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NOTICE

NOTICE is hereby given that the Fifteenth Annual General Act, 2013 and Clause 49 of the Listing Agreement, Smt.
Meeting of the Members of BARAK VALLEY CEMENTS Renu Kejriwal (DIN; 06768299), who was appointed as an
LIMITED will be held on Monday, the 8th day of September, Additional Director pursuant to the provisions of Section
2014 at 202, Royal View, B.K. Kakoti Road, Ulubari, Guwahati, 181(1) of the Companies Act, 2013 and the Articles of
Assam-781007 at 12.30 p.m. to transact the following Association of the Company and who holds office up to the
businesses: date of this Annual General Meeting and in respect of whom
) the Company has received a notice in writing under Section
ORDINARY BUSINESS: 160 of the Companies Act, 2013 from a member proposing
1. Toreceive, consider, approve and adopt the audited Balance her c_and|dature for the office OE).D rector, be and is hereby
Sheet of the Company as at 31st March, 2014 ang the ﬁpfdo"};?iis a5n lfr;‘?e)pendené ﬁlrector ?; ;2{9 CtoTpany :o
Statement of Profit and Loss for the year ended on that tho © Cl or (f EeONcT:ogse ulvg year M are m.uptho
date together with the Report of the Board of Directors and & conclusion o nnual General Meeting in the

calendar year 2019"

2. To appoint a Director in place of Sh. Mahendra Kumar 8 To re-appoint Sh. Kamakhya Chamaria (DIN:00612581) as

. - . . a Managing Director of the Company designated as Key

Q??{)ﬁ a'égét‘s; ?}?&iﬁﬁg{ ::2% riti::?;gztrotatlon and being Managerial Personne! and in this regard to consider and if

grle, P ' thought fit, to pass with or without modification(s), the
3. To appoint a Director in place of Sh, Prahiad Raj Chamaria fallowing resolution ag Special Resolution:

gg\rls %?&iﬁs]%)r' \rr(\;f;o ri?:;:gtmta“on and being eligible, ‘RESOLVED THAT pursuant to the provisions of Sections
PP ’ 196, 197, 203 and any other applicabie provisions of the

the Auditors thereon.

4. To appoint Statutory Auditors and to fix their remuneration Companies Act, 2013 and Companies(Appointment &
and in this regard to consider and if thought fit, to pass, Remuneration of Managerial Personnel) Rules, 2014
with or without modification(s), the following resolution as {including any statutory modification(s) or re-enactment
an Ordinary Resolution: thereof for the time being in force), read with Schedule V to
“RESOLVED THAT pursuant to the provisions of Section the Companies Act, 2013, and subject to the approval of
139 and other applicable provisions, if any, of the Central Government and other Government authority/
Companies Act, 2013 read with the Companies (Audit ang agency/board if any, the consent of the Company, be and
Auditors) Rules, 2014 and other applicable rules, if any, I8 hereby accorded to the re~appomtmen_t of S.h' Kamakhya
M/s Kumar Vijay Gupta & Co., Chartered Accountants (Firm ghamana (DIN:O%’ d2581',‘|(as 3' Managnlngwector 'o: the
Registration No. 007814-Nj retiting Statutory Auditor of the ompany designated as oy Managerial Personnel ora
Company be and are hereby appointed as the Statutory period of three years eﬁectw‘re. from 30th Sepltember, 2014,
Auditor of the Company to hold office from the conclusion on ihe terms and conditions of appointment and

remuneration as contained in the draft agreement, is placed

. | . . ) .
of this Annual General Meeting until the conclusion of the before the mesting, and the Board of Directore be and is

next Annual General Meeting on such remuneration as may

be decided by the Board of Directors or any Committee herepy authorized to a!lter and vary such term.s .Of

thereoi” appaintment and remuneration so as to not exceed the limits

specified in Schedule V to the Companies Act, 2013 or any

. Statutory modification(s) or re-enactment thereof; as may

SPECIAL BUSINESS: be agreed to by the Board of Directors and Sh. Kamakhya
5. To appoeint Smt. Reny Kejriwal (DIN: 06768239) as an Chamaria.” .

Independent director and in this regard to consider and if
thought fit, to pass with or without medification(s), the
following resolution as an Ordinary Resolution:

7. To re-appoint Sh. Bijay Kumar Garodia (DIN:00044379) as
a Whole Time Director of the Company designated as Key
Managerial Personnel and in this regard to consider and if

“RESOLVED THAT pursuant to the provisions of Sections thought fit, to pass with or without modification(s), the

149, 152, 160 and any other applicabie provisions of the - following resolution as Special Resolution:

g:(;n gigllﬁi:::g;‘ i?gr:gg:sr;e'q%z?pggf: (Esgzg::;m;:; “‘RESOLVED THAT pursuant to the provisions of Sections

. 186, 197, 203 and any other applicable provisions of the

statutory modification(s) or re-enactment thereof for the time A : .
being in force) read with Scheduls IV to the Companies Companies Act, 2013 and Companies(Appointment &
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Remuneration of Managerial Personnel) Rules, 2014 a notice in writing from a member proposing his candidature
{(including any statutory maodification{s} or re-enactment for the office of Director, be and is hereby appointed as an
thereof for the time being in force), read with Schedule Vo independent Director of the Company to hold office for five
the Companies Act, 2013, and subject tc the approval of consecutive years for a term up to the conciusion of 20th
Central Government and other Government authority/ Annual General Meeting in the calendar year 20197
agency/board if any, the consent of the Company, be and 45 To re-appoint Dr. Dhanpat Ram Agarwal (DIN:00322861)
'S here.by accorded to ihe re-appomtmen.t of Sh.‘ Bijay Kumar as an Independent Director and in this regard to consider
Garodia (DIN-'QOOMS?Q) as a Whole Tl_me Director of the and if thought fit, 1o pass with or without medification(s),
Company designated as Key Managerial Personnel for a the following resolution as gpecial Resolution:

period of three years effective from 1st June, 2014, on the
terms and canditions of appointment and remuneration as “RESOLVED THAT pursuant to the provisions of Sections

contained in the draft agreement, is placed before the 149, 152, 160 and any other applicable provisions of the
meeting, and the Board of Directors be and is hereby Companies Act, 2013 and the rules made thereunder
authorized to alter and vary such terms of appointment and {including any statutory modification(s) or re-enactment
remuneration so as to not exceed the limits specified in thereof for the time being in force) read with Schedule Vto
Schedule V to the Companies Act, 2013, or any statutory the Companies Act, 2013, Dr. Dhanpat Ram Agarwal
maodification(s) or re-enactment thereof; as may he agreed (DlN:00322861), Director of the Company whose period of

to by the Board of Directors and Sh. Bijay Kumar Garodia office is liable to retire by rotation at the Annual General
) Meeting and in respect of whom the Company has received

8. To re-appoint Sh. Santosh Kumar Bajaj (DIN:00045759) as R S .
. - . a notice in writing from a member proposing his candidature
:ﬂ\;\i‘?]:r}-‘[ﬂ:&ggﬁﬂg{ ac’f;hii %qm%atz dd;a:'g::;%ifs :de?; for the office of Directar, be and is hersby appointed as an
thou %t fﬁ to asr; wltr|"1 or w:tsh:)ugt modificati:) (S;’I the Independent Director of the Company to hold office for five
follov%in résolurt)ion 25 Special Resolution: msh consecutive years for a term up to the conclusion of 20th
9 P ‘ Annual General Meeting in the calendar year 2019
“RESOLVED THAT pursuant to the provisions of Sections i ; : }
196, 197, 203 and any other applicable provisions of the 11. To re-appoint .Sh' Vusha|.M0fe (D|N'015136§8) as an
; - . Independent Director and in this regard to consider and if
Companies Act, 2013 and Cornpames(Appomtment & : ) . e
. . thought fit, to pass with or without modification(s), the
Remuneration of Managerial Personnel) Ruies, 2014 . . . L
following resolution as Special Resolution:

(including any statutory modification{s) or re-enactment
thereof for the time being in force), read with Schedule Vio “RESOLVED THAT pursuant to the provisions of Sections

the Companies Act, 2013, and subject to the approval of 149, 152, 160 and any other applicable provisions of the
Central Government and other Government authority/ Companies Act, 2013 and the rules made thereunder
agency/board if any, the consent of the Company, be and (including any statutory modificaticn{s) or re-enaciment
is hereby accorded to the re-appointment of Sh. Santosh thereof for the time being in force) read with Schedule IV to
Kumar Bajaj (DIN:00045758} as a wWhole Time Director of the Companies Act, 2013, Sh.Vishal More (DIN:01513638),
the Company designated as Key Managerial Personnel for Director of the Company whose period of office is liable to
a period of three years effective from 30th September, 2014, retire by rotation at the Annua! General Meeting and in
on the terms and conditions of appointment and respect of whom the Company has received a notice in
remuneration as contained in the draft agreement, is placed writing from a member proposing his candidature for the
before the meeting, and the Board of Directors be and is office of Director, be and is hereby appointed as an
“hereby authorized to alter and vary such terms of Independent Director of the Company to hold coffice for five

appointment and remuneration so as o not exceed the limits consecutive years for a term up to the conclusion of 20th
specified in Schedule V to the Companies Act, 2013, of Annual General Meeting in the calendar year 2019

any statutory modification(s) or re-enactment thereof; as 12, T : i .
- . To re-appoint Sh. Ramesh Chandra Bajaj (DIN:01054089)
?3:12? gg_rz_e"d to by the Board of Directars and Sh. Santosh as an Independent Director and in this regard o consider
18- and if thought fit, to pass with or without modification{s},
9. To re-appoint Sh. Brahm Prakash Bakshi (DIN:00129132) the following resalution as Special Resolution:
as an Independent Director and in this regard to consider K i :

. : - . e RESOLVED THAT pursuant to the rovisions of Sections
and if tho'ught fit, to pass with or without I’T]Odlflcat!on(s), 149, 152, 160 and ,fn y other app'licgble provisions of the
the following resolution as Special Resolution: Companies Act, 2013 and the rules made thereunder
*RESOLVED THAT pursuant to the provisions of Sections (including any statutory modification(s) or re-enactment
149, 152, 160 and any other applicable provisions of the thereof for the time being in force) read with Schedule IV to
Companies Act, 2013 and the rules made thereunder the Companies Act, 2013, Sh. Ramesh Chandra Bajaj

tion(s) or re-enactment (DIN:01054099), Director of the Company whose period of

{including any statutory maodifica
office is liable to retire by rotation at the Annual General

thereof for the time being in force) read with Schedule IV to

the Companies Act, 2013, Sh. Branm Prakash Bakshi Meeting and in respect of whom the Company has received
(DIN:00129132), Director of the Company whose petriod of a notice in writing from a member proposing his candidature
office is liable to retire by rotation at the Annual General for the office of Director, be and is hereby appcinted as an
Meeting and in respect of whom the Company has received Independent Director of the Company to hold office for five

consecutive years for a term up 10 the conclusion of 20th
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Annual General Mesting in the calendar year 2019

13. To approve the femuneration of the Cost Auditor for the

14.

financial year ending March 31, 2015 and in this regard to
consider and if thought it, to pass with or without
modification(s), the following resolution as an Ordinary
Resolution:

‘“RESOLVED THAT Pursuant to provisions of Section 148
of the Companies Act, 2013 ang Companies {(Audit and
Auditors) Rules, 2014 (including any statutory
modification(s) or Fe-enactment thereof for the time being
in force), the remuneration of ¥ 30,000/- plus Service Tax
as applicable and reimbursement of actual travel and out
of pocket expenses ag approved by the Board of Directors
for the financial yearending 31st March, 2015 as approved

To Consider and i thought fit, 1o pass with or without
modification(s), the following resolution as Special
Resolution:

Loans and Working capitai facilities availeq or proposed o
be availed by the Company, pravided that the totaj amount
of loans together with interest thereon, additional interest,
Compound interest, liquidated damages, commitment

- To approve borrowing limits for the Company and in this

regard to consider and jf thought fit, to pass with or without
modification(s), the following resoiution as Special
Resolution:

‘RESOLVED THAT in Supersession of the Ordinary
Resolution adopted at the 11th Annual Genera| Meeting
held on 7th August, 2010 and pursuant to Section
180(1){c)and other applicable provisions (if any) of the
Companies Act, 2013 the consent of the Company be and
is hereby accorded, for borrowing from time to time, any
sum or sums of maney for the purposes of the Company

Place : Delhj
Date 1 30.05.2014

Valley Strong Cement

upon such terms and conditions and with or without security

to be obtained from time to time from the Company's
Bankers in the ordinary course of business) tagether with
the money already borrowed, may exceed the aggregate
of the Paid-up share Capital of the Company and its free
reserves thatis to say, reserves not set apart for any specific
Purpose(s), provided however that the money or monies to
be borrowed by the Company together with the money
already borrowed sha| not, at any time exceed ¥ 200 Crores
(Rupees Two Hundred Crores only)”.

BY ORDER OF THE BOARD
For BARAK VALLEY CEMENTS LIMITED

Sd/-
(Bijay Kumar Garodia)
Chairman & Whole Time Director

NOTES:

1.

need not be a member of the Company.

The instrument appointing a proxy, to be effective, must be
duly filled, stamped and must reach the company’s
registered office not later than 48 hours before the

shareholder.

As required by Clause 49 of the Listing Agreement, the
relevant details of the Directors liable to retire by rotation
and seeking appointment/re-appointment are annexed
herewith,

The Explanatory Statement pursuant to Saction 102(1) of
the Companies Act, 2013, relating to the 8pecial Business
to be transacted at the Meeting is annexed hereto.

The Register of Members and Share Transfer Books of the
Company shall remain closed from Tuesday, the 2nd day
of September, 2014 to Monday the 8th day of September,
2014 (both days inclusive).

M/s MCS Limited is the Registrar & Share Transfer Agent
(R&T Agent) of the Company. All investors related
communications may be addressed to MCS Limited at the
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following address:

M/s MCS Limited

Unit: Barak Valiey Cements Limited
F-65, Okhla Industrial Area,

Phase-l, New Dethi-110020

Ph: 011-41406149; Fax: 011-41709881;
E-Mail: admin@mcsdel.com

notify about any changes in

Members are requested o
(Electronic Clearing Service)

address/ bank details/ECS
mandate 1o:

(a) the Gompany of its R&T Agent viz. M/s MGS Limited, if
shares are held in physical form, and

(b) their respective Depository participants (DPs}, if shares
are held in electronic form.

Members are requested 10 convert their share(s) lying in
physical form to the demat form for easy transferability of
shares. For any help the shareholders may contact the
Company Secretary at email id cs @ barakcement.com.

Dividend for the financial years 2007-08, 2008-09, 2009-
10, which remain unpaid or unclaimed for a period of 7
years will be transferred to the Investor Education and
Protection Fund established under Section 205C of the
Companies Act, 1956. Shareholders who have not
encashed the dividend warrant(s) so far for the financial
years 2007-08, 2008-09, 2009-10 are requested 10 make
their claim forthwith to the Registered / Corporate Office of
the Company / R&T Agent. 1t may be noted that once the
unclaimed dividend is transferred to the investor Education
and Protection Fund, as above, no claim shall lie in respect

thereof.

10.

kindly take note of the

11. Members/proxies are requested 10

following:

(a) Aftendance Slip,
produced at the venue
attending the meeting;

Entry to the hall will be strictly on the basis of the
entrance pass, which shall be provided at the counters
at the venue, in exchange for duly completed and
signed Attendance Slips and;

in all correspondence with the'Company and/or the
R&T Agent, Folio No./DP & Client 1D no. must be

quoted.

Members are requested to send their queries, if any, at
jeast 10 days in advance of the meeting so that the
information can be compiled in advance.

In case of Joint holders attending the meeting, only such
joint holder who is higher in the order of names will be

entitled to vote.

Corporate members intending to send their authorized
representatives to attend the meeting are requested to send
a certified copy of the Board Resoluticn/Power of Atterney
authorizing their representative to attend and vote on their
pehalf at the meeting.

as sent herewith, is required to be
duly filled in and signed for

)

{c)

12.

13.

14.

15.

16.

17.

18.

19.

For any investor related queries, communication may be
sent by e-mail 10 cs @barakcement.com.

Shareholders are entitied to make nomination in respect of
shares held by them in physical form. Shareholders desirous
of making nominations are requested to send their requests
in nomination form in duplicate {which wili be made available
on request) to the R&T Agent.

In terms of circulars issued by Securities and Exchange
Board of India (SEB1), it is now mandatory t¢ furnish a copy
of PAN card to the company of its R&T Agentinthe following
cases viz. transfer of shares, deletion of name, transmission
of shares and transposition of shares. Shareholders are
requested to furnish copy of PAN card for all the above
mentioned transactions.

All documents referred to in the accompanying Motice are
open for inspection atthe Registered Office of the Company
on all working days, except Saturday between 11.00 AM.
and 1.00 PM.up to the date of the Annual General Mesting.

Barak Valley Cements Limited is concerned about the

environment and utilizes natural resources in a sustainable

way. The Ministry of Corporate Affairs (“MCA™, Government

of India has, by its Gircular 17/2011 dated 21st April, 2011

and Gircular 18/2011 dated 20th April, 2011, permitted

companies to send all official documents tc their

shareholders slectronically as part of its Green Initiatives

in Corporate Governance. Recognising the spirit of the
circulars issued by the MCA as abovesaid, the Company is
sending documents like the Notice for convening Annual
General Meeting, Financial Statements, Directors’ Report,
Auditors’ Report, etc., 10 the e-mail address provided by
the members to their depositories since lagt 3 years and
for Financial Year 2013-14 also, it has done $o. Copies of
the Annual Report 2014, the Notice convening the Annual
General Meeting and instructions for e-voting, along with
the Attendance Slip and Proxy Form are being sent by
electronic mode only 10 all the members whose email
addresses are registered with the Company / Depository
Participant(s) for communication purposes unless any
member has requested for a hard copy of the same. For
members who have not registered their email addresses,
physical copies of the Annual Report 2014 are being sent
by the permitted mode. Members may also note that the
Notice convening the Annual General Mesting and the
Annual Report 2014 will be available on the Company’s
website, www.barakcement.com in “Investors” section.

All the members are requested to keep their e-mail address
updated with the depository participant to ensure that the
Annual Report and other documents reach them on their
preferred e-majl address. However, those who want to
receive hard copies of all the communication, have to make
a specific request {0 the Company by sending a letter in
this regard to the R&T Agent or the Company.

Further, it is requested to all the members whose e-mail
addresses are nct registered with the Company/Depository
Participant/R&T Agent may register the same by sending
the duly filled E-communication Registration form (annexed
with the Notice) to the Company at it's corporate office
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address j.e. 281, Deepali, Pitampura, Dethi-110034 or
Company’s R&T Agent address i.e. MCS Limited, Uriit-
Barak Valley Cements Limited, F-85, Okhla Industrial Area,
Phase-i, New Dethi-110020.

20. Members may please note that briefcase, bag, mobile
phone and/or éatables shall not be allowed to be taken
inside the hall for security reasons.

21. Voting through electronic means

. In terms of Sections 107 ang 108 of the Companies Act,
2013 read with Companies (Management ang
Admr’nistraﬁon) Rules, 2014, the Company is pleased to
provide members holding shares in physicai or
dematerialized form as on the cut-off date (Record Date},
being Friday, 01st Day of August, 2014, to exercise their

Limited (NSDL) to facilitate e-voting. E-voting is optional
and members shall have the option tg vote either through
e-voting or in petson at the Annual General Meeting.

The procedure and instructions for voting through electronic
means are as follows:-

A. Incasea Member receives an email from NSDL [for
Members whose email 1Ds are registered with the
Company/Deposilory Participants(s)]:

() Openemail and apen PDF file viz; “BveL e-voting,
pdf” with your Client ID of Folio No. as password.
The said PDF fjle contains your user ID and
password/PIN for €-voting. Please note that the
Password is an initial password.

{i) Launch internet browser by typing the following
URL: hﬂps://www,evoling.nsdl.com/

{iii} Click on Shareholder - Login
(iv

~

Put user ID and Password as initial password/PIN
roted in step (i} above. Ciick Login;

{v} Password change meny appears. Change the
Password/PIN with new password of your choice
with minimum § digits/characters or combination
thereof. Note new password. It is strongly
recommendsd not to share your password with
any other person and take utmost care to keep
your password confidential,

{vi) Home page of e-voting opens. Click on e-Voting:
Active Voting Cycles.

(vii) Select “EVEN" of Barak Valley Cements Limited.

{viii) Now you are ready for é-voting as Cast Vote 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

{xi) Once you have voted on the resolution, you wil
not be allowed to modify your vote

(xii) Institutiona| shareholders (i.e. other than
individuals, HUF, NRi etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority letter etc. together with
attested spacimen signature of the duly authorized
signatory(ies) whe are authorized to vote, to the
Scrutinizer through e-mail to cabjain @ gmail.com
or cs@barakcement.com with a copy marked to
svoting@nsdl.co.in

B. Incase a Member receives physical copy of the Notice
of AGM [for members whose email IDs are not
registered  with the Company/Depository
Participants(s) or requesting physical copy] :

(i) Initial password is provided as below/at the bottom
of the Attendance Slip for the AGM - EVEN (E
Voting Event Number) USER 1D PASSWORD/PIN

{iiy Please follow all steps from SI. No, {ii) to SI. No.
{xii} above, to cast vote.

Il Incase of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholgers and e-voting user
manual for Shareholders available at the Downloads section
of www.evoting.nsdl.com

. I you are already registered with NSDL for e-voting then
You can use your existing user 1D and password/PIN for
casting your vote,

V. You can also update your mobite number and e-mail id in
the user profilg details of the folio which may be used for
sending future communication(s).

V. The e-voting period commences on Tuesday, 2nd
September, 2014 (9:00 am) and ends on Thursday, 4th
September, 2014 (6:00 pm). During thisg period
shareholders’ of the Company, holding shares either in

VI. The voting rights of shareholders shall be in proportion to
their shares of the paid up equity share capital of the
Company as on the cut-off date (record date) of 1st day of
August, 2014,

VIl Mr. Batwan Jain, Chartered Accountant (Membership No.
91276) has been appointed as the Scrutinizer to scrutinize
the e-voting process in a fair and transparent manner,

Viil. The Scrutinizer shall within a period not exceeding three(3)

a Scrutinizer's Report of the votes cast in favour or against,
if any, forthwith to the Chairman of the Company.

IX. The resuits shall be declared on or after the AGM of the
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Company. The Results declared alongwith the Scrutinizers
Report shall be placed on the Company’s website
www.barakcement.com and on the website of NSDL within
two(2) days of passing of the resolutions at the AGM of the
Company and communicated to the Stock Exchanges.

C. In case of Members who are entitied to vote but have not
exercised their right to vote by electronic means, upon poll
being demanded, in the larger interest of the Members, the
Chairman of the Company may order a poll on his own
motion or on demand at the Meeting in terms of Section
109 of the Companies Act, 2013 for all businesses specified
in the accompanying Notice. For abundant clarity, in the
event of poll, please note that the Members who have
exercised their right 1o vote by electronic means shall
not be entitled to vote by way of poll at the Meeting.
The voting rights of the Members shall be in proportion 10
their shares of the paid-up equity share capital of the
Company. The poll process shall be conducted and
scrutinized and report thereon will be prepared in
accordance with Section 109 of the Companies Act, 2013
read with the Companies (Management and Administration)

Rules, 2014.
BY ORDER OF THE BOARD
For BARAK VALLEY CEMENTS LIMITED
Sd/-
Place : Delhi (Bijay Kumar Garodia)

Date :230.05.2014 Chairman & Whole Time Director

ANNEXURE TO NOTE NO. 4 OF THE NOTICE

Details of the Directors seeking re-appointment in the
Eifteenth Annual General Meeting of the Company pursuant
to Clause 49 of the Listing Agreement.

. BRIEF RESUME

Sh. Mahendra Kumar Agarwal

Sh. Mahendra Kumar Agarwal, a non exé utive director
aged about 51 years, is Bachelor of Science and associated
with your Company since 30th November, 1999. He started
his career by taking up wood based industries in the North
East region. Afier attaining a considerable maturity in his
career he piayed a vital role in setting up Barak Valley
Cements Limited at Badarpurghat, Assam that is poised
for tremendous growth.

Besides this he has also diversified interests in contract
manufacturing units of premium FMCG brands for MNCs.
His confidence with FMCG grew with these and he has
launched his own brand of mosquito coils in Eastern india
— Mosfree. Full of confidence, dynamism and positivism,
Sh. Agarwal shares good repute and partnership relations
with many multinational companies and owns several
production tacilities in cosmetics and toiletries at Guwahati.
He holds 17,62,632 shares in his name in the Company.

He is having directorships in Hanuman Towers Private

Limited, Sunflag Enterprises Private Limited, Meghalaya
Cements Limited, sunflag Household Pvt Lid, Qasys Power
Limited, Meghabond Cements Limited, Canis Mines and
Minerals Private Limited, Sarvottam infrastructure Private
limited, North East Power and Infra Limited, Sunflag
infrastructure Limited, Vasundha Steel & Power Limited,
Brijraj Bijali Limited, Valley Strong Cements (Assam)
Limited, Singlacherra Tea Company Private Limited,
Goombira Tea Co Ltd, Brijraj Power & Maetallics Limited,
Top Metals Limited, Mustoh Cement Limited, Pratik Infracon
Private Limited, Sri vaibhav Laxmi Metals Private Limited.

He is also member of the audit committee of Meghalaya
Cements Limited.

Sh. Prahlad Rai Chamaria

sh. Prahlad Rai Chamaria, aged about 73 years, is the Non-
Executive and Promoter Director of your Company. Heis a
Commetce Graduate and holds Bachelor Degree in Law.
He had also been conferred Masters Degree in Economics.
gh. Chamaria started his business career by joining his
family business of saw milling and trading in timber. Sh.
Chamaria is having full knowledge of all the labour laws,
factory law, industrial Dispute Act etc and can very well
look after the legal mafters of the Company.

Being a master degree holdet in Econcmics, he has got
full knowledge about economy of the region and budgeting
of the project. He has been at the helm of the Company
and contributed in accelerated growth and built a
meritocracy. He holds 19,84,800 shares in his name in the
Company.

He is also on the Board of Hindustan Agro Fuel Pvt. Ltd,
Dony Pole Udyog Limited, Star India Cement Limited, Balaji
Udyog Limited, Singlachertra Tea Company Private Limited,
valley Strong Cements Limited, Valley Strong Cements
{Assam) Limited.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102

OF THE COMPANIES ACT, 2013 (“the Act™)
The following Statement sets out all material facts refating to
the Special Business mentioned in the accompanying Notice:

ITEM NO. 5

The Board of Directors of the Company appointed, pursuant to
the provisions of Saction 161(1) of the Act and the Articles of
Association of the Company, Smt Renu Kejriwal as an Additional
Director of the Company with effect from December 20, 2013.

in terms of the provisions of Section 161(1) of the Act, Smt
Renu Kejriwal would hold office up to the date of the ensuing
Annual General Meeting. As per Section 160, a notice has been
received from a member proposing Smt Renu Kejriwal as a
candidate for the office of Director of the Company.

As per the provisions of Section 149(1) of the Act and amended
Clause 40 of the Listing Agreement, the Company should have
atleast one woman director. Keeping in view this legal
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requirement angd notice received from member Smt Reny
Kejriwal is Proposed to be appointed as director on the Board
of the Company.

Section 149 of the Act inter alia stipulates the criteria of
independencs should a company propose to appoint an
independent director on its Board, As per the said Section 149,
an independent director can hold office for a term up te 3 (three)
consecutive years on the Board of 4 company and he shall not
be included in the total number of directors for retirement by
rotation.

The Company has received a declaration from Smt Reny
Kejriwal that she meets with the criteria of independence as
prescribed both under sub-section {6) of Section 149 of the Act

Brief resume of Smt Renu Kejriwal:

Smt. Renu Kejriwal aged about 40 years is a Practicing

related activitieg,

Smt. Reny Kejriwal is not a Director in any other Company. She
holds 150 Equity Shares in the Company in her Own name and
no share in the Company is held by her for any other person on
a beneficial basis,

Copy of the draft letter for appointment of Smt. Renu Kejriwal
as an independent Director setling out the terms and conditions
is available for inspection by members at the Registered Oifice
of the Company,

Keeping in view her vast expertise and knowledge, it will be in
the interest of the Company that Smt. Renu Kejriwal is appointed
as an independent Director. Accordingly, the Board recommends
the resolution in relation to appointment of Smt. Renu Kejriwal
as an Independent Director, for the approval by the shareholders
of the Company,.

Smt. Renu Kejriwal, being appointee is interested in the
resolution set out at jtem Nc. 5 of the notice, which pertains to
approval of her appointment and remuneration payable to her.
The relatives of Smt. Reny Kejriwal may be deemed to be
interested in the resolution set out at Item No. 5 of the Natice to

the extent of their shareholding interest, if any, in the Company.

Save and €xcept the above, none of the Directors/Key
Managerial Personnel of the Company/their relatives is, in any
way, concerned or interesteq, financially or otherwise in the
resolution set out at jtem no. 5 of the Notice.

This Explanatory Statement may also be regarded as a
disclosure under Clayse 49 of the Listing Agreement with the
Stock Exchanges.

The Board recommends the Ordinary Resolution set out at item
no. 5 of the notice for your approval.

ITEM NO. 6

The present term of Shri Kamakhya Chamaria as Managing
Director of the Company entrusteg with substantial powers of
management to be exercised subject to the Superintendence,
control and direction of the Board of Directors, wili expire on
29.09.2014,

The Board of Directors of the Company at their meeting held on
30th May, 2014 has, subject to the approval of the members,
approved the re-appointment of Shri Kamakhya Chamaria as

development, “Rajiv Gandhi Excellenca Award”, “Bharat Vikas
Ratan Award” from Hon'ble Governer of Orissa. He has aiso
bsen honored with “Bharat Gaurav Award” by Citizen Piece
Society, Mumbai and “"Asia Pacific Excellence Award” in the
Seminar of Nepal-India Forym for Peace & Development,
Kathmandu, Nepal by Deputy Prime Minister & Minister for
Finance, Gowt, of Nepal.

He is also director in Goombira Tea Co. Ltd and North East
Power and Infra Limited.

He holds 3,40,000 Equity Shares in the Company in his own
name and no share in the Company is haid by him for any other
person on a beneficial basis,

Members’ approval is required by way of special resolution for
the re-appointment of Shri Kamakhya Chamaria as Managing
Director of the Company for a term of three years w. e, f.
30.09.2014.

The material terms of appointment and remuneration as
contained in the draft Agreement are given below: -

i. Salary including ali Allowances and Commission
{hereinafter referred to as "Hemuneraﬁon"): ¥ 200,000/- per
month

ii.  Other Terms:

1. The office of Shri Kamakhya Chamaria shall not be
determined by retirement of director by rotation,

2. That all the powers and duties, as delegated to Shri
Kamakhya Chamaria in the capacity of Managing
Director of the Company by the Boarg and the members
of the Company, shall be exercised and performed by
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him diligently, faithfully and to the best to his ability
under the directions, control and supervision of the
Board of Directors of the Company.

a. That if before the expiry of the term of Shri Kamakhya
Charnaria i.e. 29.09.2017, the Company is lawfuily
wound up or amalgamated with any other company,
Shri Kamakhya Chamaria shall not be entitled to stake
his claims of compensation against the company for
premature termination of this agreement.

4. That during the continuance ot this agreement Shri
Karnakhya Chamaria shall not reveal company secrets
or confidential information with regards 1o the affairs
and business of the company to any third party. He
shall also not indulge himself, directly or in directly, in
any other business during the period of continuance
of this agreement.

In case the company has no profit or its profit are inadequate
than the remuneration shall be paid to him with the prior approval
of the Central Government and any other Government authority
as may be required of in sccordance with the provision of the
Companies Act, 2013 read with schedule v of the Act.

Copy of the Draft Agreement referred to in the Resolution would
be available for inspection without any fee by the members at
the Registered Office of the Company during normal business
hours on any working day, excluding Saturday, upto and
including the date of the Annual General Meeting.

The above may be treated as a written memorandum setting
out the terms of re-appointment of Sh. Kamakhya Chamaria
under Section 190 of the Act.

Sh. Kamakhya Chamaria being appointee is interested in the
resolution set out at ltem No. 6 of the notice, which periains to
approval of his appointment and remuneration payable to him.
The relatives of Sh. Kamakhya Chamaria may be deemed to be
interestad in the resolution set out at ltem No. 6 of the Notice to
the extent of their shareholding interest, if any, in the Company.

gave and except the above, none of the Directors/Key
Managerial Personnel of the Company/their relatives is, in any
way, concerned or interested, financially or otherwise in the
resolution set out at item no. & of the Notice.

The Board recommends the Special Resolution set out at item
no. 6 of the notice for your approval.

ITEM NO. 7

The members of the Company at their Annua! General Meeting
held on 30th September, 2009 had approved the appointment
of Shri Bijay Kumar Garodia, as the Whole-time Director of the
Company w. e. f. 01.06.2009, for a period of 5 (five) years. The
said period of appointment of Shri Bijay Kumar Garodia as
Whole-time Director of the Company has expired on 3ist day
of May, 2014

The Board of Directors of the Company at their meeting held on
30th May, 2014 has, subject 1o the approval of the members,
approved the re-appointment and variation in the terms of
appointment of Shri Bijay Kumar Garodia as the Whole time
Director of the Company for a further pericd of 3 (three) years

from expiry of his present term, which is going to expire on
31.05.2014, at the remuneration recommended by the
Nomination and Remuneration Committee of the Board and
approved by the Board.

Shri Bijay Kumar Garodia has been associated with the
Company since incorporation and is actively involved in the
business policy decisions of the Company. He started his
pusiness career in 1978 by establishing a smali-scale industry
in the name of Garodia Industries for the manufacture of barbed
wire and fencing components. Within & decade, he established
himself as & successtul self-made entreprensur in both industry
and cormmerce. Having gained adequate experience, he has
promoted a Veneer & Plywood unit in the States of Assam and
Arunachal Pradesh.

He is also having directorship in Meghalaya Cements Limited,
Prithvi Energy Limited, Nirlon Powercem Limited, Prithvi Ferro
Alloys Private Limited, Dhariwal Power & Alloys Private Limited,
Top Metals Limited, Goombira Tea Co Ltd., Sri Vaibhav Laxmi
Metals Private Limited, Vision Industries Private Limited.

He holds 21,62,650 Equity Shares in the Company in his own
name and no share in the Company is held by him for any other
person on a peneficial basis.

Members’ approval is required by way of special resolution for
the re-appointment of Shri Bijay Kumar Garodia as Whole Time
Director of the Gompany for a term of three years w.e.f.
01.06.2014.

The material terms of appointment and remuneration as
contained in the draft Agreement are given below: -

i Salary, including all Allowances (hereinafter referred to as
«pemuneration’): 2,00,000/- per maonth

ji. Other Terms:

1. The office of Shri Bijay Kumar Garodia shall be
determined by retirement of director by rotation.

2 That all the powers and duties, as delegated 1o Shri
Bijay Kumar Garodia in the capacity of Whole Time
Director of the Company by the Board and the members
of the Company, shall be exercised and performed by
hirm diligently, faithfully and to the best to his ability
under the directions, control and supetvision of the
Board of Directors of the Company.

3. Thatif before the expiry of the term of Shri Bijay Kumar
Garodiai.e.31.05.2017, the Company is lawfully wound
up or amalgamated with any other company, Shri Bijay
Kumar Garodia shall not be entitled to stake his claims
of compensation against the Comparny for premature
termination of this agreement.

4. That during the continuance of this agreement Shri
Bijay Kumar Garodia shall not reveal company secrets
or confidential information with regards to the affairs
and business of the Company to any third party. He
shall also not indulge himself, directly or indirectly, in
any other business during the period of continuance
of this agreement.

In case the company has no profit or its profit are inadequate
than the remuneration shall be paid to him with the prior approval
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of the Central Government ang any other Government authority
as may be required or in accordance with the provision of the
Companies Act, 2013 read with schedule v of the Act.

Copy of the Draft Agreement referred to in the Resolution wouig
be available for inspection withoyt any fee by the members at
the Registered Office of the Company during normal business
hours on any working day, excluding Saturday, upto and
including the date of the Annuai General Meeting,

The above May be treated as 5 written memorandum setting
out the terms of re-appointment of Sh. Bijay Kumar Garodia
under Section 190 of the Act.

Sh. Bijay Kumar Garodia being appointee is interested in the
resclution set out at ltem No. 7 of the notice, which pertaing to

interested in the resclution set out at item No. 7 of the Notice io
the extent of thejr shareholding interest, if any, in the Company.

Save and éxcept the above, none of the Directors/Key
Managerial Personnel of the Company/their relatives is, in any
way, concerned or interested, financially or otherwise in the
fesolution set out at item No. 7 of the Notice,

The Board fecommends the Special Resolution set ot at item
ne. 7 of the notice for your approval.

ITEM NO. 8.

The members of the Company at their Annual General Meeting
held on 30th September, 2009 had approved the appointment
of Shri Santosh Kumar Bajaj, as the Whole-time Director of the
Company w.e.f. 30.09.2009, for a period of 5 {five) vears. The
said period of appointment of Shri Santosh Kumar Bajaj as
Whole-time Director of the Company will expire on 29.09.2014.

The Board of Directors of the Company at their méeting held on
30th May, 2014 has, subject to the approval of the members,
approved the re-appointment Shri Santosh Kumar Bajaj as the

- of the Board ang approved by the Board.

Shri Santosh Kumar Bajaj has been associated with the
Company since incorporation” ang g actively involved in the

Company. He is an industrialist and businessman of good repute
and having expertise knowledge and marketing skills,

Sh. Bajaj started hig business career as 4 trader, joining his
family business and js representing third generation of his family
in Cement Business, which act as a valuable source of vast
knowiledge for your Company.

He is also having directorship in Cement International Limited,
Om Infracon Private Limited, Goombira Tea Co. Ltd,

He helds 18,84,500 Equity Shares in the Company in his own
name and no share in the Company is held by him for any other
Person on a beneficial basis. :

Members’ approval is required by way of special resolution for

the re-appointment of Shri Santash Kumar Bajaj as Whole Time
Director of the Company for a term of five years w.e.f. 30.09.2014.

The materia| terms of appointment and remuneration as
comtained in the drait Agreement are given bejow: -

i.  Salary, including all Allowances (herein after referred to as
“Hemuneration"): ¥ 200,000/ per month

ii. Other Terms:

1. The office of Shri Santosh Kumar Bajaj shall be
determined by retirement of director by rotation.

2. That all the powers and duties, as delegated to Shyi

Board of Directors of the Company.

3. That if before the Bxpiry of the term of Shri Santosh
Kumar Bajaj i.e. 29.09.2017, the Company is lawfully

his claims of compensation against the company for
Premature termination of this agreement.

4. That during the continuance of this agreement Shyi
Santosh Kumar Bajaj shall not reveal Company secrets

of this agreement,

In case the company has no profit or its profit are inadequate
than the remuneration shall be paid to him with the prior approva!
of the Central Government and any other Government authority
as may be required or in accordance with the provision of the
Companies Act, 2013 read with schedule v of the Act,

Copy of the Draft Agreement referred to in the Resolution would
be available for inspection without any fee by the members at
the Registered Office of the Company during normal business
hours on any working day, excluding Saturday, upto and
including the date of the Annual Genara Meeting.

The above may be treated as g written memorandum setting
out the terms of re-appointment of Shri Santosh' Kumar Bajaj
under Section 190 of the Act. ’

Sh. Santosh Kumar Bajaj being appointee is interesteq in the
resolution set out at Jtem No. 8 of the notice, which pertains to

interested in the resolution set out at Itern No. 8 of the Notice to
the extent of their shareholding interest, if any, in the Company.

The Board fecommends the Special Resoiution sat out at item
no. 8 of the notice for your approval.
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Statement of Particulars (item No. 6, 7&8)
{(Pursuant 10 Schedule-V of the Companies Act, 2013/Schedule XN of the Companies Act, 1956)

. General Information

1. Nature of industry: The Company is engaged in the pusiness of manufacturing of cement of different grades and is
marketing its product under the brand name “Valley Sirong Cement”. The company started its commercial production in
March, 2001. Initially the company started its commercial production at the capacity of the plant at 300 TPD, subsequently
company undertook various expansion and modernization plans from time to time which increased the installed capacity

to 600 TPD of clinker and 750 TPD of cement. The technology that is used in manufacturing our product is Dry Process
Rotary Kiin Technology with 4 stage Suspension Pre Heater technology-

. Date of Commencement of commercial Production: 14th March, 2001
9. Financial Performance of the Company: The Financial Performance of the Company is as follows:
(Rs. in Lacs)

31st March, 2014 31st March, 2013

Revenue from Operations (net) ~ 10,888.17
Ot e 1] NS 1
Total Sales & other Income . 10,388.52
Income before Finance cost, Depreciation and Amortization and Income tax ﬂ
oss. Depreciation and Amortization expenses m
Brofit before Interest and Income Tax '
Coee France Cos T | e
Profit before Income Tax —mm
855

Less: Exceptional ltems
Less: Provision for income tax
Earlier year provisions written back
Current income Tax

Deferred Tax liability/{Assets)
Profit/{Loss) After tax

é

(20.65) (15.59)

4. Foreign Earnings, investments or collaborations: NRI's hold 0.80% of equity capital of the Company.

. Information about the appointee:

E Particulars sh. Kamakhya Chamaria

sh. Bijay Kumar Garodia Sh. Santosh Kumar Bajaj

As mentioned in Explanatory
Statement to ltem No. 8 of
this AGM Notice

As mentioned in Explanatory
Statement to ltem No. 8
of this AGM Notice

NIL for the period ended
March 31, 2014

Background details y |As mentioned in Explanatory

As mentioned in Exptanator
Statement to item No. 6 of Statement to lterm No. 7 of
this AGM Notice

this AGM Notice
As mentioned in Explanatory As mentioned in Explanatory
Statement to item No. 7

Statement to ltem No. 6
of this AGM Notice

of this AGM Notice
Re. 10,80,000/- P.A. for NIL for the period ended
the period ended March 31, 2014

March 31, 2014

He is responsible for overall
day to day management of
the Company under the
supervision and control of
the Board of Directors

of the Company

[ Salary including all
Aliowances and Commission
(hereinafter referred to as
“Rermuneration”):

Rs. 200,000/~ per month.

Recognition of Awards

Past Remuneration

Job profile and
his suitability

He is responsible for overall
day to day management of
the Company under the
supervision and control of
the Board of Directors

of the Company
Salary including all
Allowances and Commission
(hereinafter referred o as
“Remuneration”):

Rs. 200,000/~ per month

He is responsible for overall
day to day management of
the Company under the
supetvision and control of
the Board of Directors

of the Company

Salary including all
Allowances and Commission
(hereinafier referred to as
“Remuneration”):

Rs. 200,000/- per month

Remuneration
proposed

10
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Comparative
remuneration profile
with respects tg
industry, size of the
Company, profile of the
position and person

Pecuniary relationship, | Sh. Kamakhya Chamaria is
directly or indirectiy, brather of gh. Prahlad Raj
with the Company or  |Chamaria, Promoter of the
relationship with the Company and holding
managerial bersarmel, |3,40,000 equity shares of

if any the Company.

The remuneration of
Sh. Santosh Kumar
keeping in view the i

Sh. Bijay Kumar Garodia
I8 promoter of the Company
holding 21,62,650 equity
shares of the Company. and
Brother in law of Sh. Mahendra
Kumar Agarwal, Vice
Chairman of the Company.

. Other Information: -

Nomination and Remuneration Committee and a member of
1. Reasons of loss or inadequate profits: Following the Audit Committee, of the Board of Directors of the Company.
conditions were responsible for loss or inadequate Sh. B.P. Bakshi has a
profits of the Company during the Financial year 2013- ;
14;

& Post Graduate Diploma from International Instity
(i) Repair and Maintainence of the plant which lead i
to lower the production Capacity of the Company,

(i) Adverse weather conditions throughout the year. 63. In 1984, he joined

(i) The company faces aggressive competition from processing Machinery C
other players of Cement Industry, : managing director.

{iv) There has been an abnormal increage in key raw Sh. B.P. Bakshi does not hold by himself or for a
material prices and overheads in proportion to sale

Ny other person
On a beneficial basis, any shares in the Comp
price. :

any.
Sh.B.P Bakshi, whose period of office is liabje to determination

2. Steps taken or proposed fo pe taken for by retir ; ;
'mprovement: . applicable provisions of the Companies Act, 1956, |n terms of
The Company undertcok severaj steps aimed at  Section 149 and other applicable provisions of the Companies
lowering the overheads an akshi being eligible and offering himself for

its high quality standards, increase in 20th Annual general meeting of the Company during the
iti i calendar year 2019,

positively impact th
to medium term,

3. Expected Increase in
" Measurable terms:

A
Companies Act, 2013, from
productivity angd profits in

The management has adopted focused and a In the opinion of the Board, Sh. B.P. Bakshi fulfils the conditions
business strategies in ail Specified in the Companieg Act, 2013 and rules made
' thereunder for his appointment as an Independent Director of
ent business scenario, the the Company and s independent of the management.

profitability. The Management is confident of keeping ~ Copy of the draft letter

for appointment of Sh. B.P. Bakshi as an
a higher growth ratio in the period fo come. Indepe_ndegnt Dirs_actor setting outtire terms and conditions would
be availabie for Inspection without any fee by the members at
IV. Disclosures:

the Registered Office of the Company during normal business
information s given hours on any working day, excluding Saturday.

e Directors’ Report. The Board considers that his continued association would be of

immense benefit to the Company and it is desirable to continye
ITEM NO. g

to avail services of Sh, B.P. Bakshi as an Independent Director.

The details of remunerations and othar
in the Corporate Governance part of th

Sh. Brahm Prakash Bakshj ig a Non-Executi

the Company, none of the Directors/
of the Company/their relatives are,

11
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interested, financially or otherwise, in the resolution set out at
ttem No. 9 of the Notice.

The Board Commends the Special Resolution set out at ltem
No. 9 of the Notice for approval by the shargholders.

This Explanatory Statement may also be regarded as a
disclosure under Clause 49 of the Listing agreement with the
Stock Exchange.

ITEM NO. 10

Dr. Dhanpat Ram Agarwal is @ Non-Executive Independent
Director of the Gompany. He joined the Roard of Directors of
the Company on 13th March, 2006.Dr.D.R. Agarwalisa member
of the Stakeholder's Relationship Committee and Nomination
and Remuneration Committee of the Board of Directors of the
Company.

Dr. D.R. Agarwal is & qualified Chartered Accountant and is
having doctorate degree in Economics, and in addition he holds
degree of Law. He has authored books on WTO, IPR and Direct
taxes. He has done exiensive foreign traveling on professional
and academic assignments. He is a resource person for WTO
Outsourcing Roster for the delivery of training and technical
cooperation activities. He has presented papers on trade and
Investment issues in several national and international
conferences.

Dr.D.R. Agarwal does not ho'd by himself or for any other
on a beneficial basis, any ghares in the Company.

person

Dr.D.R. Agarwal, whose period of office is liable to determination
by retirement of directors by rotation under the erstwhile
applicable provisions of the Companies Act, 1856. In terms of
Section 149 and other applicable provisions of the Companies
Act, 2013, Dr. D.R. Agarwal being eligible and offering himself
for appointment, is proposed to be appointed as an independent
Director for five consecutive years for a term upto conclusion of
20th Annual general meeting of the Gompany during the
calendar year 2019.

A notice in writing under the provisions of Section 160 of the
Companies Act, 2013, from been received from a member
proposing Dr. D.R. Agarwal as a candidate for the office of
Independent Director of the Company, to be appointed as such
under the provisions of Section 149 of the Companies Act, 2013.

In the opinion of the Board, Dr.D.R. Agarwal fulfils the conditions
specified in the Companies Act, 5013 and rules made
thereunder for his appointment as an Independent Director of
the Company and is independent of the management.

Copy of the draft letter for appointment of Dr. D.R. Agarwal as
an Independent Direcior seiting out the terms and conditions
would be available for inspection without any fee by the members
at the Registered Office of the Company during normal business
hours on any working day, excluding Saturday.

The Board considers that his continued association would be of
immense benefi 1o the Company and it is desirable to continue
1o avail services of Dr. D.R. Agarwal as an independent Director.

Save and except Dr. D.R. Agarwal being an appointee, and his
relatives, to the extent of their shareholding interest, if any, in
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the Company, none of the Directors/Key Managerial Parsonnel
of the Company/their relatives are, in any way, concerned of
interested, financiaily o otherwise, in the resclution set out at
ttem No. 10 of the Notice.

The Board Commends the Special Resolution set out at ltem
No. 10 of the Notice for approval by the shareholders.

This Explanatory Statement may also be regarded as a
disclosure under Clause 49 of the Listing agresment with the
Stock Exchange.

ITEM NO. 11

gh. Vishal More is a Non-Executive independent Director of the
GCompany. He joined the Board of Directors of the Company on
oond May, 2007. Sh. Vishal More is & Chairman of the Audit
committee of the Board of Directors of the Company.

Sh. Vishal More is & Masters Degree holder in Economics and
CFA Charterholder from CFA Institute. He has also worked as
an economist with the corporate research wing of Confederation
of Indian Industry (CH). Sh. Vishal More is having the vast
experience in the areas of economic and financia research and
analyses; management consulting, restructuring and
governance; and competitiveness studies for various industrial
sectors.

Sh. Vishal More does not hold by himgelf or for any other
on a beneficial basis, any shares in the Company.

Sh. Vishal More, whose period of office is liable to determination
by retirement of directors by rotation under the erstwhile
applicable provisions of the Companies Act, 1956. In terms of
gection 148 and other applicable provisions of the Companies
Act, 2013, Sh. Vishal More being eligible and offering himself
for appointment, is proposed to be appointed as an independent
Director for five consecutive years for a term upto conglusion of
20th Annual general meeting of the Company during the
calendar year 2019.

person

A notice in writing under the provisions of Section 160 of the
Companies Act, 2013, from been received from a member
proposing Sh. Visha!l More as a candidate for the office of
independent Director of the Company, to be appointed as such
under the provisions of Section 149 of the Companies Act, 2013.

In the opinion of the Board, Sh. Vishal More fulfils the conditions
specified in the Companies Act, 2013 and rules made there
under for his appointment as an independent Director of the
Company and is independent of the management.

Copy of the draft \etter for appointment of Sh. Vishal More as an
independent Director setting out the terms and conditions would
be available for inspection without any fee by the members at
the Registered Office of the Company during normal business
hours on any working day, excluding Saturday.

The Board considers that his continued association weuld be
of immense benefit to the Company and itis desirable to continug
to avail services of Sh. Vishal More as an Independent Director.

gave and except Sh. Vishal More being an appointee, and his
relatives, to the extent of their sharehoiding interest, if any, in
the Company, none of the Directors/Key Managerial Personnel
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of the Company/thair relatives are, in any way, concerned or
interested, financiaHy or otherwise, in the resclution set gut at
ltem No, 11 of the Notice.

The Board Commends the Special Resolution set out at liem
No. 11 of the Notice for approval by the shareholders,

This Explanatory Statement may
disclosure under
Stock Exchange,

also be regarged as a
Clause 49 of the Listing agreement with the

ITEM NO. 12

Sh.R.C. Bajaj is presently self employed having a proprietary
concern dealing in water PUmMps, spares and pumps. Prior to
this, he worked in Trishiul Engineering Corporation between
1989 and 2006 ang prior to 1989 he worked as Areg Manager
of Anil Stegl & Industries Limited.

Sh.R.cC. Bajaj does not holg by himseif or for any other person
on a beneficial basis, any shares in the Company.

Sh.R.C. Bajaj, whose perfod of office is liable to determination
by retirement of directors by rotation under the erstwhile
applicable provisions of the Companies Act, 1936, In terms of

20th Annual general
calendar year 2019,

A notice in writing under the provisions of Section 160 of the
Companies Act, 2013, from been received from a member
Proposing Sh. R.C. Bajaj as a candidate for the office of
Independent Director of the Company, to be appointed as such
under the provisions of Section 149 of the Companies Act, 2013,

under for his appointment as an Independerit Director of the
Company and is independent of the management:

Copy of the draft letter for appointment of Sh. R.C. Bajaj as an

conditions would

hours on any working day, excluding Salurday.

The Board considers that hig continued association would he
ofimmense benefit g the Company and it is desirable to continue
to avail services of Sh. R.C. Bajaj as an Independent Director,

Save and except Sh, R.C. Bajaj being an appeintee, and his
relatives, to the extent of their shareholding interest, if any, in
the Company, none of the Directors/Key Managerial Personngl
of the Company/their relatives are, in any way, concerned or
interested, financiaily or otherwise, in the resolution set out at
ftem No. 12 of the Notice. :
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The Board Commends the Special Resolytion set out at Item
No. 12 of the Notice for approval by the shareholders.

This Explanatory Statement may also be regarded as g
disclosure under Clause 49 of the Listing agreement with the
Stock Exchange.

ITEM NO. 13.

In pursuance of section 148 of the Companies Act, 2013 ang
Rule 14 of the Companies {Audit angd Auditors) Rules, 2014,

13.

The Board commends the Ordinary Resolution set oyt at the
item No. 13 of the for approval and ratification by the members
in terms of Section 148 of the Companies Act, 2013,

or otherwise, in the resolution as set out at ftem No.

ITEM NO. 14,

The members of the Company at their 11th Annual general
Meeting held on 7th August, 2010, had approved by way of an
Ordinary Resolution under Section 293(1) (a) of the Companies
Act, 1956 autherising the boarg to create mortgage and/or
hypothecate on the (Company's Assets) in
agencies and trustees to Secure the amounts
T 200 crores(Two Hundred Crores) including

Section 180 of the Companies Act, 2013 (‘The Act)
on September 12,

Ministry of Corporate Affairg (MCA) vide General Circular No,
4/2014 did. 25th March, 2014, clarified that the Ordinary
Resolution Passed under section 293(1)(a) of the Companies
Act, 1956 would be sufficient compliance of section 180 of the
Act until September 11, 2014.

Hence, it is Necessary that a fresh sanction is sought from the
members of the Company by a special resolution- which now
will be governed by Section 1 80(1)(a} of the Companies Act,
2013 and the rules made thereunder (including any statutory
modification(s) or fe-enactment thereoi for the time being in
force), Accordingly, it is proposed to segk approval of members
to authorize Board of Directors for creating mortgage and/or
charge and as such the resolution as set out in item No. 14 g
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proposed 1o be passed by way of special resolution for an
amount not exceeding 200 crores.

None of the Directors/Key Managerial personnel of the Company
/their relatives is, in any way, concernea or interested, financially
or otherwise, in the Special Resolution set out at item No. 14 ¢f
the Notice.

The Board recommends the Special Resolution set out at ltem
No. 14 of the Notice for approval by the members.

ITEM NO. 15.

The members of the Company at their 11th Annual general
Meeting held on 7th August, 2010 approved by way of an
Ordinary Resolution under Section 283(1) (d) of the Companies
Act, 1956 borrowings over and above the aggregate of paid up
share capital and free reserves of the company provided that
the amount of such porrowings together with the amounts
already borrowed and outstanding at any point of time shall not
be in excess of T 200 Crore (Rupees Two hundred Crore Only).

Section 180 of the Companies Act, 2013 {The Act) was notified
on September 12, 2013 under the said section the above powers
of the Board are required to be exercise only with the consent
of the Company by way of Special Resolution.

Ministry of Corporate Affairs {(MCA) vide General Circular No.
4/2014 dtd. 25th March, 2014, clarified that the Ordinary
Resolution passed under section 293(1)(d) of the Companies
Act, 1956 would be sufficient compliance of section 180 of the
Act until September 11, 2014.

Hence, it is necessary that a fresh sanction is sought from the
members of the Company by a special resolution which now
will be governed by Section 180{1)(c) of the Companies Act,
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2013 and the rules made thersunder (including any statutory
modification(s) or re-enactment thereof for the time being in
force). Accordingly, it is proposed to seek approval of members
to authorize Board of Directors to borrow money for an amount
not exceeding ¥ 200 crores.

None of the Directors/Key Managerial Personnel of the Company
/ their relatives is, in any way, concerned of interested, financially
or otherwise, in the Special Resolution set out at ltem No. 15 of
the Notice.

The Board recommends the Special Resolution set out at Hem
No. 15 of the Natice for approval by the mernbers.

Note: -

a) The aforesaid information is as at 31st March, 2014,

B The Directorships/Committee Memberships exclude foreign
companies and companies incorporated under Section 8

of the Companies Act, 2013.

Only iwo committees viz. Audit Committee and
Stakeholder’s Relationship Committee have been
considered for determining Chairmanshileembership
.which is pursuant {0 Clause 49 of the Listing Agreement.

BY ORDER OF THE BOARD
For BARAK VALLEY CEMENTS LIMITED

Sd/-
(Bijay Kumar Garodia)
Chairman & Whole Time Director

Place : Delhi
Date : 30.05.2014
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BARAK VALLEY CEMENTS LIMITED

CIN : LO1403AS1999PL C005741
Regd. Office: 202, Royal View, B.K. Kakaoti Road, Ulubari, Guwahati, Assam — 781007

PROXY FORM
Form No. MGT-11

[Pursuant to section 105(6) of the Companies Act, 2013 and ruje 19(3) of the Companies
(Management and Adminr’straﬁon) Rules, 2014

Name of the member(s)
Registered address
E-mail id

Folio ne./Client Id

DP id

I'We, being the member (shyof o ... 8hares of Barak Valley Cements Limited, hereby appoint:

LNAME & e AGAIBSS oot
E-mail id : Signature: ... » or failing him
2NAME & ottt AGAMBSS & oot
E-mail Id : Signature: ... » o failing him
BNBME & e AGOFESS .ot
MG ¢ e Signature: ... - Or failing him.

as my/our proxy to attend and vote (on a poll} for mefus and an my/our behalf at the 15th Annual general meeting of the company,
to be held on Monday, the 8th day of September, 2014 at 12.30 p.m. at 202, Royal View, B.K. Kakoti Road, Uiubari, Guwahati,
Assam-781007 and at any adjournment thereof in respect of such resolutions as are indicated below:

** ! wish my above Proxy to vote in the manner as indicated in the box below:

S.No. | Resolution For Against

1. To consider and adopt the audited Balance Sheet of the Company as at 31st March, 2014 and
Profit and Loss A/c for the year ended on that date together with the Report of the Directors
and Auditors thereon,

2. Re-appointment of Sh, Mahendra Kumar Agarwal (DIN: 00044343), who retires by rotation,

3. Re-appointment of Sh. Prahlad Rai Chamaria {DIN: 00037589), who retires by rotation.
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S.No.

Resolution For " Againhst

Appointment of M/s Kumar Vijay Gupta & Co., Chartered Accountants (Firm Registration No.

007814-N) as Statutory Auditors of the Company and fixing their remuneration.

Appointment of Smt. Renu Kejriwal (DIN:06768299) as an Independent Director of the Company.

h. Kamakhya Chamaria (DIN:00612581) as & Managing Director of the

Re-appointment of &
ial Personnel for a pericd of three years effective from

Company designated as Key Manager
30th September, 2014,

Sh. Bijay Kumar Garodia (DIN:OOO44379) as a Whole Time Director of the

Re-appointment of
ersonnel for a period of three years effective from

Company designated as Key Managerial P
1st June, 2014.

Re-appointment of Sh. Santosh Kumar Bajaj (DIN:00045759) as a Whole Time Director of the
Company designated as Key Managerial Personnel for a period of three years effective from

30th September, 2014

Re-appointment of Sh. Brahm Prakash Bakshi (DIN:00129132) as an Independent Director of

the Company.

10.

Re-appointment of Dr. Dhanpat Ram Agarwal (DlN:00322861) as an Independent Director of
the Company. .

11.

Re-appointment of Sh. Vishal More (DIN:01513638) as an Independent Director of
the Company.

12.

Re-appointment of Sh. Ramesh Chandra Baijaj (DIN: 01 054099) as an Independent Director of
the Company.

13.

Ratification and approval of Cost Auditor's Remuneration.

14.

Approve the limit under the provisions of Section 180(1)(a) of the Companies Act, 2013

15,

-

Af)prove the borrowing limit of the company under the provisions of section 180(1) (c) of

the companies act, 2013.

@
3

~(4)

{1) This form of proxy inorder to b

Signed this......ccoeeimeeene day of......... 20.......
Signature of shareholder .....oooiievenceens Signature of Proxy holder(s) ...cooroverenes
~ Notes:

o effective should be duly completed and deposited at the Regis{ered Office of the Company
not less than 48 hours before the commencement of the meeting.

A Proxy need not be a member of the Company.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10% of the
total share capital of the Company carrying voting rights. A member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other

person or shareholder.

This is only optional. Please puta X' inthe appropriate column against the rasolutions indicated in the Box. If you leave the

‘For or ‘Against’ column blank against any or all the resclutions, your Proxy will be entitied to vote in the manner as he/she

thinks appropriate.
Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

in the case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be

stated.




