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Dear Sirs,

Sub : Notice to Shareholderc for convening Annual General Meeting

pursuant to schedule III (A) (12), read with Regulation 30 of sEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015, we send herewith copy

of Notice sent to Shareholders, informing them about convening of the 53ro Annual

General Meeting of our Company at 11'00 AM on Friday the 3'd August 2018 at

P.A.C.R.Centenary Community Hall, Sudarsan Gardens, P.A.C.Ramasamy Raja Salai,

Rajapalayam - 626 108.

Kindly take the same on record'

Thanking you

Yours faithfully

FOT MMCO INDUSTRIES LIMITED

fu",r'--
S. Balamurugasundaram
Company Secretary & Sr. General Manager (Legal)

Encl. : a.a.
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Notice is hereby given that the 53'd Annuat Generat Meeting of the Company will be hetd at 11.00 a.m. on Friday the lfd August 2018

at PA.C.R.Centenary Community Hatl, Sudarsan Gardens, PA.C.Ramasamy Raja Satai, Raiapatayam' 626 108, Tamil Nadu to transact

the following business :

iltlIi^t! Suatif.-ls

1. To consider and pass the foltowing Resolution, as an ORDINARY RESOLUTIoN :

"RE5oLVED that the Board's Report and the Company's Separate and Consolidated Statements of Profit and Loss for the yearended

31't March 2018, Balance Sheets as at that date and Cash Ftow Statements for the year ended on that date and the Auditors'
Repofts thereon be and are hereby considered and adopted."

2. To.onsider and pass the foltowing Resolution, a5 an oRDINARY RESoLUTIoN :

"RESOLVED that a Dividend of I 0.50 per Share be and is hereby dec(ared for the year ended l1'r March 2018 and the same be paid

to those shareholders whose names appear jn the Register of Members and Register of Depositones as on 27th July, 2018."

3. To consider and pass the fottowing Resotution, as an ORDINARY RESoLUTION :

"RESOLVED that Shri 5.S. Ramachandra Rata (DlN: 00331491) who retires by rotatjon, be and is hereby re-appointed as a oirector

of the ComPanY."
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,1. To consider and pass the foltowing Resolution as a SPECIAL RESOLUTIoN :

"RESOLVED that pursuant to Section 149, 152 and such other provisions as appticabte, of the Companies Act, 2011 and the
Rules thereundeG Shri R.S. Agarwat (DlN 00012594), Independent Directo. of the Co.npany, whose term ends on 31.03.2019 be

reappointed as an Independent Director for another term of 5 years starting from 01.04.2019 to 31.01.2024. "

5. To consider and, if thought fit, to pass with or without modification, the fottowing Resotution as a SPECIAL RESoLUTION :

"RESOLVED that pursuant to Section 149, 152 and such other provisions as appticable, of the Companies Act, 2013 and the Rules

thereunder, Shri K.I Ramachandran (DlN 00351134), Independent Director of the Company, whose term ends on 11.03.2019 be

reappointed as Independent Director for another term of 5 years starting from 01.04.2019 to 31.03.2024."

6. To consider and, if thought fit, to pass with or without modification, the fottowing ResoLution a5 a SPECIAL RESOLUTION :

"RESoLVED that pursuant to the provisions of sections 42, 71 and other applicabte provisions, if ahy, of the Companies Act, 2011,

read wjth the Companies (Prospectus and Atlotment of securities) Rutes 2014 and pursuant to Securities and Exchange Board of
lndia (lssue and Listing of Debt Securities) Regutations, 2@8 and such other appticabte Regutations, approval of the Members be

and is hereby accorded to the Board of Djrectors of the Company (hereinafter referred to as the "8oard" which term shatl include

a Committee of the Board) for making offer(s) or invitatjon(s) to slbscribe to secured Non-Convertible Debentur€5 including but

not Umited to subordinate debt, bonds, and/or other debt securities, etc., {hereinafter collectively referred as "5ecurities") on a

private Dlacement basis, listed or untisted in one or more tranches, during the period of one year from the date of passing this SpeciaL

Resotution by the Members, upto a limit of { 250 crores, within the overall outstanding borrowing timits approved by the Members,

RESoLVED further that the Board of Directors of the Company (inctuding any Committee thereof), be and are hereby authorised

to determine the terms of the issue inctuding the ctass of investors to whom such securities to be issued, time, total amount

to be raised by jssuance of Securities, the number of Securities, tranches, isslle price, tenor, interest rate, premium/ djscount,

tisting and to do alt such actr, deeds, filings, matters and execute all such deeds, documents, instruments and writings as may be

required, with powers on behalf of the Company to settle aL[ questions, difficutties or doubts that may arise in lhis regard as the
Board may in its sote and absolute discretion deems fit and detegate a(t or any of its powers herein conferred to any djrector(s)
and/or officer(s) of the Company, as it may in its absotute discretjon deem it necessary "

7. To consider and pass the follo\/ing Reso(ution as an oRDINARY RESOLUTIoN:

"RESOLVED that pursuant to the provisions of Section 148(3) and other applicabte provisions, if any, of the Companjes Act, 2013

and Rute 14 of Companies (Audit and Auditors) Rriles, 2014, the remuneration of I 2,50,000/- (Rupees Two takh fifty thousand on{y)

exclusive of GST and out-of-pocket expenses, payabte to M/s.Geeyes & Co., Cost Accountants appojnted as the Cost Auditors of
the company by the Board of Directors, for the financial year 2018-19 for auditing the Cost Records retating to manufacture of
Fibre Cement Products (FCP & CSB) and Cotton Yarn, be and is hereby ratified."

PLace : Chennai

Date : ?4-05-201E

By order of the Board,

For RAMCO INDUSTRIES LIMITED,

P. R. VENKETMA,IA RA"'A

CHAIRMAN
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NOTES :

1. Statement pursuant to Section 102 of the Companjes Act, 2011, setting out the materiat facts cohcerning each item of Special

Eusiness is annexed heteto.

2. Amember entitled to aftend.nd vote is entitled to appoint a Proxy to attend nnd vote inst€ad of himtelf and that the Prory

need not be a ,lember.

3. A person can act as prory on behalf of members not exceedjng llfty (50) and hotding in the aggregate not more than 10% of the

totat share capital of the company Prory Form i5 enctosed. Proxies in order to be effective nust be received at the Registered

Office of the Company not less than 48 hours before the commencement of the Meeting. ftoxies submitted on behatf of the

companies, societies, etc., must be supported by an appropriate resolutioD/authorjt, as appticable. Attendance stip is attached.

Members, Proxjes and Authorised Representatives are requested to bring the duly fitled-jn and signed, attendance slips to the

Meeting.

4. The cut"off date witt be 2lh Juty 2018, for determining the eLigibitity to vote by remote e'voting or in the General Meeting.

5. pursuant to RuLe 8 of Investor Education and Protection Fund (Accounting, Audit, Transfer and Refund) Rules, 2016, the Company

has uptoaded the detaits of unctaimed/unpaid dividends Lying with the Company on the website of the Company (www.ramcoindltd

coD), as al5o on the website of the Ministry of Corporate Affairs. The dividends remajning unpaid for a perjod of over 7 years will

be transfened to the lnvestor Education & Protection Fund of the Centrat Government. Hence, the members who have not claimed

their dividend retating to the earlier years may write to the Company tor cLaiming the amount before it is so transferred to th€

Fund. The details of due dates for transfer of such unctaimed dividend to the said Fund are :

FINANCIAL YEAR
ENDED

TYPE OF DIVIDEND
DATE OF

DECLARATION OF
DIVIDEND

LAST DATE FOR

CLAIMING UNPAID
DIVIDEND

DUE DATE FOR

TRANSFER TO
IEP FUND

2010.11 Final Dividend 10.08.2011 09.08-2018 07.09.2018

2011-12
Interim Dividend 21,03.201]. 20.03.2019 18.04.2019

Finat Djvidend 02.08.2012 01.08.2019 30.08.2019

2012-13 lnterim Dividend 13.02.2013 17.02.2070 12.01.2020

Final Dividend 29.07.2013 28.07.2020 26.08.2020

2011-14 Dividend 78.07.2014 27.07.2021 25.08.2021

2014-15 Dividend 21.09.2015 22.09.2027 20.10.2022

2015-16 Dividend 11.01.?016 10.03.2023 08.(X.2021

2016-17 Dividend 04.08.2017 03.08.2024 01.09.2024

,n accordarce Mth Section 125(5) of the Companie! Act, 2013, the Company has transferred the unclaimed/unpaid dividends lying

with the Company for a peiod of over 7 years, to the Investor Education and Protection Fund (the IEPF) estabtished by the CentraL

Govemment,

In accordance with Section 124(6) of the Companies Act, 2013, read wlth the Investor Education and Protection Fund Authority

(Accounting, Auditing, Transfer and Refund) Rltes, 2016, the shares in respect of which, diMdend has not been paid or claimed

for 7 consecutive years or more have been transferred by the Company to IEPF. The sharehotders / their tegat heirs are entitted

to ctain the said sharei and the dividend 50 transtered from the IEPF by making an ontine apptication in Form Noi IEPF-5 to the

IEPF Authority. The procedure and the form are avai(ab(e at r''.';.i'1, i f:r:l:..i1 i:].': and www.iepf.Sovin

Etectronjc copy of the Notice for the Annual General Meeting together wjth the Annuat Report for 2017-18 is being sent to att the

members whose E.mait lDs are regjstered with the Company/Depository Participant{s). Physical copy of the Notice together Mth
theAnnuat Report is being sent jn permitted mode, to members for whom the E'Mait IDs are nat availabte and who have requested

for physicat copies. The Notice and the Annual Report are also avaitabte on the Company's Website - wwwramcoindltd.com for

their download.

Under Rute 18 of Companies (Management and Administration) Ru{es, 2014, Members, who have not got their E-Mail lDs recofded

are requested to register their E-mait address and changes therein with the Company in respect of Physical shares and with

Depository Participants in respect of demateriatised shares. Membe$ are atso requested to provide thejr Unique ldentification

Number and PAN (ClN in the case of Conorate Mehbers) to the Company/Depository Participants

7.

9.
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10. Voting through etectronic means :

l. In comptiance with provisions of Section 108 of the Companies Act, 2011 and Rule 20 of the Companies (Management and

Administration) Rtlles, 2014 and Regutation 44 of SEB| (Listing Obtigatjons and Disctosure Requirements) Regutations, 2015,

ILOOR] the Company is providing members remote e-voting facitity to exercise their right to vote at the 53rd Annuat General

Meetr'ng (AGM) and the business may be transacted through such voting, through e.voting services provided by Centrat

Deposjtory services (lndia) Limited (CDSL).

ll. the facility for voting, ejther through electronic voting system or battot shall atso be made avai(abte at the meeting and

members attending the meeting who have not already cast their vote by remote e-voting shaLt be abte to exercise their right

at the meeting.

ll!. The members who have cast their vote by remote e-voting prjor to the meeting may atso attend the meeting but shall not be

entjtled to cast their vote again, The instructions for e-voting are as under i

i) To log on to the e-voting website wwwevotingindia.com

ii) To Ctick on "Sharehotders" tab.

iii) Now enter your User l0 as given betow:

' For CDSL: 16 DigiB beneficiary lD,

' For NSDL: 8 Character DP l0 fotlowed by 8 Digits ctient lD,

' Members holding shares in Physical Form shoutd enter Folio Number registered with the Company.

iv) Next enter the Captcha Code as disp(ayed and Ctick on Login.

v) PASSWORD

. lf you are hotding shares in demat form and had togged on to www.evotingindia.com and voted on an earlier voting

of any Company, then your existing password is to be used.

' lf you are first time user fotlow the steps given betow :

a. Enter your 10 digjt atpha'nlmeric PAN issued by Income Tax Department (Appticabte for both demat

shareholders as welt as physicat shareholders).

Members who have not updated their PAN with the Company/Depository Participant are requested to use the

first two letters of their name and the 8 digits of the Fotio No./CLient lD in the PAN fietd.

In case the Folio No is {ess than 8 digits, enter the appticable number of 0's before the Fotio No. after the

first two characters of the name in CAPITAL tetters. Eg. lf your name is KriJhnan with Folio No. 5 then enter

XR00000005 in the PAN Fietd.

b. PLease enter any one of the fottowing details in order to togin:

Date of Birth: Enter the Date of Birth as recorded in your demat account or in the Company records in ddlmm/

YYYY format.

Dividend Bank Detajts: Please enter Dividend Bank Detaits a! recorded in your demat account or jn the

CompanY records.

lf both of the above detaits are not recorded with the depository or Compant please enter the User lD/Fotio

Number lmentioned in (iii) above) r'n the Dividend Bank details fietd.

vi) Members holding shares in physical form wilt then directty reach the Company setection screen. however, Members

hotding ghares in demat form will now reach 'Password Creation'menu wherein they are required to mandatori[y enter

their logln password in the new password 6etd. Kindly note that this password is to be atso used by the demat holders for
voting for resotutions of any other Company on which they are etigibLe to vote, provided that Company opts for e-voting

through CDSL ptatform. lt is recommended not to 5hare your password with any other person and take utmost care to
keep your password confidential.

vii) For Members hotding shares in physicat form, the details can be used onty for e'voting on the resotution contained jn

this Notice.

viii) Click on the relevant EvsN for RAMCO INDUSTRIES LIMITED on which you choose to vote.
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ix) 0n the voting page, yo! will see "REsoLUTloN DESCRIPTION" and against the same the option "YEs/No" for voting.

Setect the option YES or NO as desjred. The option YES impties that you assent to the ResoLution and option N0 imptier

that you dissent to the Resotution

x) Click on the "RESOLUTIONS flLE LINK" if you wish to view the entire Resotutrons.

xj) After selectjng the resotution you have decided to vote on, ctick on "sUBMIl". A confirmation box witt be displayed. lf
you tvish to confirm your vote, click on "OX", etse to change your vote, c{ick on "CANCEL" and accordingly modiry yout

xii) Once you "CONFIRM" your vote on the resotution, you will not be a(towed to modify your vote.

xiii) You can atso take a pnnt of the voting done byyou by cLicking on "C(ick here to Print" option on the Voting page, 
't 

need

not be sent to the Company.

xiv) lf you have forgotten the changed password then enter the User lD and Captcha Code ahd click on Forgot Password &

enter the details as prompted by the system.

xv) Non-lndividual sharehotders (i.e. other than lndivjduats, HUE NRI etc.) and Custodian are required to tog on to www

evotingindia.com and register themselves as Corporates. Ascanned copy of the Registration Form bearing the stamp and

sign of the entity shoutd be emaited to hetpdesk.evotihg@cdslindia.com. After receiving the login detaits a Comptiance

User should be created using the admjn login and password. The Compliance User would be abte to tink the account{s)

for which they wish to vote on. The list of accounts Linked in the togin shoutd be mailed to hetpdesk.evoting@cdstindia.

com and on approvat of the accounts they wouLd be able to cast thejr vote. Ascanned copy of the Board Resolution and

Power ofAttorney (PoA) whjch they have issued in favour of the Custodian, if any, shoutd be uptoaded in PDF format in

the system for the scrutinizer to verify the same.

xvi) The facitity for remote e"voting shall remain open from 9.00 a.m. on Tuesday the 3i'r Juty, 2018 to 5 00 p m on

Thursday the 2nd August 2018. During this period, the members of the Company, holding shares either in physical form or

in demateriahsed form, as on the cut'off date, viz. Friday the zlh Juty 2018, may opt for remote e-voting. Voting shall

not be atlowed beyond 5.00 p.n. on ?'d August, 2018.

xvji) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questjons {FAQS}

and e.voting manuaL availabte at www.evotingindia.com under hetp section or wnte an emait to hetpdesk.evoting-o

cdstindia.com

tV The voting rights of sharehotders shall be in proportion to the shares hetd by them in the paid up equity share capitat of the

Company as on 27.07.2018.

V Shri K. Srinivasan, Chartered Accoontant (Membership No. 0215'10), Partner, M/s.M.S.Jagannathan & N.Xrishnaswami,

Chartered Accountants has been appointed a! the Scrutiniser to scrutinise the e-voting process in a fair and transparent

manneL

Vl. The Chairman shatt, at the annual generat meeting, at the end of discussjon on the resolutions on which voting is to be held,

allow votlng, with the assjstance of scrutiniser, by use of ballot or by using an electronic voting system for all those members

who are present at the generat meeting but have not cast their votes by availing the remote e-voting facitity.

Vll. The scrutiniser shall, irnmediatety after the conclusion of voting at the annual general meeting, first count the votes cast at

the meeting, thereafter unb(ock the votes cast through remote e-voting jn the presence of atleatt two witnesses not in the

emptoyment of the company and make, not later than three days of concLlsion of the meeting, a consolidated scrutiniser's

report of the total votes cast jn favour or against, if any, to the Chairman or a person authorised by him in writing who

shall countersjgn the same and the Chairman or a person authorised by him in writing shatt deciare the result of the voting

forthwith.

Place : Chennai

Date : 24-05-2018

By order of the Board

For RAMco INDUSTRIES LIMITED

PR. VENKETM}AA RA.'A

CHAIRA,{AN
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Shri R.S. Agarwat (DlN 00012594) is a Non-Executive Independent Director of the Company.

At the Annual Generat Meeting hetd on 28.07.2014, Shri R.S. Agarwat was appointed as an Independent Director of the ComPany, lor
a penod of 5 years from O'1.(X.2014 to 31.03.2019, In accordance Mth Section 149(10) of the Companies Act, 2013, he is eligible for

reappointment upon passjng of a speciat Resolution at the General Meeting of the Company.

The name of Shri R.S.Agarwal has been featured in thewebsite of Ministry of Corporate Affairs for disquatification under Section'164(2)

of the Companies Act, 2013 regarding orion Attoy & Strips limited. Shri.R.S.Agarwal had submitted that he had never provided hjs

consent to act a5 a Director in Orion Altoy & Strips Limjted and that the said company had forged his signature jn the consent tetter and

created false documents. He had initiatty obtained a stay from Honourable High Coun of Delhi against his disquatification from acting

as Djrector Subseqlently, the Court has set aside the djsquatification vide its order dated 11-01-2018, subject to any further order that

may be passed by the Registrar of Companies, Dethi, on consideration of his representation. Shri R.5. Agarwat has confirmed that as on

the date this notice, the Registrar of Companies has not passed any order on hjs representation.

In accordance wrth Regutation 17{10) of LODR and S€hedule lV of the Companies Act, 2013, the Board of Directors have evatuated the

performance of Independent Directors incLuding Shri.R.S.Agarwal and found the same to be satisfactory and his contributions to the

deliberations were beneficial in Eoard/Committee Meetings.

!n accordance with Part D(A)(5) of ScheduLe ll, read with Regulation 19{4) of LODR and on the basis of Performance Evaluation of

tndependent Directors, the Nomination and Remuneration Committee at its meeting hetd on 24.05.2018 had recommended to extend

the term of office of Shri.R.s.Agarwat by reappointing him for another period of 5 years from 01.M.2019 to 31.03.2024.

ln accordance with Proviso to Section 152(5) of the Cornpanies Act, 2013, the Board of Directors have also formed an opinion that Shri

R.5. Agarwal fulfils the conditions specified in the Companies Act, 2013 for such reappointment.

Shri R.5. Agarwal is etigible for sitting fee for attending Eoard/Committee l eetings as appticabte to the Directors from time to time.

His reaDDointment and remuneration is in accordance with Nomination and Remweration Poticy of the Company.

ljnder regulations 17(1A) of LODR, Special Resotution is necessary for appointjng any person, as a Non-Executive Director, if he has

attained the age of 75 years. The proposed Speciat Resotution satisfies the norm. The Statement plrsuant to Section 102 of the

Companies Act, 2013 may be treated as the required justification for the appointment of Shri R.S. Agarwal.

His reappolntment has been inctuded as special Resotution and the Board of Directors recommend hjs reappointment.

His Profite in brief is given below :"

Shrj.R.S.Agarwat, B.Sc., B.E. (Chemical Engineering) started his career in 1965 and after seruing jn various capaclties with a teading

paper mill of Northern lndia for 9 years and with Industrial Devetopment Bank of India (lDBl) for 28 years, retired as Executive Director

of lD8l.

whjte in service with I0Bl, he had deatt wjth many sirbject, and projects inc(uding -

'Member of "Satyam Committee" set up by Government of India in 1999"2000 for formulation of policy for textile industry and

invotvement in preparatjon of policy notes, detaited guidelines and implementation of "TechnoLogy Upgradation Fund (TUF)"

introduced by the Ministry of Textites, Government of India in Aprit 1999.

. fteparation of poLicy paper and guidetjnes on development of "Speciat Economic Zone" in the country for the Ministry of Commerce,

Government of lndia in Jantary 2002.

. Head of the Infrastructure Fi nahce Department and Ploj ect Appraisat Departhent of lDBl from February 1 999 to March 2002, during

which period about 30 targe size power projects in the range of 2501 W to 500 MW were evaluated and sanctioned assistance by lDBl.

He has been on the Board of Ramco Industries Limited since 2008.

He is atso the Chairman of the Audit Committee and Nomination and Remuneration Committee of the Cornpany.

He is a Mernber in the Board of Directors of the fotlowing companjes:'

1. The Ratnco Cements Limited

2. Ramco Systens limited
3, Surya Lakshmi Cotton Mitls Ltd.

4. suryatata Spinnjng Mitts Ltd

5. GVK Jaipur expressway M. Ltd.
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He is atso a Member in the following Committees:-

St.No Name of the Company Name of the Committee Position Held

The Ramco Cements Limited Audit Committee Chairman

2 The Ramco Cements Limited Nomination & Remuneration Committee Chairman

3 Surya Lakshmi Cotton Milts Limited Audit Committee Member

4 Surya Lata spinning Milts Limited Audit Committee Member

5 GVK Jaipur Expressway Private Limited Alidit Committee

He hotds no shares in Ramco Industries Limited.

The draft lettea of reappojntment for Shri,R.S.Agarwal as an lndependent Director, setting out the terms and conditions is available for
inspection Mthout any fee by the Members at the Registered Offce of the Company during normal business hours on any working day

upto the date of the AnnuaL GeneraL l eeting.

Dirclosure of Intere* :

Except shri.R.5.Agarwal, being the appointee, none of the Directors and Key Managerial Personnel of the Company and their relatives i!
interested in the Resotution. The Notice together with this Statement may be regarded as a djsclosure under Regutation 36(3) of LODR.

:l,i$ l.i$: .

shri K.T. Ramachandran (DlN 00351334)) is a Non-Executive,ndependent Director of the company.

At the Annuat ceneraI Meeting held on 28.07.2014, Shri K.T. Ramachandran was appointed as an Independent Director of the Company,

for a period of 5 years from 01.04.2014 to 31.03.2019. In accordance with Section 149(10) of the Companies Act, 2013, he is etigibte

for reappojntment upon passing of a Speciat Resolution at the General Meeting of the ComPany.

In accordance with Regutation 17110) of LODR and Schedule lV of the Companjes Act, U 011, the Soard of oirecto6 have evatuated the
performance ol lndependent 0irectors inctuding Shri K.T. Ramachandran and found the same to be satisfactory and deliberations were

beneficial in Board/Committee Meetings.

In accordance with Part D {A)(5) of Schedute ll, read Mth Regutation 19(4) of LODR and on the basis of Performance Evaluation of
Independent Directors, the Nomination and Remlneration Committee at its meeting held on 24.05.2018 had recommended to extend

the term of office of Shd K.T. Ramachandhn by reappointing him for another period of 5 years from 01.04.2019 to 31.03.2024. Shri

K.T. Ramachandran is aged 80 years. Pursuant to Regutation 1711A) of LODR (Amendment) 2018, the Board of Djrectors, after due

consideration, recommended for his re.appointment.

In accordance with Proviso to Section 152(5) of the Companies Act, 2013, the Board of oirectors have also formed an opinion that Shri

K.T. Ramachandran lulfils the conditions specified in the companies Act, 2013 for such reappointment.

Shri l(.1 Ramachandran is eLigibte for sitting fee for attendjng Board/Committee Meetings as appLicabte to the Directors from tjme to
time. Hi! reaopointment and re$uneration is in accordance with Nom\nalion and Remuneration Policy of the Company.

Under regutations 17(1A) of LODR, Special Resolution is necessary for appointing any person, as a Non-Executive Director, if he has

attained the age of 75 years. The proposed 9peciat Resotution satisfies the norm. The statement pursuant to section 102 of the

companies Act, 2013 may be treated as the required iustificatjon for the appojntment of shri K.T. Rarnachandran.

His reappointment has been included as Special Resotution in pursuance of Regulation 17(1A) of LODR {Amendment) 2018 and the Board

of DirectoB recommend hjs reaDDointment.

His Profte in brief is given betow:.

Shri K.T. Ramachandran, is B.E in Civit Engineering from Madaas ljniversity. he was first appointed as a Director of the Company in 1986

and since then he continues to be a Director extending valuabte guidance. He is a Member of the Audit Committee and Nomination and

Remuneration Committee of the Eoard of Directors of the Company. He hotds 4,47,171 shares of the Company.

The draft letter of reappointment for Shri K.T. Ramaahandran as an Independent Director, setting out lhe terms and conditions is

available for jnspectjon without any fee by the Members at the Registered Office of the Company dLrring norftal business ho!6 on any

working day upto the date of the Annuat General Meeting.
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Dirclossre of Interest :

Except Shri X.T. Rdhachandran, being the appointee, none of the Director5 and Key Managerial Persohnet ot the Company and thejr
retatives is jnterested in the Resolutjon. The Notice together with thjs Statement may be regarded as a disclosu/e under Regulation

36(3) ot LoDR.

As per the provisjons of Section 42 of the Compahies Act, 201J read with the Companies (Prospectus and Attotment of Securities) Ru(es

2014, a company offeriB seclrrities or makjng invjtation to sub5cribe securities on a private placement basis, i5 required to obtain the
approval of the members by way of a Specjal Resotution.

The approval of the Mernber5 is being sought by way of a special Resotution to enabte the Company to borow for financing capitat
expenditure and atso for general corporate purpoies by way of Secured, Redeemable, Non-convertibte Debentures ("5RNCDS"), sub-

ordinated bonds and other debt securities on private placemellt basis, in one or more tranches, during the period of one year from

the date of passing of the Speciat ResoLution [PuRUant to Second Proviso to Rule 14(2)(a) of Companies (Prospectus and Atlotment of
Securities) Rules, 20141 by the mehbers, within the overall borrowing timitt ot the Company, as approved by the Members from tjme
to time, with authority to the Eoard to determine the teftns and conditions, including the jssue price of the SRNCDS, sub_ordjnated

bonds and other debt securitiet.

The Directors recommend the Resotution to the Members for their approvaL.

None of the Directors, Key Managerial Personnet or their retatives are deemed to be interested in this Resolution.

ln accordame with the provisions of Section 1,{8 of the Companies Act, 2013 and the Companies lAudit and Auditors) Rutes, 2014, the

Company is required to appoint a cost auditor to audjt the cost records of Company, retating to manufacture of Fibre Cement Products

IFCP & CSBI and Cotton Yarn.

On the recomhendation of the Audit Comrnittee at its meetjng hetd on 24.05.2018, the Board had approved the appointnent of M/s.

ceeyes b Co., Cort Accountants as the Cost Audjtors of the Company to audit the Company's Cost Recordt relating to manufacture

of Fibre Cement Products (FCP & CSB) and Cotton Yam, for the financial year 2018'19. The Board had approved a remsneration of
2,50,000/- (Rupees Tvro takh fifty thousahd onty) exclusive of GST and out-of'pocket expenses.

The rehuneration to be paid to the cost audjtor is required to be ratified by the members, in accordance wjth the provisions of Sedion

148{3) of the Companies Act, 2013 and Rule 14 of Companies {Audit and Audltors) Rutes, 2014.

The Oirectors recommend the Resotutiofl to the rv\embers tor their aprioval. None of the Directors, (ey Managerial Personnel or their
relatives are interested in this Resolution.

Ptace : Chennai

Date :24-05-2018

By order of the Eoard

For RArtlCO INOUSTRIES LIMITED

P. R. VEN KETRAA,TA RAJA

CHAIRMAN
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shri S S RAMCHANDM RAJA

Shri. S S Ramachandra Raja, a Science Graduate and has been Director of the Company since 1992 exterding valuable guidelines. he js

also the director of following Companies:

St,No Name of the Companie!

1 RainpalByam Mit(s Limiied

z Sri vishnu Shankar l,litt Limited

3 Ramco llanaeehent Private Limited

Srj Sethu Ramasamy Farms Private Limited

Sudharsanam Investments Limited

He holds 4.07,680 shares in Ramco Industries Limited


