ANDHRA CEMENTS LIMITED

Ref: ACL:SEC:2017 September 4, 2017
The Manager _

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Limited. 25 Floor, New Trading Ring

"Exchange Plaza" C/1. G-Block Rotunda Building P J Towers,

Bandra-Kurla Complex, , Bandra (E) Dalal Strest, Fort

Mumbai - 400051 Murbai — 400 001

Dear Sirs,

Re: Notice of Closure of Register of Members and Share Transfer Books and Facility of Remote e-voting for
78" Annual General Meeting (AGM) - Regulation — 30 of SEBI (LODR) Regulations 2015

We wish to inform that the 78" Annual General Meeting (AGM) of the members of the Company will be held on

Wednesday the 27" day of September 2017 at 12.30 P.M. at its Registered Office: Durga Cement Works, Sri

Durgapuram, Dachepalli-522 414, Guntur Dist., Andhra Pradesh to transact the business as set out in the MNotice

which has been sent to the members holding shares of the Company through email to the members who have

registered their email id with the Registrar/Depository Participant({s) (DP) and in physical form for other members to

their respective registered address,

Further it is informed that in terms of Section 91 of the Companies Act, 2013 read with Rule 10 of the Companies
(Management and Administration) Rules 2014 and Regulation 42 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015, The Register of Members and the Share Transfer Books of the Company will
remain closed from Thursday 21%* September 2017 to Wednesday 27" September 2017 {both days inclusive} for
the purpose  of ensuing AGM.

Pursuant to the provisions of Section 108 of the Companies Act 2013 read with Rule 20 of the Companies
{Management and Hdmimstratiu_:nn] Amendment Rules, 2014, as amended and Regulation 44 of the SEBI (Listing
Obligations & Disclosure Reguirements) Regulations 2015, the Company is providing remote e-voting facility to its
members in respect of all the business to be transacted at the AGM. The Company has engaged National Securities
Depository Limited (NSDL}) as the authorized agency to provide remote e-volting facility,

The remote e-voting gericd shall commence on Saturday, 23" September, 2017 from 9.00 A.M. 2017 and ends on,
Tuesday, 26" September 2017at 5.00 P.M. on 26™ September 2017. The remote e-voting module shall be disabled
by NSDL beyond the said date and time. During this period, Members of the Company helding shares either in
physical form or dematerialized form, as on the cut-off date i.e. Wednesday, the 20" Septerber, 2017, may cast their
vote electronically. The voting rights of the Members for remote e-voting and physical voting at the meeting shall be in
prapartion to their sharehaolding in the paid-up Equity Share Capital as on cut-off date i.e. Wednesday, 20" September,
2017

Contd.

Regd. Office & Factory : Durga Cement Works, Durgapuram, Srinagar (PO,
Dachepalli - 522414, Guntur District, Andhra Pradesh,

AYP EE Ph . 101 - 8649-257428/29, Fax : +01-8649-257449,

—— Website : www.andhracements.com, E-mail : investorcell@andhracements.com
GROUP CIN : L26942AP1936PLC002379



Mr. Mahadev Tirunagari Practicing Company Secretary, Hyderabad have been appointed as  Scrutinizer for
cenducting remote e-veting and polling paper process in a fair and transparent manner

In terms of Regulations 30 of the SEBI (Listing Obligations & Disclosure Requirements), Regulations 2015, a copy of
the Notice dated 5" August 2017 convening the 78" Annual General Meeting of the company on 27" September 2017
at Registered office the Company is enclosed here with

This is for your kind infermation and records

Thanking you,

Yours faithfully
For ANDHRA CEMENTS LIMITED

G

G Tirupati Rao
Company Secretary & G.M. - Legal
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Regd. Office; Durga Cement Warks, Sri Durgapuram, Dachepalli - 522414,
Guntur Dist, (&P} Tel+21-8642-257440, Fax. +91-8649-257428

Email id: investorcall@andhracements. com, Website: www andhracements.com.

NOTICE

MOTICE is hereby given that the Seventy Eighth Annual
General Meeting of the members of ANDHRA CEMENTS
LIMITED will be held on Wednesday, the 27 September,
2017 at 12.30 PM, at the Registered Office of the Company at
Durga Cement Works, 5ri Durgapuram, Dachepalli - 522414,
Guntur District, [AF) 1o transact the following business:

Ordinary Business: a.,

1. To recaive, comsider and adopt the Audited Balance
Sheet as at 31" March, 2017, the Statement of Profit &
Loss for the Year ended on that date and the Reports of
Directors and Auditors thereon,

2. Toappointa Director in place of Shri Harish K, Vaid (DIN:
Q0009507), whe retires by rotation and, being eligible,
offers himself for re-appointment.,

3. To appoint a Director in place of Shri Vijai Kumar lain
(DR 00387576), who retires by rotation and, being
eligible, offers himself far re-appointment.

4. To ratify the appeintment of M/fs. Chaturvedi &
Partners, Chartered Accountants {Firm Regn. No.
BOTOEBE), as statutory Auditors of the Campany (already
re-appointed for five consecutive years till the conclusion
of 80" Annual General Meeting to be hald in 2019 by
tha Shareholders in the 757 Annuwal General Meesting
held on 30 Segtermber, 2014), to hold office from the
conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting and to
fix their remuneraticn.

Special Businass:

5. RE-APPMMTMENT OF 5HRI K.MN. BHADAR] AS AN
IMDEPENDENT DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass with or without
modification(s), the following Resolution, as a Special
Resclution:

"RESOLVED THAT pursuant to the provisions of Section 7.
149, 152 read with Schedule-IV and other applicable
provisions, if any, of the Companies Act, 2013 (Act)
and the Rules framed thereunder and other applicable
provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Reqguirements)
Regulations, 2015 (including any statutory modification
{s} or re-enactment (5] thereof, for the tilne being in
force), Shri KN, Bhandari (DIN: 0019121%), 2 Mon-
Executive Independent Director of the Campany, being
eligible and in respect of whom the Company has
received a notice in writing from a member proposing
his candidature for the office the Directar, be and is
herehy re-appointed as an Independent Director of the
Company for a term of three consecutive years from
30th September, 2017 to 29" Septermnber 2020 and
whose petiod of office shall not be liable to rotation,”

TRESOWWED FURTHER THAT the Board of Directors of
the Company be and iz hereby authorized to settls any
guestion, difficulty or doubt that may arise in giving
effect to this Resolution and to do all acts and take all
such steps as may be deemed necessary, proper and
expedient to implemant this Resolution,”

RE-APPOINTMEMT OF SHRI 5AIN DITTA MAL MAGPAL A5
AN INDEFPENDENT DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass with or without
modification{s), the following Resolution, as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
1449, 152 read with schedule-IV and other applicable
provisions, if any, of the Companies Act, 2013 (Act)
and the Rules framed thereunder and ather applicable
provisions of the Securities and Exchange Board of
India {Listing Ohligations and Disclosure Requirements)
Regulations, 215 (including any statutory moedification
(5] or re-enactment (5] thereod, for the time being in
force), Shri Sain Ditta Mal Nagpal (DIN: 00131037), a
Mon-Executive Independent Director of the Company,
being eligible and in respect of whom the Company has
received a notice in writing from a member proposing
his candidature for the office the Director, be and is
herelyy re-appointad as an Independent Director of the
Company for a term of three consecutive years from
I0th September, 27 to 29" September, 2020 and
whose period of office shall not be lizkle to rotation.”

“"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to settle any
question, difficulty or doubt that may arise in giving
effect to this Resolution and to do all acts and take all
such steps as may be deermed necessary, proper and
expediant to implement this Resolution.”

RE-AFPOINTMENT OF SHRI RADHA ERISHMNA PANDEY
AS AN INDEPENDENT DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass with or without
madification(s), the following Resclution, as a Special
Resolution:

“RESQLVEDR THAT pursuant to the provisions of
Section 149, 152 read with Schedule-V and othor
applicable provisions, if any, of the Companies Act,
2013 iact) and the Rulas framed thereunder and othor
applicable provisions of the 3ecurities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015  (including  any
statutory modification(s) or re-enactment (5) thereof,
for the time being in force), Shri Radha Krishna Pandey
(DIM: 00190017), a Non-Executive Independent Director
of the Company, being eligible and in respect of whom
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the Company has received a notice in writing from
a memhber proposing his candidature for the offics
of the Directer, be and is hereby re-appointed as an
Independant Director of the Company for a term of
three consecutive years from 30" September, 2017 to
29 septamber, 2020 and whose period of office shall
not be liable to rotation.”

“RESQIVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to settle any
question, difficulty or doubt that may arise in giving
effact to this Resoluticn and to do all acts and take all
such steps as may be deemed necessary, proper and
expadiant to implement this Resolution.”

RE-APPOINTMENT OF SHRI RAVINDRA KUMAR 5INGH
AS AN INDEPENDENT DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass with or without
modification(s), the following Resolution, as a Special
Resolution:

"RESQLVED THAT pursuant to the provisions of Secticn
148, 152 read with Schedule-IV and other applicable
provisions, if any, of the Companies Act, 2013 {act)
and the Rules framed thereunder and other applicable
provisions of the Securities and Exchange Board of
India {Listing Obligations and Disclosure Reqguirements)
Regulations, 2015 {incuding any statutory modification
{s) or re-enactment (5} thereof, for the time being in
force), Shri Ravindra Kumar Singh (DIN: 0859229), a
Won-Exscutive |ndependent Director of the Company,
being eligible and in respect of whom the Company has
received a notice in writing from a member proposing
his candidature for the office the Director, be and is
hereby re-appointad as an Independaent Director of the
Company for a term of three consecutive vears from
30 September, 2017 to 29 September, 2020 and whose
period of office shall not be liable to rotation.”

“RESOIVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized 1o settle any
question, difficulty or doubt that may arise in giving
effect to this Resolution and to do all acts and take all
such steps as may be deermed necessary, proper and
expedient to implement this Resolution.”

RATIFICATION OF THE REMUNERATION OF COST
AUDITOR

To censider and, if thought fit, 1o pass with or without
madification(s), the fellowing Resclution, as an Ordinary
Resoluticn:

“RESQLVED THAT pursuant to the provisions of Section
148 of the Companies Act, 2013 read with the Companies
raudit and  Auditors) Rules, 2014 and Companies
(Cost Records and Audity Rules, 2014, {including any
statutory modification(s) or re-enactment(s) thereof,
for the time being in force), the remuneration payable
1o Mfs. LK Kabra & Co, Cost Accountants (Firm Regn.
Mo, D0009), appointed by the Board as Cost Auditors
te conduct Audit of the cogt records of the Company,
ralating to the Cement Product, for the Financial Year
2017-18, as set out in the 3tatement annexed to the
Motice convening this meeting be and is hereby ratified.”

"RESQLVED FURTHER THAT the Board of Directors of
the Company be and is bereby authorized to settle any
question, difficulty or doubt that may arise in giving
effect to this Resolution and to do all acts and take all
sich steps as may be deemed necessary, proper and
expediant 1o implement this Resolution.”

By Crder of the Board
For ANDHRA CEMENTS LTD

G. TIRUPATI RAD
Genaral Manager {Legal} &

Place: Mew Delhi Campany Secretary
Date: 5% August, 2017 Membership Mo, FCS- 2518)
Motes:

1. Relevant Statement pursuant 1o 3ection 102 of the
Companies Act, 2013, in respect of the Resolutions set
Ut undar ftern Nag, 5 is annexed bareto,

2. A MEMBER ENTITLED TC ATTEMD AND WOTE AT THE

MEETING [S ENTITLED TD AFPOINT A PROXY TO ATTEND
AMD VOTE INSTEAD OF HIMSELF AND THE PROXY NEED
NOT BE A MEMEER OF THE COMPANY., PROXIES IM
QREDER TQ BE EFFECTIVE MUST BE RECEIVED BY THE
COMPANY NOT LESS THAN 48 HOURS BEFORE THE
SCHEDQULED TIME OF THE MEETING. A BLAMNE PROXY
FORN 15 ENCLOSED,

A person cannot act as the Proxy on behalf of the member,
not exceading fifty and holding in the aggregate,
not more than 10% of the total Share Capital of the
Company, carrying voting rights. However, a member
halding more than 10% of the tofal Share Capital of the
Company, carrying voting rights, may appoint a single
person as Prosy and such person shall not act as the
Froxy for any other person or shareholder,

3. Corporate Membﬁ_:r(s] intending  te  send  1heir

Authorized Representativel(s) are requested to send a
duly certified copy of the Board Resolution authorizing
such repretentativels) to attend and vote at the Annual
General Meeting,

4, Al documents referred to in the MNotice and the
accompanying Staterment, as well as the Annual Beport
and Annual Accounts of the subsidiary companies whaose
Annual Accounts have been consclidated with that of
the Company, are apen for inspection at the Registered
Dffice of the Company on all working days, except
Sundays and other holidays, between 11.00 AM, and
1.00 P.M., upto the date of the Annual General Meeting.

5. Any guery relating to the Financial Statemsnts must
be sent to the Company’s Registered Office at Durga
Cement Waorks, 5ri Durgapuram, Dachepalli - 522414,
Guntur {Dist), (AP} s as to reach at least seven days
before the date of the Annual General Meeting, The
enwelope may please be superscribed “AGM Gueries -
Attn. Shri G, Tirupati Rao, General Manager (Legal) &
Company Secretary.”

B, Members who are holding Shares in Physical Form are
requested to notity the change, if any, in their addresses
ot Bank details to the Company's Registrar and Transfer
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10,

11.

Agent (RTA) and always quote their Folio Mumbers in
all eorrespondences with the Company and RTA In
respect of holding Shares in Electronic Form, meambers
are reguested to notify any change in addresses or Bank
details to their respective Depositary Participants,

. In compliance with the provisions of Section 108 of the

Companies Act, 2013 read with Rule 20 of the Companies
{Management and Administrationy Rules, 2014 a3
amended from time to time and Regulation 44 of the
SEBI {Listing Obligations and Disclosure Reguirements)
Regulations, 2015, the Company is pleasad to provide
the mermbers facility to exercise their right to vote for the
resclutions proposed to be considered at 78th Annual
General Meeting (AGM) by remote e-wvoting and the
businass may he transacted through e-voting Services,
The facility of casting the votes by the members using an
electronic vating system from a place other than venue
of the AGh ("remote e-voting”) will be provided by
Mational Securities Depository Limited (NSDL).

The members as on the cut-off date viz, 20" September,
2017 shall only be eligible to vote on the Resclutions
menticned in the Notice of Annual General Meeting.

The facility for voting through polling shall be made
available at the AGM and the members attending
the meeting who have not cast their vote by remote
e-voting shall be able to exercise their right at the
Annual General Mesting through polling papar.

The members who have cast their vote by remote
e-voting prict the AGM may also attend the AGM but
shall not be entitled to cast their vote again.

The remote a-voting facility will be available during the
following period;

Commencement of remote  5.00 AM on
e-voting: 23 September, 2017
End of remote e-voting: 5.00 PN an

26 september, 2017

During the pericd members of the Company, halding
shares either in physical form ar in dematerialized form,
as on the cut-off date of 209 September, 2017 may cast
their vote by remote e-voting. The remote ec-voting
module shall be disabled by NSDL for voting thereafter,
Once the vote on a resolution is cast by the member, the
member shall not be allowed to change Tt subseguently,

Procedures and instructions for remote e-voting

A, Incase a Member receives an email from M3DL (for
rmembers whaose email IDs are registered with the
Company/Cepository Participantis):

il Open email and open POF file contains your
user I and password/PIN for remote e-voting.
Please node that the password s an initial
pasgwerd,

il Launch internet browser by typing the
following URLhttpsfhwwnw. evoting.nsdl.com.

i) Click on Shareholder — Login

vl Put user |2 and password as initial passwordf
PIN noted inn step (i) above. Click Login.

v} Password change menu appears, Change the
password/PIN with new passweord of your
chaice with minimurm 8 digit/characters ar
combination therecf. Mote new password.
It is strengly recornmended not to share
your password with any other person and
take utmost care to keep your password
confidential.

vi} Home page of remote e-voting opens. Click on
rermote e-vating: Active vating Cycles.

will Select "EVEM” of "Andhra Cerments Limited®.

wiie}) Mowe you are ready for remote e-voting as Cast
Wote page opens.

ix] Castyour vote by selecting appropriate option
and click on “Submit” and also "Confirm”
when prompted.

x)  Upon confirmation, the message "Vote cast
successfully™ will be displayed.,

wi)  Cnce you have voted on the resolution, you
will not be allowed to modify your vote.

®il} Institutional Shareholders {i.e other than
individuals, HUF MRl etc) are reguired to
send scanned copy (PDFIPG Format) of the
relevant Board Resolutionfduthority letter ete,
together with attested specimen signature of
the duly autherized signatory(ies) who are
authorized to vote, fo the Scrutiniser through
email to cfirm@agmailcom with a copy
marked to eveting@nsdl.co.in.

In case a Member receives physical copy of the
Motice of AGM {for members whose email |Ds
are not registered with the Company/Depositary
Participant{s) or requesting physical copyl:

il Initial password is provided at the bottom of
the Attendance Slip for the AGM:

EVEM | USER 1D PASSWORDYPIM
[Rernote e-voting Event Mumber)

i} Please follow all steps from 51, Mo (i) to 501 Mo,
{xii} above, to cast vote,

In case any queries, you may refer the Frequently
Agked Questions (FAQs) for Members and remote
e-yoting user manual for Members available at the
downloads section of www.evoling.nsdl.com or call
on tell frae no; 1800-222-990.

If you are already registerad with NSDL for remate
e-vatling then you can use your existing user [0 an
password/PIN for casting your vote,

You can also update your mobile number and e-rmail
IR in the user profile details of the folie which may
be used for sending future communication(s).

The viating rights of members shall be in proportion
to their shares of the paid up equity share

NS
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capital of the Company as on the cut-off date ie
20" September, 2017,

G. In case of Joint Holders attending the meeting,
anly such joint holder whe is higher in the arder of
rames will be entitled to vote,

H. Any person acquires shares of the Company and
becomes a member after dispatch of the notice
and heclding shares as on the cut-off date ie
20" September, 2017 may obtain the login 1D and
password by sending a request at evoting@nsdl,
€ouin or Contact Mr. Rajiv Ranjan of MSDL at toll
free no. 1800-222-990,

Howewer, if you are already registered with MSDL
for remote e-voting then you can use your existing
user 1D and password for casting your vate, If you
forgot your passwerd, you can reset your passwiord
by using "Forgot User Details/Password” option
available on wwaeveting.nsdleom or contact
MN3DL at the following tall free no, 1800-222-950.

I. A persch, whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories as on the cut-
off date only shall be entitled to avail the facility
of remote e-voting as well as voting at the AGM
threugh ballot paper.

L Mr, Mahadey Tirunagari, Company Secretary in
wholetime Practice (FCS - 6681, € Mo, 7350} has
been appointed as the Scrutinizer to scrutinize the
voting and remote e-voling process and voting
through hallot paper at the meeting in a fair and
transparent manner, The Scrutinizer has given his
consent for appointment and will be availakle for
the said purpose.

k.  The Chairmarn shall, at the AGM, at the end of
discussion on the reselutions on which vaoting
is to be held, allow vating with the assistance of
scrutinizer, by use of “Ballot Paper” for all those
members who are present at the AGM but have
not cast thair vates by availing the remote evaling
facility.

L. The Scrutinizer shall after the conclusion of voting
at the AGM, will first count the votes cast at the
meeting and thereafter unblock the wvotes cast
through remote ewvoting in the presence of at
lzast two witnesses not in the employment of the
Company and shall make, not later than three
days of the conclusion of the AGM, a consolidated
scrutinizer's report of the total votes cast in favour
or against, if any, to the Chairman or a person
authorized by him,

M. The Results declared along with the report of the
Scrutinizer shall be placed on the website of the
Company www.andhracements.com and en the
website of NSDL immediately after the declaration
of results by the Chairman or a person autharized
by him. The results shall alsa be submitted to the
Stock Exchanges where the shares of the Company
are listad,

12. The Register of Members and Share Transfer Books

will rernain cosed from 215t September, 2017 ta 27h
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18.

September, 2017 {bath days inclusive) for the purpose of
annual General Meeting,

Members who are still holding Share in Physical Form
are advised to dematerialize their sharcholdings to avall
tha benefits of dematerialization which beside others
include easy liquidity {since trading is permitted only
in dematerialized form), electronic transfer, saving in
starnp duty prevention of forgery ete,

The Securities and Exchange Board of India (SEBD)
has mandated the submission of Permanent Account
Mumber [PAN) by every participant in securities
market. Members holding Shares in Electronic Form
are, therefore, requested to submit the PAN to their
Depository Participants with which they are maintaining
their Demat Accounts. Members holding shares in
Fhysical Form can submit their PAN details to the
Company’s Registrar and Transfer Agent.

Membars or their respective proxies are requested to:

{a) Bring ropies of the Annual Report sent to the
members a5 copies of Annual Report shall not be
distributed at the Annual General Meeting;

(hy Queote their Folic noJfClient-ID & DP-ID in all
correspondence; and

i) Mote that no gifts/coupons shall be distributed at
the Annual General Meeting,

Copies of the Motice of 78" Annual General Meeting
together with the Annual Report are being sent by
Electrenic mode to all the Members whose e-mail
addresses are registered with the Company/Depositary
Participant(s) and for Members who have not registered
their e-mail addresses, physical copies of the Annual
Report are being sent by the permitted mode, to those
Members who hold shares as at closing hours of business
on 25" August, 2017, Upon request, printed copy of
Annual Report will be supplied to these shareholders to
whom Annual Report has been sent through Electronic
Maode, The MNotice is also available in the website of the
Lompany www.andhracements.com and on the website
of M30L v, nselleoin,

Members, wha have net registered their e-mail address
so far, are requested to register their e-mail address
for receiving all communication induding Annual
Report, Motices and Circulars ete, from the Company
Elactronically.

Members haolding shares in dematerialized form are
requested to intimate all changes pertaining to their
bank details, Mational Electronic Clearing Service [NECS),
Electronic Clearing Service (ECS), Mandates, nominaticn,
power of attorney, change of address, change of name,
e-mail address, contact numbers ete, to their Depository
Participant (DP). Changes initiated to DP will then be
autgmatically reflected in Company’s Records, which
will halp the Company and the Company's Registrar
andd Transfer Agents - CIL Securities Ltd, (C5L) to provide
efficient and hetter services, Members halding shares in
physical form are requested to intimate such changes
te C5L and always quote their Folio Numbers in all
correspondences with the Company and RTA.

RRY



19. {a} The Sharehcldings of all the Directors n the
Company lincluding those of who are being
re-appeinted) have been disclosed in the Report on
Corporate Governance,

{b} Mone of the Directoris) proposed to be appointed!
re-appointed is refated to any Director or Key
Managerial Perschnel of the Company or their
respective relatives,

i<} additional details in respect of Directors being re-
appainted are given hereunder:

Shri Harish K. Vaid

Shri Harish K, Vaid, aged about 64 years, Director
of the Company, holds a Bachelors” Degree in
Commerce and Law and Fellow Members of the
Institute of Company Secretaries of India, He has
bean associated with Jaypee Group for the past 42
years” and has expertise in Secretarial, Legal and
Corporate Advizory functions.

Shri Harish K, Vaid is working as 5 President
[Corporate Affairs) of laipraksh Associates Ltd, and
also as Director on the Boards of laypee Assam
Cement Ltd, laypee Aranachal Power Ltd, Jaypes
Cement Hockey (India) Ltd,

Shri Harish K. Vaid does not holds any Eguity shares
in his own name in the Company and no share or
convertible instrument in the Company is held by
him either in his cwn name or in the names for any
other parson, an a benaficial basis.

shri Vijai Kumar Jain

Shri Wijai Kumar tain, aged about &7 years, Director
of the Company, holds a Bachelors” Degres in
Mechanical Engineering. He has been associated
with Jaypee Group for the past 32 years' and has
been experiise in Cement Technelogy and Technical
Advisory functions.

Shri Wijai Kurnar Jain is working as Chief Technical
Hficer of laypese Group and also Director on the
Board of Bhilai Jaypee Cement Ltd.

shri Wijai Kurmar lain does not helds any Equity
shares in his cwn name in the Company and no
share or convertible instrument in the Cormpany is
held by him either in his own name or in the name
for any other person, on a heneficial basis.

STATEMENT

Following 5tatement, pursuant to the provisions of Section
102 of the Companies Act, 2013, sats aut tha material facts
relating to the Item Mos, 5 mentioned in the accompanying
Maotice dated 5" August, 2017

[tem Mo, 5-8

Re-appointment of Independent Directars on the Board of
the Company

I terms of Section 14% and other applicable provisions of the
Companies Act, 2013, and as per SEBI {LODR) Regulations,

205, Shri K.M. Bhandari, Shri %ain Ditta Mal MNagpal,
shri Radha Krishna Pandey and Shri Ravindra Kumar 5ingh
wers appointed as Mon-Executive Independent Directors on
the Board of the Company, for a term of three consecutive
years from 30" Septernber, 2014 to 29" September, 2017,
Their tenure as Independent Directors shall be expiring on
29 September, 2077,

Momination & Remuneration Committee of the Board
of Directors, on the basis of the report of performance
evaluation of Independent Directors, has recommended
re-appointment of Shri KN, Bhandari, Shri Sain Ditta Mal
Magpal, 5hri Radha Erishna Pandey and Shri Ravindra Kumar
singh as Mon-Executive Independent Directors for a second
term of three consecutive years on the Board of the Cormpany.

The Board of Directors, based on the performance evaluation
of Independent Directors and as per the recommendation of
the Momination & Remuneration Committee, consider that,
given their back ground and experience & contribution made
by them during their tenure, the continued association of
above menticned Independent Directors would be beneficial
ta the Company and it is desirable to continus to avail
their services as Independent Directors. Accordingly it is
proposed to re-appaint them as Independent Directors of the
Company, not lighle to retire by rotation and to hold office
for a second term of Three consecutive yaars on the Board of
the Company.

Saction 149 of the Act and provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Fequirements) Regulations, 2015 (“Listing Regulations®)
inter alia provide that an Independeant Director of a Company
shall meet the criteriz of Independence as provided in Saction
145(5) of the Act.

section 14% (10) of the Act provides that an Independent
Director shall hold office for & term of upto five consscutive
years oh the Board and shall ke eligible for re-appointment
on passing of a Special Resolution by the Company and
distlosure of such appointment in the Board's Report, Section
14% (11} of the Ad provides that an Independent Director
may hold office for upto two consecutive terms,

The Company received notices in writing from a Member
along with deposit of ¥ 1,00,000/ each under Section 180
of the Act proposing the candidature of Shri K.M, Bhandari,
Shri 5ain Ditta Mal MNagpal, Shri Radha Krishna Pandey and
Shri Ravindra Kurmar Singh for the office of Independent
Directars of the Company,

The Company has also received declaration from the
proposed Independent Directors that they meet the criteria
for Independence as prescribed in Section 149(8) of the
Companies Act, 2013 and unddr the Listing Requlations and
in the opinion of the Board, all of them fulfills the condition
for appointment as Independent Directors as specified in the
Act and the Listing Regulaticns and they are Independent of
the Management.

Cetails of the proposad Independent Qirectors {Item Mo, 5 to
8) are provided hare under:
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Shri K.M. Bhandari

shri K.N, Bhandari aged about 75 years, holds Bachelor's
Degree in &Arts and Law and has over 55 vears experience in
Finance & Insurance management. He has served in various
key positions in various crganizations.,

Shri ¥.M, Bhandari is a Director on the Boards of Jaipraksh
Associates Ltd, Hindalco Industries Lid, Agriculture Insurance
Company of India Ltd, Saurastra Cements Ltd, Shristi
Infrastructure Development Corp. Ltd, Magma HDM General
Insurance Co, Ltd, Dahe] Horbour and Infrastructure Lid,
Gujarat Sidhes Cement Ltd.

Shri K.M. Bhandari is Audit Committee Chairman of
Agriculture Insurance Company Ltd, and Audit Committes
Member of Hindalco Industries Ltd and Shristi Infrastructure
Developrment Corp, Ltd, He is also a Chairman of the Board
and Audit Committee of the Company.

Shri B.M. Bhandari does not hald any equity share in his awn
name and no share or convertible instrurment in the Company
iz held By him, either in his name or in the name of any other
person, on a beneficial basis,

In the opinion of the Board, Shri K.N, Bhandari fulfills the
conditions specified in the Companies Act, #0132 and the rules
made thereunder and the SEBI {LODR) Regulations, 2015 and
that he is independent of the management.

The Company has received a notice in writing from a member
proposing his candidature for the office of the Director
alongwith a deposit of rupess of one lac,

A copy of the letter of appointment of Shri K.N, Bhandari as
an Independent Diractor, setting outthe terms and conditions
as approved by the Board, is available for inspection without
any fee, at the Registered Office of the Company.

Except Shri X.M. Bhandari, being an appointes, none of the
Directers and Key Management Personnel of the Company
ancd their respactive relatives, may be deemed to be concerned
or interested, financially or otherwise, in the Resolution.

The Beard considers that his vast experience and continued
association would be of immense benefit to the Company
and it is desirable to continue to avail his services as an
Independant Director on the Board, Accordingly, the Board
commends the Resalution for approval of the memhbers as a
Special Resolution.

Shri 5ain Ditta Mal Nagpal

Shri Sain Ditta Mal Magpal aged about 75 vears, holds
iaster's Degree in Arts and Associate Member of Institute of
Cost and Werks Accountants of India and has over 53 years
experience in Finance & Accounts and Sysiems.

Shri Sain Ditta Mal Nagpal is a Director on the Boards of
Kanpur Fertilizers and Cement Ltd, Jaypes Power Grid Ltd,
Madhys Pradesh Jaypee Minerals Ltd, Kanak Resources
Management Ltd, Jaypee Arunachal Power Ltd,.

Shri 5ain Ditta Mal Magpal is Chairman of Audit Committee
Member of Kanpur Fertilizers and Cement Ltd, He is also a
Chairrman of the Stakehalders Belationship & Share Transfer
Committee of the Company and Member of Nomination &
Femuneration Committee of the Company.

B

Shri Sain Ditta Mal Nagpal does not hold any equity share in
his own name and no share or conveartible instrument in the
Company is held by him, either in his name or in the name of
any other perseh, on a beneficial basis,

In the opinion of the Board, Shri Sain Ditta Mal Nagpal fulfills
the conditions specified in the Companies Act, 2013 and the
rules made thereunder and the 5EBI (LODR) Regulaticns,
2015 and that he is independent of the management.

The Company has received a notice inwriting from a member
proposing his candidature for the office of the Director
alongwith a deposit of rupees of one lac,

A copy of the letter of appointment of Shri Sain Ditta Mal
Magpal as an Independent Direclor setting out the terms
and conditions as approved by the Board, is available for
inspection without any fee, at the Registered Office of the
Company. s

Except Shri Sain Ditta Mal Magpal, being an appointee, none
of the Directors and Key Management Personnel of the
Company and their respective relatives, may be deemed to
ke concerned or interested, financially or otherwise, in the
Resolution,

The Board considers that his vast experience and continued
association would be of immense benefit to the Company
and it is desirable to continue to avail his services as an
Independent Director on the Board. Accordingly, the Board
commends the Resclution for approval of the members as a
Special Reselution, 5

shri Radha Krishna Pandey s

Shri Radha Krishna Pandey aged about 77 years, holds
Masters Degree in Arts and Associate Member of Institute
of Cost and Works Accountants of India and has over 55
years experience in Finance & Legal and Corporate Adyisory
Services.

Shri Radha Krishna Pandey is a Director on the Boards of
Kamadhenu [spat Ltd, Jindal Pelyfilms Ltd, Ricoh India Ltd,
sanghi Industries Ltd, Kanpur Fertilizers & Cemeant Ltd, laypee
Development Corporation Ltd and Morthern Arcmatics Ltd.

shri Radha Krishna Pandey Chairman of Audit Committees
of lindal Polyfilms Ltd and Ricoh India Ltd, and Member
of Committees of Sanghi Industries Ltd, Richo India Ltd,
Kamadhenu lspat Ltd, He i also a Member of Audit
Committee of the Company.

shri Radha Krishna Pandey does not hald any equity share in
his owin name and no share or convertible instrument in the
Company is held by him, either in his name ar in the name of
any othar person, on & baneficial basis.

n

In the opinion of the Board, Shri Radha Krishna Pandey
fulfills the conditions specified in the Companies Act, 2013
and the rules made thereunder and SEE| (LODR) Regulations,
2015 and that he is independent of the management,

The Company has received a notice in writing from a member
preposing his candidature for the office of the Director
alzngwith a deposit of rupees of one lac.
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A copy of the letter of appointment of Shri Radha Krishna
Pandey as an Independent Director, setting out the terms
and conditions as approved by the Board, is available for
inspectiocn without any fee, at the Registered Office of the
Company.

Except Shri Radha Krishna Pandey, being an appointee, none
of the Directors and Key Management Persennel of the
Company and their respective relatives, may be deamed to
be concernad or interested, financially or otherwise, in the
Resolution.

The Board considers that his vast experience and continued
association would be of immeanse benefit to the Company
and it is desirable to continue to avail his services as an
Independent Director on the Board. Accordingly, the Board
commends the Resolution for approval of the members as a
Special Resolution,

Shri Ravindra Kumar Singh

shri Ravindra Kumar Singh, aged about 71 years, holds
Bachelor's Degree in Engineering {Civil) and has over 49 years
experience in Management Functions. He served in various
ey positions ingluding as Chairman of Indian Railway Board.

Shri Ravindra Kumar 5ingh, is a Director on the Boards of
Prayagra] Power Genaration Company Limited and Jaiprakash
Agri Initiatives Company Ltd,

Shri Ravindra Kumar 5ingh, is also a Member of Nomination
& Remuneration Committes and Stakeholders Belationship &
Share Transfer Committee of the Company.

Shri Ravindra Kumar 5ingh, does not hold any equity share in
his own name and no share or convertible instrument in the
Company is held by him, either in his name or in the name of
any other person, on a beneficial basis,

In the opinion of the Board, Shri Ravindra Kumar Singh,
fulfills the conditions specified in the Companies Act, 2013
and the rules made thereunder and SEB| (LODR} Regulations,
2015 and that he is independent of the managernent.

The Company has received a notice inwriting from a member
proposing his candidature for the office of the Director
alangwith a deposit of rupees of one lac.

A copy of the letter of appointment of Shri Ravindra Kumar
singh, as an Independent Director, setting out the terms
and conditions as approved by the Board, is available for
inspection without any fee, at the Registered Office of the
Campany,

Except Shri Ravindra Kumar 5ingh, being an appointes, none
of the Directors and Key Management Personnel of the
Company and their respective relatives, may be deemed to
he concerned or interested, financially or otherwise, in the
Fasalution,

The Board considers that his vast experience and continued
association would be of immense banefit 1o the Company
and it is desirable to continue to avail his services as an
Independent Rirecter on the Board. Accordingly, the Board
commends the Resolution for approval of the members as a
Special Resolution,

[tem Mo, 9

As the members are aware, in terms of Section 148 of the
Companies Act, 2013 and Companies (Cost Records and
Audit] Rules, 2014, the Company is required to appoint a Cost
Auditer to conduct Audit of the cost records of the Company,
relating to the Cement Product of the Company,

hifs. LK. Kabra & Co, Cost Accountants have been appointed
as the Cost Auditors of the Company for the Financial Year
2017-18 by the Board of Directors, in its meeting held on
27" May, 2017, on the recommendation of the Audit
Committee of the Company. The Board has fixed remuneration
of T 50,000/~ (Rupees Fifty Thousands only) exclusive of
applicable service tax and out-of-pocket expenses,

In terms of Section 148 of the Companies Act, 2013 and
the Companizs (Audit and Auditors) Rules, 2014, the
remuneration of the Cost Auditors fixed by the Board of
Directors shall be ratified by the members.

None of the Directors or Key Managerial Personnel (KMP)
or relatives of Directors and KMP is concerned or interested,
financially ar otherwise, in this Resolution,

The Board cormmends the Resolution for approval of the
members as an Ordinary Resolution. '

By Crder of the Board
For ANDHRA CEMENTS LTD

G. TIRUPATI RAD

General Manager (Legal) &
Company Secretary
{Mermbarship Na, FL5- 2818)

Place: Mew Delhi
Drate: 5 May, 2017
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