Toral(B)(1) 624 601198097 600999€70 39.85 3a_95
(2) Non Inslitullons
(a) Bodies Colporate 1989 6396516 5842754 0.42 0.41
(b) Individuals

i) Holding nominalshare capital
upto I 1 lakh

180061 241322 77718052 6.31 6.17

ii) Holding nominal share capital

r 1 takh

7l 9838868 95i 3158 0.65 0.64

tc) Oualif ied Foreign Investor 0 0 0 0.00 0.00
(d) Any Other (specily)

{d-i) NRI (Non-Rep) 2514 1974238 1709148 0.14 0.13
(d-ii) NRI (Rep) 2836 13161290 64.41037 o.a7 0.85
(d-iii) Foreign National 3 64883 64883 0.00 0.00
(d-iv) ocB 3 12870 3750 0.00 0.00
(d-v) Trust 2A 699168 699168 0.05 0.04

sub-Total (BX2) 187505 127429155 1019919s0 4.44 4.24



category
Cod6

category oI Sharehold€rs Numb€r
ol Sha.e
holders

Total No. of
shar€3

Number of
shares h€ld
ln demated

Total shareholding as
a percentage ol total

numbor of thares As a
percenlago of

(A+B) (A+B+C)

(t) ( ) (u) (tv) (v) (vt) (v[)
Total Public shareholdlng
(B)=(BXl ) + (B)(2)

184129 728627252 702991620 44.29 47.19

TOTAL (A) + (a) 188131 1508935805 1483300173 100.00 97,74

(c) Sharea held by Cuslodians ond
agalnst which Deposllory Rocelpts
hgve been l$u€d

1 Promoter and Promoter Group 0 0 0 0.00 0.00

2 Public 6 44427441 34815481 0.00 2.26

GRAND TOTAL (A)+(B)+( C} 188137 1543763286 1518115654 100.00 100.00

Note: None of the Shares belonging lo the Promoter and Promotsr Group category are under pledge

Post Amalgamatlon Shareholding of the Company as on 306 June, 2013.

(Please r€ler note below)

Category
Code

Category ol Shareholders Numbor
ol Shar6
holders

Total No. of
sl|arcs

Number ol
shar€s held
ln demated

lorm

Total shareholdlng as
a perc€ntage of toial

numb€r of shEres As a
DorCentaqe of

(A+B} (A+B+C)
( ll) Il {tv) (v) (vt) ( vtl

(A) Shareholdlng ol Profiolot and
Promoter GrouD

tl) lndian
(a) Individuals/H.U.F 0 0 0 0.00 0.00

(b) Central/State Government{s) 0 0 0 0.00 0.00

(c) Bodies coroolale 0 0 0 0.00 0.00

(d) Financial Inslitutions/Banks 0 0 0 0.00 0.00

te) Anv Other {soecitv) 0 0 o 0.00 0.00

sub-Toral(a)(1) 0 0 0 0.00 0.00

(2) Foreign
(aj Non Resid€nt Individuals/

Forciqn Nationals
0 0 0 0.00 0-00

(b) Bodies CorDorate 1214056361 1214056361 62.21 61.12

tcl lnslitutions o 0 0 0.00 0.00

(d) Qualilied Foreiqn Inveslor 0 0 0 0.00 0.00

(e) Anv Other (soecilv) 0 0 0 0.00 0.00

sub-Total (A)(2) 1 't214056351 121056361 62,21 61.12

Tolal holding ol Promolor
and Promoter Group
(A)=(AX1)+(A)(2)

1214056361 1214.056361 62.21 61.12

(B) Publlc Shareholalina
(1) lnstltutions
(al lvlutual Fund/UTl 100 15249247 15151142 o.78 o.77

{b) Financial lnstilulions/Banks 49 3820623 3794366 o.20 0.19

tc) Central/Siate Govemmen(s) 0 0 0 0.00 0.00

(d) Venture CapltalFunds 0 0 0 0.00 0.00

{e) lnsurance Comoanies 99 138890429 138880679 7.12 6.99



calegory
Code

Calegory of Shareholders Number
of Share-
holders

Total No. ot
snares

Number of
shares held
in demated

lorm

Total shareholding as
a percentage of tolal

number of shares As a
percenlaqe of

{A+ B) (A+B+C)

tl (fll ( tv) (v) (vt) {vtl
f) Forsion Institutional Investors 443237758 4441n483 22.71 22.31

€) Foreign Venlur€ Capital Investor 0 0 0 0.00 0.00

(h) Qualiied Foreiqn Investor 0 0 0 0.00 0.00

sub-Total (BX1 ) 624 601198097 600999670 30.81 30.27
(2) Non lnstitutions
(a) Bodies Coroorale 1989 6396516 5842754 0.33 o.32

(b) lndividuals 0 0 0 0.00 0.00

i) Holding nominalshare capilal
upto I 1 lakh

180061 10417A267 77718052 5.34 5.24

ii) Holding nominal sharc capilal
in excess of
< i lakh

71 9838868 9513158 0.50 0.50

(c) Oualitied Foreion Inveslor 0 0 0 0.00 0.00

(d) Anv Olher (specify)

{d'i) NRI (Non-Rep) 2514 1974234 1709148 0.i0 0.10

id-ii) NRI {Reo) 2836 1316i290 6441037 o.67 0.66

(d-iii) Foreiqn National 3 64883 64883 0.00 0.00
(d-iv) ocB 3 12870 3750 0.00 0.00
(d-v) Trust 2A 699168 699168 0.04 0.04

sub-Total€)(2) 187505 136326100 101991950 6.86

Total Public shareholding (B)=(B)
(1)+fB)(2)

188129 737524197 702991620 37.79 37.13

TOTAL (A) + (B) 188t30 1951540554 19t7047981 100,00 98.25

(c) Shares held by Custodlans and
agalnst which DepGilory Receipts
have been issued
Promoter and Promoter Group 0 0 0 0.00 0.00

2 Public 6 34427441 34815481 0.00 '1.75

GBAND TOTAL (A) + (B) + ( C) 188136 1986408039 1951863462 100.00 100.00

Noie: The Post Amalgamation Shareholding Pattern ollhe Company has been worked oul assuming thati

la) Allihe un-exercised stock oplions as on 3Oh June, 2013 exercisabJe into 85,74,425 Equily Shares of{ 2 each
Jully paid up are exercised;

(b) All ttadable warants kepi in abeyance as on 30'h June, 2013 exercisable into 1,86,690 Equity Shares of I 2

each lully paid up are allotted;and

(c) All ths rights shares kepi in abeyancs as on 30ri June, 2013 exercisable into 1,39,830 Equily Shares of I 2

each fully paid up are allotted.

L The members are requssted to read the entile iext of the Schemeto gel acquainted wilh the provisions thereol.

10. The Company has obtained the appfovalto ihe Scheme in lerms ol clause 24(f) of the Lisling Agrcemenls from the
NalionalSlock Exchange of Indra Limited and the BSE Limited vide their obseruation letterc dated 17h Septembe(
2013.

11. The Besolulion is subjectto the confirmalion ollhe Scheme ofAmalgamation bythe Hon'ble High Court ol Gujarai
and the Hon'ble High Court ol Delhi and/ or apprcpriale authotity/ {ies) as may be applicable.

12. None otlhe Directors olth€ Company hold any shafes in HIPL oilher on a joint or solo basis.

13. Your Direclo|s recommend approvalofthe special resolutiorr,



None olthe Directorcandthe Key l/anagerial Perconn€l includ ing their Relatives are interesied orconcemed in the
aforesaid Resolution €xcepl to ihe extent ol shares held by them in the Company, which is given below:

ay ofd.r of th. aorrd ol Dhectors

PO. Ambujanagar, Taluka Kodjnar,
Gf Sornnalh, Gujarat-362715.

Dated:23d Ociobe( 2013

s::jg>
RalivGandhi

Sr No Names Sh|reholding
in Ambuir

Shareholding
in tllPL

Shar.holding
in 8lL

Shareholdlng
In Holcim Lld.

IVr. N.S.Sekhsaria, Chaiman
Relatives ot Mr N.S. Sekhsaria

1,000
Nil

Nil
Nil

NiJ

Nil
Nil
Nil

2 I\,lr Pau Hugentobl€r,
Vice Chairman

Hugentobler

Nil
Nil

NiI
Nil

Nil
Nil

41,443
Nil

3 Mr, Bemard Fontana, Director
Relatives of lvlr. Bernard Fontana

Nil
Nil

Nil
Nil

Nil
Nil

5,489
N

Mr Nass€r Munjee, Direclor
Relaiives ol Mr Nasser lvlunjee

Nil
Nil

Nil
Nil

Nit
Nil

Nil
Nil

5 l\,4r Rajendra Pchitale, Director
Relatives ol l\,l|r Rajendra P
Chiiale

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

6 Ivlr Shail€sh Haribhakti, Dirsctor
Belatives ol I\,4r Shailesh
Haribhaldi

NiJ

Nil
Nil
Nil

Nil
Nil

Nil
Nil

7 DrOmkar Goswami, 0kector
Relalives of Dr Omkar eoswami

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

IVr. Haigreve Khaitan, Director
Relal ves oi Mr Haigreve Khaitan

Nil
Nil

Nil
Nil

Nit
Nil

Nil
Nil

9 IVL B.L. Taparia, Director
Relatives of I\,{f. B.L. Tapa a

442,250
Nil

Nit
Nit

Nil
Nil

1,015
Nil

10 Ivlr Ajay Kapur,
Dy. Managing Dircctor & CEO
Relatives ol I\,4r Ajay Kaplr

185,500
15,60,600

Nil
Nil

Nil
Nil

859
183

11 Mr. Onne van der Weijde,
Managing Dlrector
R€latives of [,4r, Onnevan der

Nil
Nil

Nil
Nil

Nil
Nil

3,178
Nil

12 I\,lr Sanjeev Chuiwala, CFO
Relatives oi l\,{r Sanjeev
Churiwala

50
Nil

Nil
Nit

Nit
Nil

601
Nil

I\,4r Rajiv Gandhi, Company
Secrelary
Relatives of lvlr. Rajiv candhi

2,000
NiI

Nil
Nil

Nil
Nil

Nil
Nil
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AMBUJA CEMENTS LIMITED
Fegislsr€d Ofilce: P O. Ambujanagar, Tauka:Kodinar cif Somnarh, cuiaral - 362715

ATTENDANCE SLIP

Name of lhe Shareholder: Folio No./ClientlD No:

(To be filled in bv the t"l€rnbed

lhereby rccord my pfeseice ai ihe EXIRAOFDINARYGENEFAL MEETTNG oithe EqurySharchotde|s ol the Company ro be hstd at the
8eg slered Oliice of the Cornpany al P O. Ambujanagar, Talukai Kodjnar, cir Somnath. cujarat - 362715 on Saiufday,23d November,
2013al11.00a.m.

1. A MembedProry attending the meoting must complete the Att€ndance Stipand hand it over at ths entrance.

2. rMember i.tendlng toappoini a ftoxy, shoutd cornptoie th6 Prory Form given below and deposit ir ailhe Company,s Regisrgrcd
Oflice not latorihan 48 hours beloE the comm€ncement oi the [4eeino.

Prory's Signalurc

Tear Here

Ambuia
Gemeht

AMBUJA CEMENTS LIMITED
Bsglsterrd Ofilc.: P O. Ambujanagar, Taluka: Kod nar, G I Somnalh, Gljarat - 362715

PROXY FORM

Folio NoJ Cllenl lD No-:
(Io befilled in by rhe Member)

b€lng a l',4€rnbe/Membe6 oIAMBUJACEMENTS LIMITED, hefeby appo nl

or iaiing him

as my/our Proxy to vore lor me/us on my/our beharfaithe EXTnAoRDINARY GENEML MEETTNG olrhe companyto b€ hetd at P o.
Ambljanagar, Taluka: Kodinai Gn Somnath Gujaral - 36271 5 on Satuday 23d November 2013 ai 1 1 .00 a.m. and at any adjounment

Signedthis 2019.

N.B.: Ihe proxy should b€ doposiled at the Feg stered Ofiice oi the Company not lator than 48 hours before the commencemenr ol rhe
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