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NOTICE

MNotfice is hereby given that the Tenth Annual General Meesting of the Company will be
held on Tuesday, the 1460 day of May 2017 at 200 p.m at the Registered Office of the

Company at Adventz Centre, 2™ & 39 Floor, No. 28, Cubbon Road, Bangalore 560
0071, to transact the following business,

Ordinary Business

1. Toreceive, consider and adopt the Audited Financial Slatements of the Company
consisfing of the Balance Sheet as at 31 December 2014, the Profit and Loss
Account and Cash Flow Stotement for the year on that doie iogesther with
significant accounfing policies, notes forming part of the financial statements
including related party disclosure thereto together with the Reports of the Board of
Directors and Auditars' thereon for the financial year ended 31 December 201 4.

2. Toagppoint a Directorin place of Mr. S, Sundaram  [DIN: 071031 35) who retires
by ratation and being eligible offers himself for re-appointment,

3. To consider and if thought fit to pass, with or withoui modification(s) the following as
an Ordinary Resolution:

"RESOLVED THAT pursuant to Section 13%, 142 and other applicable provisions, if any, of
the Companies Act, 2013 and the Companies [Audit and Auditors) Rules, 2014 M/s. 5.R.
Bailibaol & Associates LLP, Chartered Accountants having Registration No, 101049W with
the Institute of Chartered Accountants of India be and are hereby appoinfed as
statutory auditors of the Company to haold the affice from the conclusion of this onnual

general meeting fill the conclusion of the 15" Annuai General teeting of the Company
on o remuneration as may be mutually agreed between the Board of Directors and
the Auditors.”

Special Business

4. To consider and If thought fit to pass, with or without modification!s) the following as
an Ordinary Resclution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 140 and other
applicakle provisions, if any, of the Companies Act, 2013 and the Rules mads
thereunder (including any statutory modification(s) or re-enaciment thereof for the
fime being in force), Mr. Kevin Gluskie (holding DIN 07413549), who was appointed
as an Addifional Director by the Board of Directors of the Company with effect from
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26 July 2016 and who holds office of Director up to the date of this Annual
General Meeting pursuant fo Section 161 of the Companies Act, 2013 read
with Arficles of Association of the Company and in respect of whom the
Company has received a nofice in writing from a shareholder under Section
160 of the Companies Act, 2013, proposing his candidature for the office of
Director along with the depaosit of Rs. 1,00,000/- be and is hereby appointed
as a Director of the Company, liable to retire by rotation.”

5. To consider and if thought fit to pass, with or without modification(s) the following as
an Ordinary Resolution:

"RESOLVED THAT pursuant 1o the provisions of Sections 149, 180 and other
applicable provisions, i any, of the Companies Act, 2013 angd the Rules made
thereunder (including any statuiory medification(s) or re-enactment thereof for the
iime being in force), Mr, Jamshed Naval Cooper (holding DIN 01527371}, who was
appointed ds an Additional Director by the Board of Directors of the Company with
effect from 24 July 20146 and who hoids office of Director up 1o the date of this
Annual General Meeting pursuant to Section 1461 of the Companies Act, 2013 read
with Arficles of Association of the Company and in respect of whom the Company
has received a notice in writing from a shareholder under Section 180 of the
Companies Act, 2013, proposing his candidature for the office of Director along
with the depaosit of Rs, 1,00,000/- be and is hereby appainted as a Director of the
Company, liable to retire by rotation

6. Toconsider and if thought fif fo pass, with or without madification(s) the following as
an Ordinary Resolution;

"RESQLVED THAT pursuant to the provisions of Sections 149, 140 and other
applicable provisions, if any, of the Companies Aci, 2013 and the Rules made
thereunder {including any statutory modification(s) or re-enactment therecf for the
fime being in force), Mr. Juan-Francisco Defaique (holding DIN 07318811), who was
appointed as an Additional Director by the Board of Directors of the Company with
effect from 24 July 2016 and who helds office of Director up 1o the date of this
Annual General Meeting pursuant to Section 141 of the Companies Act, 2013 read
with Articles of Association of the Company and in respect of whom the Company
has received a nofice in writing from a shareholder under Section 180 of the
Companies Act, 2013, propasing his candidature for the office of Director dlong
with the depaosit of Rs, 1,00,000/- be and is hereby appointed as a Director of the
Company, liable to retire by rotation,”
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7. To consider and if thought fit to pass, with or without modification(s) the following s
an Ordinary Resclution:

"RESOLVED THAT pursuant to Section 194, 197, 203 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 and Rules mades
thereunder (including any statutory modification(s) or re-enactment thersof from
fime to time being in force) consent of the members of the Company be and s
hereby caccorded to the appointment of Mr. Sendnil Kumar K as Manager of the
Company within the meaning of Saclicn 2(53] of the Act for a period of three years
with effect from 09 February 2017 on the terms and conditions including the
remuneration ds set out in the explanatory statement,™

By the Crder of the Board of Direciors

Mbhqql'
Cate: 09.02,2017 L.E. Neeslakania
Flace: Gurgaon Company Secretary

MNOTES:

1. A MEMBER ENTITLED TO ATTEND ANMD VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A
MEMBER.

2. The Proxy form should be deposited at the Registered Office of the Company at

Adveniz Centre, 2™ & 3° Floor, No. 28, Cubbon Road, Bangalore 560 001, not less
than 48 hours before the commencaement of the mesting.

3. Corporate Members intending to send their outhorised representatives to attend
the Meeting pursuant fo Sectien 113 of the Companies Act, 2013 are reguested fo
send fo the company, a cerfified copy of the relevant Beard Resolution together
with their respeciive specimen signatures authorising their representatives to attend
and vote an their behalf of the Meeting.

4. Relevant documents refered to in gccompanying Notice and in the Explanatory
Statements are opened for inspection by the members ot the Company's
Registered Office on all working days of the Company during the business hours up
to the date of the meeting.
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Explanafory Statement
[Pursuant to Section 102(1) of the Companies Act, 2013)

The following sxplanaiory statements, as reguired by Secton 102 of the Companies,
Act 2013 set out all matsnal in respect of the business under ltem Nas, 2,4, 5, 4 and 7
of the accompanying Maotice dated 0% Febiruary 2017.

ltem No. Z;

Mro 5. Sundaram was appointed as a Director on the Board by the sharehaolders in their
meeting held on 20 Aprl 2015, As per the provisions of Act, Mr. Sundaram retires by
raotation and being eligible offers himse for re-aopointment. A brnet orofile of M
Sundaoram is given below:

M. Sundaram, aged 51 years, holds a degree in Mechanical Engineenng. Started his
carger in Gularat Amoujo Cements Uimited in the year 1588 and worked in plant
maintenance, praventive maintenance and on projects. Later moved to corporate
rale ond was reporting 1o the Whole Time Directorn, In the yvear 2002 he joined fuan
Cement Umited and concentrated on cptimization of plant operformances. Ha was
actively involved 1n establishing an 3PY for in-houss oowsr reguirsment. Later, he
movad to project execution division and successfully executed two grinding centfres at
Channai and Solapur ard alse o bagging plant in Cochin Termingl. Frasently, he faxes
carg of plant operations as Head Manufactunng.

ltem Na. 4.

The Board of Directors of the Company af thelr meeting held on 246 July 2016 appoeinted
w1 Kevin Gluskie as an Addifional Director of the Compony pursuan® to the provisions
of section 141(1) of the Companies Act, 2013 Mr. Kevin Gluskie holds office of the
Directorship up fo the cate of ensuing Annual General Meeting of the Company.

The Company has received g notice from one of the sharsholders signifying thair
intention to apooint Mr. Kevin Giuskie as a director of the Company in the Anrual
Gerneral Meeting along with a deposit of Rs, 1,00,000/- under section 160 of the Act.
arief profile of Mr. Kevin Gluskis s givan below.

Mr. Kevin Gerard Gluskie aged 4% vegrs, completed his Bacheler of Engineering
(Hongurs) with a majer in Civil Engineering from the University of Tasmania in 1988 and
an Executive master of Business administration from fng Australion Graduate School of
tonogement in 2001, He had qlso compleied an Advanced Leadership Frogram in
2007 conducied by Mcgill University, the Indion Institute of Manogement, and
Lancastar University.
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Mr. Gluskie joined Pioneer International (subseguenily acquired by Hanson PLC] 15T o
and held a number of operational roles throughout Australia in the Ready-mix
Concrete and Aggregates businesses. In 1999 he was appointed as Regional General
Manager responsicle for the company's ooperations in the Victora and Tosmania
regions of Australia. In 2009 Mr. Gluskie was dppainted as Chief Exscutive of Hanson
Australia.

Mr. Gluskie was appointed as a member of the Managing Board of HeidelbergCement
AG, on 01 February 20146 and frem 01 Aprl 2014 he has assumed responsibility for
HeidelbergCement Group's operations in the Asia-Pacific Region.

None of the Directors, Key Managenal Personnel of the Company and their relatives,
except Mr. Kevin Gluskia is in any way concermed ar interasted, In the said resclution,

ltem No. 5:

The Board of Directors of the Company at their meeting held on 24 July 2014 appointed
Mr. Jamshed Naval Cooper as an Additional Direcior of the Company pursuant to the
provisions of section 161(1) of the Companies Act, 2013, Mr, Jamshed MNaval Cooper
holds office of the Directorship up fo the date of ensuing Annual General Meeting of
the Company.

The Company has received a nolice from one of the shareholders signifying their
intentfion to appoint Mr. Jamshed Naval Cooper ¢s a dirsctor of the Company in the
Annual General Meeting aleng with o deposit of Bs. 1,00,000/- under section 180 of the
Act. Brief prafile of Mr. Jamshed Naval Cooper is given below;

Mr. Jamshed Naval Cooper, aged 40 vedrs, is o science graduate  with
Post-Graduation in management specializing in marketing from the Insfitute of
Management Studies, Indore University. During his professiondl career of dlimost three
and a haolf decades, he has gained rich experience spanning over 32 vears in the
cement industry alone. He has also worked for consumer durable industry in the past,

Mr, Cooper joined HeidelbergCement India Limited (formerly Mysore Cements Limited)
as head of its sales and marketing function in December 2004 soon after the takeover
of the Company by HeidelbergCement Group. He is credited for revamping the Sales
and Marketing setup of the Company realigning the channesl network and logistics
focusing it fowards mawimizing the market share in high revenus markets, He
successfully created and launched the “mycem” brand. Over the years, he has
nurtured and improved the brand pesitioning by implementing several innovative sales
and marketing strategles. Under his leadership, “mycem"” has aftained its premium
posifioning in Central India. He also holds the position of the Managing Director in
HeidelbergCement India Limited and Zuar Cement Limited.
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Prior to joining HeldelbergCement India Limited, Mr. Cooper served ACC Limit&d fiidanensoom
a Holcim Group Co.| for 22 years, During his tenure at ACC, he also worked for its joint
ventures namely, Foat Glass and Bridgestone. Before joining ACC, Mr. Cooper had g

stint with Godre| & Bovece Manufacturing Co, Limited, a consumer durable Company.

Traversing his  professional career, Mr. Cooper has experence in Corporate
Management, Cost Leadership, Strotegy Building, Brand Managsment, Logistics,
Channel Management, Rural Marketing, Feasibility Studies and Project Implementation,
Human Resource Mandagement, T Systems and Procurement. During his illustrious
career, he pioneered the 25 kg cement packing and launched bulk cement for the first
fime in India. One of his achievements has been managing and minimizing the risks
arising out of spurious look-alike brands.

Mone of the Dirsctors, Key Managerial Fersonnel of the Company and their relatives,
except Mr. Jamshed Naval Cooper is in any way concermed or interested, in the said
resolution.

lHem No. &

The Boeard of Directors of the Compaony af their meeting held on 246 July 2016 gppointed
Mr. Juan-Franciscoe Defalgue as an Additional Direclor of the Company pursuant to the
provisions of section 1&1(1) of the Companias Act, 20113, Mr. Juan-Francisco Defalgue
halds office of the Directorship up 1o the date of ensuing Annual Gensral Meeting of
the Compary.

The Company has received a notfice from one of the sharehcolders signifying their
intention to appoeint Mr. Juan-Francisco Defalgue a5 a director of the Company in the
Annual General Meesting along with a deposit of Rs, 1,00,000/- under section 140 of the
Act, Brief profile of Mr. Juan-Francisceo Defalaus is given below:

Mr. Juan-Francisco Defolgue [holding DIN 07318811}, aged 52 years, completed his
Master degree in Mining Engineering from Catholic University of Louvain in Belgium in
the year 1987. He started his professional career in 1989 with CBR, o Belgian
International Company engaged in the production of cement, ready-mix and
aggregates in Europe aond MNorth America (in 1993 CBRE was acguired by
HeidelbergCement Group). From 1989 to 2002 he held several management positions
including director of fechnical projects for Belgium. In 2002 he joined HC Cimbenin
located in Benin [West Africa) as its Managing Director,

In 2006 he joined HC Indocement to set up a completely new Heidelberg Technalogy
Centre [HTC) Indonesia arganization holding the position of Head of HTC Indanesia.
During his time in Indonesia several major investment projects were executed ar staried
including an integrated plant with 10,000 TPD clinker line located south of Jakarta,
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In 2015 he joined HeidelbergCement Asia Pte Lid, Singopore as Director HIC
Asia-Oceania responsible for managing the technical centers in the region, which not
only provides technical support fo dll the cement maonufaciunng focilities of

HeldelbergCement group in this region but dlso takes care of the new projects,

Moneg of the Directors, Key Managerial Personnel of the Company and their relatives,
except Mr. Juan-Francisco Defalgue is in any way concerned or interasted, in the said
resolution,

ltem No. 7!

The Boord of Directors of the Company at their meeting held on 09 February 2017
appocinted Mr. Sendhil Kumar K as Manager of the Company within the meaning of
section 2(53) of the Companiss Act, 2013 for g petiod of three years with effect from 09
February 2017 subject to the approval of the members in their meeting. Brisf profie of
Mr. Sendhil Kumar K is given below:

Bomnon 13 June 1974,

Qualified Mining Engineer with specialization in advance sufface mining and drilling
and biasting from Bangalere University with distinction, Has work experience over 14
years in the mines related areas.

started his career in Gimpex India Limited in the year 2000 and moved 1o Sesa God
Limited in the year 2001 as Shift In-charge of Operations. After a stint of 5 years joined
Ulira Tech Cement Limited in the year 2006 as Mines Manager Incharge of mining
operations with all statutery responsibilities of Mines. Before joining Gulbarga Cement
Limited in April 2013 he served for Hindustan National Glass & Industries Limited, Kolkata
as Assistant General Manager (Heading the Mining Function) for o pefiod of one vear.

Since April 2013 he is incharge of Mines function at Gulbarga, Also handles the project
activities at site including the matters related to gequisition of land and as an Agent
hMines, Manager Mines and Mining Engineer s per Indian Bureau of Mines,

The terms and conditions of his appointment dre as under;

a)  His remuneration consists of fixed and variable portion at 2,13 MINR and 0.15 MINR
respectively.

) He shall be entfifled to such increment and other perquisites as may be applicable
to the Senior Executives of the Company in line with dpplicable HE Folicies, He is
also enfifled for other incentives including long fime incentives as and when

decided by the Management and as per the policies of the Company.
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c) His employment terms are governed HR policies, e

d] Termination: Appointment of Mr. Sendhil Kumar K as Manager of the Company
may ke terminated by either party giving three months' notice.

None of the Directors, Key Managerial Personnel of the Company and their relatives,
except Mr. Sendhil Kumar Kis in any way concerned or interasted, in the said resolution.

By the Crder of the Board of Directars

.

Date: 09.02.2017 L.E. Neslakanta
Place: Gurgaon Company Secretary

Reqlstered Offfce @ i

Corporate Identity Number [CIN} ; B '|'
Acventz Cenire, drd Floor (Morlb Wing LRG| KASIOTELCOSS 405 I | Wi
Mo, 28, Cubbon Road 4 L

LN\ 4
Bangaluru - GE0O001. Kamataka, India 4 N ;.E 455
Tul. : +01-B2 47 1944 08 Ml

i ¢ +971-BO-40 30 28 44 7 28

e Gwnn Loty Dooncll
MEMNEEIL



