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Tele/Fax: 91-294-2655076/77
NOTICE

NOTICE is hereby given that the 21" Annual General Meeting of the Members of UDAIPUR CEMENT
WORKS LIMITED will be held at the Registered Office of the Company at Shripati Nagar, P.O. CFA, Udaipur-
313021 (Rajasthan) on Thursday, the 10" August 2017 at 11:00 A.M. to transact the following business:

1. Toreceive, consider and adopt the audited financial statements of the Company for the Financial Year
ended 31" March 2017 and the Reports of the Board of Directors and Auditors thereon.

2. ToappointaDirector in place of Shri Rohni Kumar Gupta (DIN: 00086630), who retires by rotation and
being eligible, has offered himself for re-appointment.

3. To appoint Auditors of the Company and to fix their remuneration and in connection therewith to
consider and if thought fit to pass, the following as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), M/s. Bansilal Shah & Co.,
Chartered Accountants, Udaipur (Firm Registration No. 000384W) be and are hereby appointed as
Auditors of the Company for a term of two consecutive years to hold office from the conclusion of the
21* Annual General Meeting (AGM) till the conclusion of the 23 AGM to be held in the year 2019,
subject to ratification of the appointment by the Members at the AGM to be held inthe year 2018, ona
remuneration of ~ 1,50,000 (Rupees One Lacs Fifty Thousand Only) per annum, excluding Service
Tax/GST, as applicable, and reimbursement of travelling and other out-of-pocket expenses actually
incurred by them in connection with the audit and the Board of Directors of the Company be and is
hereby authorized to fix the remuneration for the remaining tenure of the Auditors.”
As Special Business

4. Toconsiderand if thought fit to pass, the following asan Ordinary Resolution:
“RESOLVED that pursuant to the provisions of Section 148 of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force), remuneration of M/s. HMVN & Associates, Cost Accountants,
appointed by the Board of Directors of the Company as the Cost Auditors, to conduct the audit of the
cost records of the Company for the Financial Year 2017-18 ending 31* March 2018, of ~ 50,000
(Rupees Fifty Thousand Only) per annum, excluding Service Tax/GST, as applicable, and
reimbursement of travelling and other out-of-pocket expenses actually incurred by the said Auditors
in connection with the audit, be and is hereby ratified and confirmed.
RESOLVED FURTHER that the Board of Directors of the Company be and is hereby authorised to do all
acts, deeds and things as may be deemed necessary or expedient in connection therewith and
incidental thereto.”

5. Toconsider and if thought fit to pass, the following as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 (Act), and the Rules made thereunder (including any statutory
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modification(s) or re-enactment thereof for the time being in force) read with Schedule IV to the Act
and Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Ms. Poonam Singh (DIN:07122781) whose appointment on the Board as Additional
Director determines on the date of this Annual General Meeting, be and is hereby appointed as an
Independent Director of the Company for a term of five consecutive years with effect from 14"
February 2017.”

6. Toconsiderandifthoughtfit to pass, the following asan Ordinary Resolution:

“RESOLVED that pursuant to Sections 13, 61 and other applicable provisions, if any, of the Companies
Act, 2013, read with the Rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force) and the Articles of Association of the Company, the
Authorised Capital of the Company be and is hereby increased and reclassified from the existing
~200,00,00,000 (Rupees Two Hundred Crores) divided into Equity Capital of =~ 125,00,00,000 (Rupees
One Hundred Twenty-five Crores) comprising 31,25,00,000 (Thirty-one Crores Twenty-five Lacs)
Equity Shares of ~ 4 each and Preference Capital of ~ 75,00,00,000 (Rupees Seventy-five Crores)
comprising 60,00,000 (Sixty Lacs) Preference Shares of = 10 each and 6,900 (Six Thousand Nine
Hundred) Preference Shares of ~ 1,00,000 each to ™ 250,00,00,000 (Rupees Two Hundred Fifty Crores)
divided into Equity Capital of ~ 134,00,00,000 (Rupees One Hundred Thirty-four Crores) comprising
33,50,00,000 (Thirty-three Crores Fifty Lacs) Equity Shares of ~ 4 each and Preference Capital of
" 116,00,00,000 (Rupees One Hundred Sixteen Crores) comprising 6,600 (Six Thousand Six Hundred)
Preference Shares of = 1,00,000 each and 50,00,000 (Fifty Lacs) Preference Shares of ~ 100 each by

(1) creating additional 2,25,00,000 (Two Crores Twenty-five Lacs) Equity Shares of ~ 4 each
aggregatingto " 9,00,00,000 (Rupees Nine Crores);

(2) creating additional 50,00,000 (Fifty Lacs) Preference Shares of ~ 100 each aggregating to
~50,00,00,000 (RupeesFifty Crores);

(3) Reclassifying the unutilized 300 (Three Hundred) Preference Shares of ~ 1,00,000 each
aggregating to ~ 3,00,00,000 (Rupees Three Crores) and 60,00,000 (Sixty Lacs) Preference Shares
of ~ 10 each aggregating to ~ 6,00,00,000 (Rupees Six Crores) into 9,00,000 (Nine Lacs) Preference
Shares of ~ 100 each aggregatingto ~ 9,00,00,000 (RupeesNine Crores).

RESOLVED FURTHER that the Memorandum of Association of the Company, be and is hereby altered by
substituting the existing Clause V thereof by the following new Clause V:

V The Authorised Share Capital of the Company is ~ 250,00,00,000 (Rupees Two Hundred Fifty Crores)
divided into Equity Capital of ~ 134,00,00,000 (Rupees One Hundred Thirty-four Crores) comprising
33,50,00,000 (Thirty-three Crores Fifty Lacs) Equity Shares of ~ 4 each and Preference Capital of
~ 116,00,00,000 (Rupees One Hundred Sixteen Crores) comprising 6,600 (Six Thousand Six Hundred)
Preference Shares of ~ 1,00,000 each and 50,00,000 (Fifty Lacs) Preference Shares of =~ 100 each with
power to the Board of Directors of the Company to increase, reduce, vary, alter or modify and divide,
sub-divide or consolidate the nominal value of the Shares in the Capital for the time being and to
classify or reclassify existing shares into one or more classes and/or denominations and to attach
thereto respectively such preferential, deferred, qualified or special rights, privileges and conditions
and to vary, modify or abrogate any such rights, privileges and conditions or restrictions attached
thereto, whether in regard to dividend, voting, return of capital or otherwise and in such manner as
may be permitted by the Companies Act, 2013 or any statutory modifications(s) or re-enactment
thereof for the time being in force or as provided by the Articles of Association of the Company.

RESOLVED FURTHER that the Board of Directors of the Company (“the Board” which term shall be
deemed to include any Committee thereof) be and is hereby authorized to do all such acts, deeds,
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matters and things as may be necessary and expedient to give effect to this Resolution.”
To consider and if thought fit to pass, the following as a Special Resolution :

“RESOLVED that pursuant to Sections 23, 42, 55, 62 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) read with Rules made thereunder (including any statutory modification(s)
or re-enactment thereof for the time being in force), Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 (SEBI ICDR Regulations), Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (SEBI
Takeover Regulations), Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), as amended, and the rules, regulations,
guidelines, notifications and circulars, if any, issued thereunder, or prescribed by any Authorities from
time to time, to the extent applicable, the provisions of the Memorandum and Articles of Association
of the Company, and subject to such approval(s), consent(s), permission(s) and/or sanction(s), if any,
as may be required in this regard and further subject to such term(s), condition(s), alteration(s),
correction(s), change(s) and/or modification(s), as may be prescribed or imposed by such authorities
while according such approval(s), consent(s), permission(s) and/or sanction(s), if any, and agreed to by
the Board of Directors of the Company (Board which term shall be deemed to include any Committee
thereof), the consent of the Company be and is hereby accorded to the Board to create, offer and/or
invite to subscribe, issue and allot, from time to time in one or more tranches, upto 50,00,000 (Fifty
Lacs) 6% Optionally Convertible Cumulative Redeemable Preference Shares of face value of ~ 100
each, fully paid up, aggregating upto ~ 50,00,00,000/- (Rupees Fifty Crores) at par (OCCRPS), to JK
Lakshmi Cement Limited, Holding Company/Promoter of the Company (JKLC/Holder) on preferential
basis with an option to the Holder(s) of OCCRPS to convert, subject to approval of the SEBI under the
SEBI Takeover Regulations, if required, either partially or entire OCCRPS, in one or more tranches, in
one or more Financial Year, into Equity Shares of the Company at such price as may be determined in
accordance with Regulation 76(1) of SEBI ICDR Regulations with respect to the Relevant Date i.e. adate
thirty days prior to the date on which the Holder(s) of OCCRPS becomes entitled to apply for and obtain
allotment of Equity Shares against such OCCRPS on conversion thereof, on the terms of Issue contained
in the Statement annexed hereto, which shall be deemed to form anintegral part hereof.

RESOLVED FURTHER that each OCCRPS shall:

i. carry a preferential right vis-a-vis Equity Shares of the Company with respect to payment of
dividend and repaymentin case of winding up or repayment of capital;

ii. benon-participating, cumulative, optionally convertible, redeemable; and

iii. carryvoting rightsas per the provisions of Section 47(2) of the Act.

RESOLVED FURTHER that the Board be and is hereby authorized to issue and allot such number of
Equity Shares as may be required to be issued and allotted upon exercise of conversion option by
Holder(s) of OCCRPS or as may be necessary in accordance with the terms of the Issue.

RESOLVED FURTHER that the Equity Shares to be allotted upon exercise of conversion option by
Holder(s) of OCCRPS shall, subject to the relevant provisions contained in the Memorandum and
Articles of Association of the Company, rank pari passu in all respects including as to dividend, with the
then existing Equity Shares of the Company except that the Equity Shares so allotted shall be subject to
lock-inas prescribed in the SEBI ICDR Regulations.

RESOLVED FURTHER that for the purpose of giving effect to this Resolution, the Board be and is hereby
authorized to take all necessary actions as it may in its absolute discretion deem necessary, desirable
or expedient for the purpose of the issue and allotment of the aforesaid OCCRPS and Equity Shares
arising on conversion thereof, admission of aforesaid OCCRPS/Equity Shares with Depositories, listing
of the Equity Shares with the Stock Exchange and to resolve and settle any questions or difficulties that
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8.

9.

may arise in the proposed offer, issue and allotment of the aforesaid securities, utilization of issue
proceeds etc., and to do all such acts, deeds and things in connection therewith and incidental
thereto.”

To consider and if thoughtfit to pass, the following asan Ordinary Resolution :

"RESOLVED that pursuant to the provisions of Sections 188, 179 and other applicable provisions, if any,
of the Companies Act, 2013 (Act) read with Rules made thereunder (including any statutory
madification(s) or re-enactment thereof for the time being in force) and Regulation 23 of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(Listing Regulations), the consent of the Company be and is hereby accorded to purchase of 18 MW
Thermal Power Plant (Power Plant) from JK Lakshmi Cement Limited, Holding Company/Promoter of
the Company (JKLC) and a Related Party under Section 2(76) of the Act and Regulation 2(1)(zb) of
Listing Regulations, in the ordinary course of business and on arm's length basis, at a total
consideration of ~ 50,00,00,000 (Rupees Fifty Crores Only) and in connection therewith to avail a
Deferred Payment Credit Facility of ~ 50,00,00,000 (Rupees Fifty Crores Only) from JKLC for purchase of
the said Power Plant from JKLC, on the terms and conditions set out in the Statement annexed hereto
which shall be deemed to form part hereof.

RESOLVED FURTHER that the Board of Directors of the Company (hereinafter called the “Board”, which
termshall be deemed to include any Committee thereof), be and is hereby authorised to do or cause to
be done all acts, deeds, matters, and things and to settle any queries, difficulties, doubts that may arise
with regard to aforesaid transaction(s) and execute such agreements, documents and writings, as may
be deemed necessary or expedient to give effect to this resolution, in the best interest of the
Company.”

To consider and if thought fit to pass, the followingasa Special Resolution:

"RESOLVED that pursuant to the recommendations of Nomination and Remuneration Committee and
the Board of Directors and subject to such other approval(s) as may be required and pursuant to the
provisions of Sections 196, 197, 198, 203 and other applicable provisions, if any, of the Companies Act,
2013 (Act) and Schedule V thereto and the Rules made thereunder, including any statutory
modification(s) or re-enactment thereof for the time being in force, the re-appointment of Shri Rohni
Kumar Gupta (DIN : 00086630) as Whole-time Director of the Company for a period of one year with
effect from 1% April 2017, be and is hereby approved on the terms of remuneration set out in the
Statement annexed hereto which shall be deemed to form part hereof and in the event of inadequacy
or absence of profits under Sections 197 and 198 of the said Act during the Financial Year 2017-18, the
remuneration comprising salary, perquisites, allowances and benefits, as approved herein be paid as
minimum remuneration to the said Whole-time Director subject to requisite approvals under the said
Act.

RESOLVED FURTHER that the Board of Directors of the Company be and is hereby authorized to vary
and/or revise the remuneration of the said Whole-time Director within the overall limits approved
herein and settle any question or difficulty in connection therewith and incidental thereto."

By Order of the Board

Regd. Office:

Shripati Nagar, PO CFA Rohni Kumar Gupta
Udaipur-313 021 (Rajasthan) Whole-time Director
30" May 2017 CFO & Company Secretary
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NOTES

1.

AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING ISENTITLED TO APPOINT A PROXY TO
ATTEND AND TO VOTE ON A POLL INSTEAD OF HIMSELF. SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY. PROXIES IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED AT THE REGISTERED
OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

APERSON CAN ACT AS APROXY ON BEHALF OF MEMBERS NOT EXCEEDING 50 (FIFTY) AND HOLDING
IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY. A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY
FORANY OTHER PERSON OR MEMBER.

The Statement pursuant to Section 102 of the Companies Act, 2013 (Act) setting out the material
facts concerning Item Nos. 4 to 9 of the Notice, isannexed hereto.

Corporate Members intending to send their authorised representatives to attend the Annual
General Meeting (AGM) are requested to send a duly certified copy of their Board Resolution
authorizing their representatives to attend and vote at the AGM.

Relevant documents referred to in the accompanying Notice and the Statement pursuant to Section
102 of the Act, shall be available for inspection at the Registered Office of the Company during
normal business hours (between 11.00 A.M. to 1:00 P.M.) on all working days upto and including the
date of the AGM and also at the venue of the Meeting.

The Register of Members and Share Transfer Books of the Company shall remain closed from
4" August 2017 to 10" August 2017 (both days inclusive).

In furtherance of the Go Green Initiative of the Government, electronic copy of the Annual Report
for the Financial Year 2016-17, the Notice of the 21% AGM of the Company along with Admission Slip
and Proxy Form are being sent to all the Members whose email addresses are registered/available
with the Company/Depository Participants. These documents will also be available on the
Company's website at www.udaipurcement.com. Physical copies of the aforesaid documents will be
senton request by any such Member.

Physical copy of the Annual Report for the Financial Year 2016-17, the Notice of the 21% AGM of the
Company along with Admission Slip and Proxy Form are being sent to those Members who have not
registered their email addresses with the Company/Depository Participants. We request such
Members to register their e-mail addresses for receiving all communications including Annual
Report, Notices, Circulars, etc. from the Company electronically.

Appointment of Director

For relevant details of the Directors seeking re-appointment/appointment i.e. Shri Rohni Kumar
Gupta (Resolution Nos. 2 & 9) and Ms. Poonam Singh (Resolution No. 5), as required under
Regulation 36(3) of the SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015
and Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of
India, please refer Item No. 5 & 9 of the Statement under Section 102 of the Act annexed hereto.

Remote e-voting procedure

In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies
(Managementand Administrative) Rules, 2014, as amended from time to time, and Regulation 44 of
the Listing Regulations, the Company is pleased to provide Members, facility to exercise their right
to vote at the 21 AGM by electronic means and the business may be transacted through remote
e-voting services (e-voting) provided by the Central Depository Services (India) Limited (CDSL).

5
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E-voting is optional. The facility for voting by ballot/polling paper shall also be made available at the
AGM and Members attending the AGM who have not already cast their vote by e-voting shall be able
to exercise theirright to cast vote at the AGM.

Theinstructions for Members for e-voting are asunder

(i)

(ii)

(iii)
(iv)

(viii)

The e-voting period begins on Monday, 7" August, 2017 (10:00 A.M.) and ends on
Wednesday, 9" August, 2017 (5:00 P.M.). During this period, Members of the Company,
holding shares either in physical form or in dematerialized form, as on Thursday, 3" August
2017i.e cut- off date, may cast their vote electronically. The e-voting module shall be disabled
by CDSL for voting thereafter.

Members who have already voted prior to the AGM date may attend the AGM but would not
be entitled to vote at the AGM.

The Members should log on to the e-voting website www.evotingindia.com.
Click on “Shareholders/Members”.

Now Enter your User ID

(@) ForCDSL:16digits beneficiary ID,

(b)  ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,

()  Members holding shares in Physical Form should enter Folio Number registered with
the Company.

Next enter the character displayed on the image verification and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

Ifyou are afirst time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department

¢ Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name in Capital
Letters and the 8 digits of the sequence number in the PAN field. The
sequence number is printed on the Address Slip on the envelope.

¢ In case the sequence number is less than 8 digits enter the applicable
number of 0's before the sequence number and after the first two
characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumar with sequence number 1 then enter RAO0000001 in the PAN field.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Details OR recorded in your demat account or in the Company’s records in order to login.

Date of

Birth (DOB) enter the member id/folio number in the Dividend Bank details field as

If both the details are not recorded with the depository or Company please

mentioned ininstruction (v).
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(ix)
(x)

(xi)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection
screen. However, Members holding shares in demat form will now reach 'Password
Creation' menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to
keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN relevant for Udaipur Cement Works Limited.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NQO” for voting. Select the option YES or NO as desired. The option YES
implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

(xviii) If Demat account holder has forgotten the changed password then enter the User ID and

(xix)

(xx)

the image verification code and click on Forgot Password & enter the details as prompted
by the system.

Members can also cast their vote using CDSL's mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and
Windows phone users can download the app from the App Store and the Windows Phone
Store respectively. Please follow the instructions as prompted by the mobile app while
voting onyour mobile.

Note for Non - Individual Members and Custodians.

Non-Individual Members (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporate.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com
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(xxi)

(xxii)

After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for which
theywish tovote on.

The list of accounts linked in the login should be e-mailed to helpdesk.evoting@cdslindia.com
and onapproval of the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system
for the Scrutinizer to verify the same.

Any person, who acquires shares of the Company and become Member of the Company
after dispatch of the Notice and holding shares as on the cut-off date may follow the same
instruction as mentioned above for e-voting.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com,
under help section. The contact details of official responsible to address grievances
connected with e-voting are Shri Rakesh Dalvi, Deputy Manager, Central Depository
Services (India) Limited, 16" Floor, P.J. Towers, Dalal Street, Fort, Mumbai — 400 001;
Phone No. 18002005533 or write an email to helpdesk.evoting@cdslindia.com.

(xxiii) The voting rights of Members shall be in proportion to their shares of the paid up Equity

Share Capital of the Company as on the cut-off date and a person who is not a Member as
on the cut-off date should treat the Notice for information purpose only.

(xxiv) The Company has appointed Shri Ronak Jhuthawat (Certificate of Practice No.-12094) of

(xxv)

M/s. Ronak Jhuthawat & Co., Company Secretary in practice as Scrutinizer to scrutinize
the voting (at AGM venue) and e-voting process in afair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count
the votes cast at the Meeting, thereafter unblock the votes cast through e-voting in the
presence of at least two witnesses not in employment of the Company and make, not
later than 48 hours of conclusion of the Meeting, a consolidated Scrutinizer's Report of
the total votes cast in favour or against, if any, to the Chairman of the Company or a
person authorized by him in writing, who shall countersign the same. The Chairman or a
person authorized by himin writing shall declare the result of the voting forthwith.

10. A person whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date and who has not cast vote by
e-voting, and being present at the AGM either personally or through proxy, only shall be
entitled to vote at the AGM. Ballot papers will be available at the venue of the AGM.

11.

The results declared along with the consolidated Scrutinizer's Report shall be placed on the
Company's website www.udaipurcement.com and on the website of CDSL i.e.
www.evotingindia.com and shall simultaneously be forwarded to the Stock Exchange.
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STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013
ItemNo.4

The Board at its meeting held on 10" May 2017, appointed M/s. HMVN & Associates, Cost
Accountants as the Cost Auditors of the Company, as recommended by the Audit Committee, to
conduct the audit of the cost records of the Company for the Financial Year 2017-18 commencing
1% April 2017 at aremuneration as mentioned in Resolution.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost Auditors has to
be ratified by the Members of the Company. The Resolution is accordingly recommended for
approval of the Members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the aforesaid Resolution.

ItemNo.5

Based on the recommendation of the Nomination & Remuneration Committee of Directors, the
Board of Directors of the Company has appointed Ms. Poonam Singh as an Additional Director of the
Company w.e.f. 14" February 2017 in the category of Independent Director, to hold office for a
period of five consecutive years from the said date, subject to approval of the Members at the
forthcoming Annual General Meeting (AGM).

Pursuant to Section 161 of the Companies Act, 2013 (Act), Ms. Poonam Singh shall hold office of the
Director upto the date of forthcoming AGM. The Company has received a notice under Section 160
of the said Act together with requisite deposit from a Member of the Company proposing
candidature of Ms. Poonam Singh for appointment as a Director of the Company at the forthcoming
AGM of the Company.

The Company has also received requisite declaration from Ms. Poonam Singh confirming that she
meets the criteria of independence as prescribed both under the Act and Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing
Regulations). Ms. Poonam Singh is also not disqualified from being appointed as a Director in terms
of Section 164 of the Actand has given her consent to act as a Director of the Company.

In the opinion of the Board, Ms. Poonam Singh fulfills the conditions specified in the Act and Rules
made thereunder and the Listing Regulations in respect of her appointment as an Independent
Director of the Company and she is independent of the Management. Copy of the draft letter of
appointment of Ms. Poonam Singh as an Independent Director setting out the terms and conditions
of her appointment shall be available for inspection by the Members at the Registered Office of the
Company during normal business hours on all working days upto and including the date of Annual
General Meeting, and also at the venue of the Meeting.

Ms. Poonam Singh (aged 39 years), is an Associate Member of the Institute of Company Secretaries
of India. She has sound knowledge of Corporate Laws and SEBI Regulations and experience of more
than nine years in the same field. Ms. Singh does not hold any shares of the Company and is not
related to any other Director/Key Managerial Personnel of the Company. Other details such as
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number of meetings of the Board attended during the year, directorship(s) and membership(s)/
chairmanship(s) of any Committees in other Public Companies are provided in the Report on
Corporate Governance.

Keeping in view her expertise and knowledge, it will be in the interest of the Company that Ms.
Poonam Singh is appointed as an Independent Director of the Company. The Board recommends
the aforesaid Resolution for approval by the Members.

Except Ms. Poonam Singh for herself and through her relatives to the extent of their shareholding, if
any, in the Company, none of the other Directors, Key Managerial Personnel of the Company and/or
their relatives are in any way concerned or interested financially or otherwise in the aforesaid
Resolution.

ItemNo.6

To part finance the augmented project cost of Revival and Rehabilitation of the Company, it is
proposed to issue 6% Optionally Convertible Cumulative Redeemable Preference Shares
aggregating upto ~ 50 Crores on preferential basis (OCCRPS) to JK Lakshmi Cement Ltd., Holding
Company/Promoter of the Company (JKLC) as mentioned in Item No. 7 hereof. The Company would
therefore be required to suitably increase its existing Authorized Share Capital. The Company has
unutilized Authorised Preference Share Capital of = 9 Crores which can also be utilized for the
proposed issue of OCCRPS.

Accordingly, it is proposed to increase and reclassify the Authorized Share Capital of the Company
and further to carry on consequential changes in Clause V of the Memorandum of Association
(MOA) of the Company as mentioned in the Resolution.

Pursuant to the provisions of Sections 13 and 61 of the Companies Act, 2013, the Company is
required to obtain the approval of the Members of the Company for effecting said changes in the
Authorized Share Capital and for alteration of Capital Clause of the MOA of the Company. The
Resolution is accordingly recommended for approval of the Members, in the best interest of the
Company.

The draft of the MOA of the Company, after incorporating the proposed changes shall be available
for inspection by the Members at the Registered Office of the Company during normal business
hours on all working days upto and including the date of Annual General Meeting, and also at the
venue of the meeting.

None of the Directors, Key Managerial Personnel of the Company and/or their relatives are in any
way concerned or interested financially or otherwise in the aforesaid Resolution.

ItemNo.7

The Board of Directors of the Company, at its meeting held on 10" May 2017, has approved the issue
of 50 Lacs, 6% Optionally Convertible Cumulative Redeemable Preference Shares of = 100 each
aggregating upto " 50 Crores on preferential basis (OCCRPS) to JK Lakshmi Cement Ltd., Holding
Company/Promoter of the Company (JKLC/Holder), to part finance the augmented project cost of
Revival and Rehabilitation of the Company, on the terms mentioned hereinafter, subject to
necessary approval(s).
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As per the provisions of Sections 23, 42, 55 and 62 of the Companies Act, 2013 (Act) read with Rules
made thereunder, Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (SEBI ICDR Regulations) and Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, consent of Members of
the Company by way of Special Resolution is required for issue and allotment of Preference Shares
on preferential basis to Promoter of the Company entitling the Holder(s) of each such Preference
Shares to apply for and obtain allotment of Equity Shares against such Preference Shares on
conversion thereof.

Additional Relevant disclosures as required under Rule 9(3) of the Companies (Share Capital and
Debentures) Rules, 2014 and Regulation 73 of the SEBI ICDR Regulations and the terms of issue of
the OCCRPS are as under:

1. The OCCRPS shall be cumulative, non-participating and optionally convertible at the option of
the Holder(s) at any time after nine months but not later than eighteen months from the date of
allotment, in one or more tranches. Upon exercise of conversion option by the Holder(s) of
OCCRPS, OCCRPS shall pro tanto stand redeemed and converted into Equity Shares of the
Company.

2. The Board at its discretion may vary the aforesaid period of nine months for exercise of
conversion option by Holder(s) of OCCRPS.

3. The objective of the issue is to part finance the augmented project cost of Revival and
Rehabilitation of the Company.

4. Each OCCRPS would be converted into three or such lower/higher number of Equity Shares,
based on the price as may be determined in accordance with Regulation 76(1) of SEBI ICDR
Regulations, with respect to the Relevant Date i.e. a date thirty days prior to the date on which
the Holder(s) of OCCRPS becomes entitled to apply for and obtain allotment of Equity Shares
againstsuch OCCRPS on conversion thereof.

5. The OCCRPS by itself, until converted into Equity Shares, shall not give to the Holder (s) thereof,
any rights with respect to that of Equity Shareholders of the Company except as specified
herein.

6. Equity Shares allotted pursuant to exercise of conversion option shall subject to receipt of
necessary approvals, be listed and traded on the BSE Ltd. where the existing Equity Shares of the
Company are listed.

7. JKLC shall pay the full consideration of OCCRPS, on or before the date of allotment of OCCRPS.
The amount so paid on the OCCRPS shall be adjusted/set-off against the issue price of the
resultant Equity Shares arising out of conversion of the OCCRPS by appropriating ~ 4 towards
Equity Share Capital of the Company and the balance amount towards Securities Premium.

8. Inthe event of exercise of conversion option, Holder(s) of OCCRPS shall adhere to compliances
under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (SEBI Takeover
Regulations), in case the percentage increase in shareholding exceeds the threshold limits as
prescribed under SEBI Takeover Regulations.

11



ANNUAL REPORT 2016-17

9.

10.

11.

12.

13.

14.

15.

16.

Preferential allotment of OCCRPS shall be completed within a period of fifteen days from the
date of passing of this Resolution, provided that if any approval or permission for allotment is
pending from any Regulatory Authority or the Central Government, the said period of fifteen
days shall be counted from the last date of receipt of such approval(s) or permission(s) by the
Company.

The proposal of the Promoters, Directors or Key Management Personnel of the Company to
subscribe to the offer: The preferential issue is being made exclusively to the Holding
Company/Promoter of the Company. None of the Directors or Key Management Personnel of
the Company shall subscribe to the proposed preferential issue.

Tenure of OCCRPS: Not exceeding 20 years (if not converted earlier by the Holder(s) of OCCRPS)
with call option as given hereinafter.

Redemption: OCCRPS shall be redeemed in three installments of ~ 33.33 each at the end of 18",
19" & 20" year, from the date of allotment (if not converted earlier by the Holder(s) of OCCRPS),
in accordance with the provisions of Section 55 of the Act, out of profits available for
distribution as dividend or out of proceeds of a fresh issue of shares made for the purpose of
redemption.

Call Option: The Company shall have the option to redeem the OCCRPS, if not converted earlier,
atany time after 5 years by giving 3 months notice.

Notice of conversion: The Holder(s) of OCCRPS may any time after nine months but not later
than expiry of eighteen months from the date of allotment, opt, by giving in writing 7 days
advance notice to the Company, to convert OCCRPS, partially or fully, into Equity Shares of the
Company, in one or more tranches, in one or more Financial Year, at a price determined in
accordance with Regulation 76 (1) of the SEBI ICDR Regulations.

The basis on which and price at which such shares are proposed to be issued: Equity Shares
arising out of conversion of OCCRPS shall be issued at a price not less than the higher of the
following:

(@) The average of the weekly high and low of the volume weighted average price of the Equity
Shares of the Company quoted on the recognized Stock Exchange during the twenty six
weeks preceding the Relevant Date; or

(b) The average of the weekly high and low of the volume weighted average price of the Equity
Shares of the Company quoted on the recognized Stock Exchange during the two weeks
preceding the Relevant Date.

The price determined for preferential issue in accordance with Regulation 76(1) of SEBI ICDR
Regulations, shall be subject to appropriate adjustments, on the happening of any events or
circumstances as mentioned in Regulation 76B of these Regulations.

Lock - in period and Transfer restrictions: The entire pre-preferential allotment shareholding of
JKLC, OCCRPS and Equity Shares (arising out of conversion of said OCCRPS) shall be subject to
lock-inand transfer restrictions in terms of the SEBI ICDR Regulations.
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17. Auditors Certificate: The Auditors' Certificate certifying that the issue is being made in
accordance with the requirements of SEBI ICDR Regulations will be available for inspection by
the Members at the Registered Office of the Company during normal business hours on all
working days upto and including the date of AGM, and also at the venue of the meeting.

18. Expected Dilution in Equity Share Capital upon conversion of Preference Shares: As per

Shareholding Pattern given hereinafter.

19. OCCRPS/Equity Shares [to be allotted on exercise of conversion option by Holder(s) of OCCRPS]
shall be in dematerialized form.

20. Identity of the Proposed Allottee/Promoter and post preferential issue Equity Share Capital that

may be held byit:

Name of the proposed
allottee and [the natural
persons who are the
ultimate beneficial
owners of the shares
proposed to be
allotted and/or who
ultimately control the
proposed allottee]

Present

Shareholding

Post conversion
Shareholding

Change in control,
if any, in the
Company
consequent to the
preferential issue

No. of Shares

%

No. of Shares %

JK Lakshmi Cement
Limited
[Listed on BSE & NSE]

20,96,88,244

71.03

22,46,88,244* | 72.43

The proposed
preferential
allotment shall not
result in any change
in control in the
Company.

* |llustrative purposes only - Shareholding on the assumption that the price per Equity Share issued
on conversion being ~ 33.33 since the Relevant Date for the purpose of Regulation 76(1) of SEBI
ICDR Regulations will be a date thirty days prior to the date when the Holder(s) of OCCRPS becomes
entitled to apply for conversion of OCCRPS to Equity Shares and accordingly, the conversion price
cannot be determined as on the date of this Notice to the Members.
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21. The Shareholding Pattern of the Company before and after the preferential issue:

Category of shareholder Before preferential issue | After preferential issue
No. of Shares % No. of Shares %
(A)| SHAREHOLDING OF PROMOTER
AND PROMOTER GROUP
JK Lakshmi Cement Limited 20,96,88,244 71.03 22,46,88,244 72.43
Florence Investech Limited 75,11,756 2.55 75,11,756 2.42
Sub Total (A) 21,72,00,000 73.58 23,22,00,000 74.85
(B )| PUBLIC SHAREHOLDING
Mutual Funds 4,48,699 0.15 4,48,699 0.14
Financial Institutions/ Banks 13,83,828 0.47 13,83,828 0.45
Insurance Companies 35,084 0.01 35,084 0.01
NBFCs registered with RBI 20,800 0.01 20,800 0.01
Individuals 5,07,49,323 17.19 5,07,49,323 16.36
Others 2,53,67,546 8.59 2,53,67,546 8.18
Sub Total (B) 7,80,05,280 26.42 7,80,05,280 25.15
Grand Total (A)+(B) 29,52,05,280 100.00 31,02,05,280 100.00
Notes:
1. The pre issue Shareholding Pattern is based on the details as on 31" March 2017 and the

postissue Shareholding Pattern on the assumption that:

a. AllOCCRPSwould be converted into Equity Shares of the Company.

b. Shareholdings of all other Members shall remain the same post-issue.

The voting rights will change in tandem with the change in Shareholding Pattern of the
Company.

22. The issue of OCCRPS is in accordance with the provisions of the Articles of Association of the
Company. There is no subsisting default in the redemption of preference shares issued by the
Company or in payment of dividend due on any preference sharesissued by the Company.

23. Undertakings:

Interms of SEBIICDR Regulations, the Company hereby undertakes that:

a.

it shall re-compute the price of the Equity Shares arising out of conversion of OCCRPS in
terms of the provision of these Regulations where itis required to do so;

if the amount payable on account of the re-computation of price is not paid within the time
stipulated in these Regulations, the Equity Shares specified above shall continue to be
locked- in till the time such amount is paid by JKLC.

The resolution is accordingly recommended for approval of the Members by way of a Special
Resolution, in the bestinterest of the Company.
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Related Parties of the Company including Shri Rohni Kumar Gupta, Whole-time Director, CFO &
Secretary (DIN: 00086630) and Shri Onkar Nath Rai, Director (DIN: 00033142), of the Company, to
the extent of their shareholding in the Company and JKLC holding 20,96,88,244 (71.03%) Equity
Shares of the Company may be deemed to be concerned or interested and shall abstain from voting
on the Resolution.

Save and except the above, none of the other Directors, Key Managerial Personnel of the Company
and/or their relatives are in any way concerned or interested financially or otherwise in the
Resolution.

[temNo.8

With the commissioning of the commercial production of the Company on 31* March, 2017, its total
power requirementis estimated to be 20 MW, out of which 4 MW would be met through Company's
own Waste Heat Recovery Plant and for the balance of 16 MW, the Company is dependent on the
Grid Power. The cost of Grid Power is ~ 7.50 per unit in the State of Rajasthan and is continuously on
the increase. The total cost per MW of old Thermal Power Plant works out to be less than
~ 3 Crores per MW as against ~ 5.50 Crores per MW to ~ 6 Crores per MW for a new Thermal Power
Plant.

In order to curtail Company's power cost, it is proposed to purchase 18 MW Thermal Power Plant
(Power Plant) from JK Lakshmi Cement Ltd. Holding Company/Promoter of the Company (JKLC)
which is 10 years old and has a residual useful life of over 30 years. Total purchase consideration is
" 50 Crores being the price determined, based on the Valuation Report of an Independent Valuer,
copy whereof shall be available for inspection by the Members at the Registered Office of the
Company during normal business hours on all working days upto and including the date of Annual
General Meeting (AGM), and also at the venue of the Meeting.

Further, itis also proposed to obtain a Deferred Payment Credit Facility of ~ 50 Crores from JKLC for
purchase of said Power Plant at the rate of interest of 9.50 % per annum for a period of 7 years,
repayable after a moratorium of 5 years from 30" June, 2022 in five semi-annual installments of
" 10 Crores each commencing from June, 2022, ending June, 2024.

JKLC is a Related Party within the meaning of provisions of the Companies Act, 2013 (Act) and
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations). The proposed transactions with JKLC would require
necessary approval of the Members of the Company, pursuant to Section 188 of the Act and
Regulation 23 of the Listing Regulations, since they are of material nature i.e. exceeding ten percent
of net worth and annual turnover of the Company as per its audited Financial Statement of the
preceding Financial Year, in terms of the provisions of the Act and Listing Regulations respectively.

The Members at AGM of the Company held on 17" September 2016 approved entering into Related
Party Transactions with JKLC, upto an amount of ~ 750 Crores from the Financial Year 2016-17 and
onwards subject to requisite approval of the Audit Committee of the Company in each relevant
Financial Year. However, the said approval may not cover aforesaid transactions since the same
were not specifically mentioned. Itis therefore considered necessary/expedient, in the interest of
the Company, to obtain fresh approval of the Members, for entering into aforesaid Related Party
Transactions with JKLC, by way of abundant caution. The Company has taken requisite approval of
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the Audit Committee. The resolution is accordingly recommended for approval of the Members, in
the best interest of the Company.

The relevant information as per the Rule 15(3) of the Companies (Meetings of the Board and its
Powers) Rules, 2014, isgiven under:

1 | Name of Related Party JK Lakshmi Cement Limited (JKLC)
2 | Name of Director or KMP who is related | None
3 | Nature of relationship JKLC is a Holding Company/ Promoter of the
Company.
4 | Monetary value, nature, material terms, | Purchase of 18 MW Thermal Power Plant for
duration, and particulars of contract/ = 50 Crores from JKLC and availment of a
arrangement Deferred Payment Credit Facility of ~ 50

Crores from JKLC for purchase of said Power
Plant on the terms mentioned herein above.

Aforesaid transaction (s) are in the ordinary
course of the Company's business and on
arm's length basis.

5 | Any advance paid or received for the As per industry norms, custom and usage.
arrangement, if any.

Related Parties of the Company including Shri Rohni Kumar Gupta, Whole-time Director, CFO &
Secretary (DIN: 00086630) and Shri Onkar Nath Rai, Director (DIN: 00033142), of the Company, to
the extent of their shareholding in the Company and JKLC holding 20,96,88,244 (71.03%) Equity
Shares of the Company may be deemed to be concerned or interested and shall abstain from voting
on the Resolution.

Save and except the above, none of the other Directors, Key Managerial Personnel of the Company
and/or their relatives are in any way concerned or interested financially or otherwise in the
Resolution

ItemNo.9

The Board of Directors of the Company has re-appointed Shri Rohni Kumar Gupta (DIN No.:
00086630) as Whole-time Director of the Company for a period of one year w.e.f 1* April 2017,
pursuant to Sections 196, 197, 198, 203 of the Companies Act, 2013 (the Act) or any statutory
modification(s) or re-enactment thereof and schedule V thereto, on the terms and remuneration
determined by the Nomination & Remuneration Committee of Directors, as set out hereinafter,
subject to the approval of Members and such other approval(s), as may be required.

Interms of Schedule V to the Act, the relevant details are as under:
I.  General Information:
1. Nature of Industry: Cement.

2. Date or expected date of commencement of commercial production: The Udaipur Cement
Plantof the Company was commissionedinJanuary 1994.
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3. In case of new companies, expected date of commencement of activities as per project
approved by financial institutions appearing in the prospectus: Not Applicable.

4. Financial Performance based on givenindicators:
Particulars for the Financial Year ended 31% March 2017 ~inLacs
Net Sales and Other Income 9770.95
Profit /(Loss) before Exceptional Items and Tax (119.30)
Profit Before Tax 284.82
Profit After Tax 284.82
Total Comprehensive Income for the year 274.00

Foreign investments or collaborations, ifany : Not Applicable
Information about the Appointee:

Shri Rohni Kumar Gupta, aged 65 years, holds an Honours Degree in Commerce and also a post
graduate Master's degree in Business Administration. He is also a Member of the Institute of
Companies Secretaries of India and of the Institute of Cost Accountants of India. Shri Gupta has
more than 43 years of experience in various companies in executive positions and has served
the Company for about 23 years in various capacities.

Shri Gupta, has been Whole-time Director of the Company since 26" May 2003. He attended all
the four Board Meetings of the Company held during the Financial Year ended 31" March 2017.
He holds 101 Equity Shares of ~ 4 each of the Company.

Shri Gupta is vested with substantial powers of management under the superintendence,
control and direction of the Board of Directors of the Company.

Shri Rohni Kumar Gupta does not hold Directorship and Committee position in any other
companies in terms of Regulation 26 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 (Listing Regulations).

Past Remuneration: The past remuneration of Shri Rohni Kumar Gupta was approved by the
Members of the Company at their Annual General Meeting held on 17" September 2016. Copy
of agreement entered into with Shri Gupta is available for inspection at the Regd. Office of the
Company.

Job Profile and his suitability: Shri Rohni Kumar Gupta as Whole-time Director of the Company
is vested with substantial powers of management under the superintendence, control and
direction of the Board of Director of the Company. He is also involved in policy planning, vision
and strategy and long term developmental activities of the Company, besides Corporate
Governance and Board coordination. Shri Gupta is also the Occupier in respect of the
Company's Cement Plant and is responsible for financial management and other various
corporate, secretarial and legal matters. He is also the Member of the Company's Audit and
Stakeholders Relationship Committee.

Remuneration Proposed: The Nomination and Remuneration Committee and the Board of
Directors of the Company at their respective meetings held on 14" February 2017 have
approved the following terms of remuneration of Shri Rohni Kumar Gupta for a tenure of 1 year
w.e.f. 1% April, 2017:

17



ANNUAL REPORT 2016-17

5.

A. Salary : ~ 2.60 lacs per month with such increments as may be decided by the
Board/Nomination and Remuneration Committee of the Directors of the Company from
time to time.

B. Perquisites, allowances and benefits : Perquisites comprising provision of residential
accommodation or house rent allowance in lieu thereof together with furnishings,
reimbursement of medical expenses incurred including hospitalization and surgical
charges for self and family and travel relating thereto and leave travel including foreign
travel for self and family, premium on personal accident insurance, car(s) with driver,
telephone etc., and other perquisites, allowances and benefits as per the schemes, policies
and the rules of the Company as applicable from time to time subject to any change as may
be decided by the Board/Nomination and Remuneration Committee of the Directors of the
Company. The perquisites shall be evaluated as per the actual cost or Income tax Rules, as
applicable.

Contribution to Provident Fund or any other Funds as per rules of the Company.
Gratuity at the rate of 15 days Salary for each completed year of service.
Encashment of unavailed leave as per rules of the Company.

The Board or the Nomination and Remuneration Committee thereof may, from time to
time, increase, or vary the salary range, subject to the overall ceiling prescribed under the
CompaniesAct,2013.

G. Inthe event of inadequacy or absence of profits under Section 198 of the Companies Act,
2013 in the Financial Year, the Whole-time Director shall be entitled to such remuneration
as he may be then drawing, as specified in paras A and B above, as minimum remuneration
and be also entitled to perquisites mentioned in paras C, Dand E above.

Mmoo

Comparative remuneration profile with respect to industry, size of the company, profile of the
position and person: The executive remuneration in the industry has increased manifold. The
Nomination and Remuneration Committee constituted by the Board in terms of the Act and
Listing Regulations perused the remuneration of managerial persons prevalent in the industry
and other companies comparable with the size of the Company, industry benchmarks in general
profile and responsibilities of the aforesaid Whole-time Director of the Company and other
relevant factors while determining his remuneration as proposed.

Pecuniary relationship directly or indirectly with the Company or relationship with the
managerial personnel, if any. Besides the remuneration proposed herein, Shri Rohni Kumar
Gupta does not have any pecuniary relationship with the Company. Shri Rohni Kumar Gupta is
not related to any other Director of the Company, within the meaning of the Act.

Other Information:

Reasons of loss or inadequate profits and steps taken or proposed to be taken for improvement
and expected increase in productivity and profitsin measurable terms:

(1) Based on the Net Worth of the Company becoming positive as on 31" March 2015, the

Company has been discharged from the purview of Sick Industrial Companies (Special
Provisions) Act, 1985 vide order of Hon'ble Appellate Authority for Industrial and Financial
Reconstruction (AAIFR) dated 22" January 2016.
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(2) The Company has successfully completed its Revival & Rehabilitation Scheme. The Company
has commissioned its 1.24 MTPA clinkerisation facility in March 2017 making the unit an
integrated cement plant with cement grinding capacity of 1.60 MTPA. The Company has so far
spent = 763 Crores towards revival and rehabilitation of the Company with modernization and
upgradation of its Cement Plant.

(3) The Company has not made any default in repayment of any of its debts or interest payable
thereonin the preceding Financial Year.

Copies of the draft Contract/Memorandum setting out the terms and conditions of the
re-appointment of the Whole-time Director, would be available for inspection by the Members
at the Registered office of the Company during normal business hours on any working day upto
andincluding the date of the AGM and also at the venue of the Meeting.

Except Shri Rohni Kumar Gupta for himself and through his relatives to the extent of their
shareholding, if any, in the Company, none of the other Directors, Key Managerial Personnel of
the Company and/or their relatives are in any way concerned or interested financially or
otherwise in the aforesaid Resolution. The Board recommends aforesaid resolution for
approval of the Members by means of Special Resolution.

By Order of the Board

Regd. Office:

Shripati Nagar, PO CFA Rohni Kumar Gupta
Udaipur-313 021(Rajasthan) Whole-time Director
30" May 2017 CFO & Company Secretary
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FORATTENTION OF THE MEMBERS

1.

Members/Proxies should bring the Attendance Slip sent herewith duly filled in for attending the
Meeting.

Please check the Pincode in the address slip and advise correction, if any, therein. Also, please
do indicate the Pincode Number of your delivery post office while notifying change in your
address to the Company where shares are held in physical form.

Requests for transfer of Equity Shares and related correspondence should be addressed to the
Company's Registrar and Share Transfer Agents : MCS Share Transfer Agent Limited, F-65,
First Floor, Okhla Industrial Area, Phase-l, New Delhi-110020 (RTA). The Members holding
shares in physical form may approach Depository Participant for getting their shares
dematerialised and in respect of shares already held in dematerialised mode for registration of
change in their addresses, bank mandates, nominations, etc.

Any Person seeking transfer of shares in physical form should furnish copy of the PAN card of the
Transferor and Transferee to the Company/RTA for registration of transfer of shares.

Members having multiple folios are requested to write to the Company/RTA for consolidation of
the Folios to save the administrative or servicing cost.

Investor Grievances can be lodged electronically online with the RTA. Please log on to
www.mcsregistrars.com and click on Investors Services to register your queries/grievances
which will be promptly responded by the RTA. Please write to the Secretarial Department at
Gulab Bhawan (Rear Block), 3rd Floor, 6A, Bahadur Shah Zafar Marg, New Delhi- 110002 or
E-mail: rohni_gupta@jkmail.com in case their response is not received within a week's time.
Members can also write to the Company in this regard.

Nomination: Pursuant to Section 72 of the Companies Act, 2013, Individual Members holding
shares in the Company, in single name or joint names, may nominate an Individual to whom all
the rights in the shares of the Company shall vest in the event of death of the sole/all joint
Holders. Members holding shares in physical form, may send their nomination in the prescribed
Form SH-13, duly filled in, to the Secretarial Department at the address mentioned above.
Members holding shares in dematerialised form are requested to contact their Depository
Participant for recording their nomination.

Dematerialisation of Shares and Liquidity: Members may in their own interest consider
dematerialisation of their shareholding in the Company held in physical form.
Dematerialisation facility is available both on NSDL and CDSL. Company's ISIN No. is
INE225C01029.

Members are requested to quote their Folio No./DPID- Client ID and details of shares held in
physical/dematerialised forms, e-mail IDs and Telephone/Fax Nos. for prompt reply to their
communications.
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10. This Notice contains Route Map of the AGM Venue which is given here under.

ROUTE MAP TO AGM VENUE M ety Statin cntorgar

Surajpole
Udaipur

Dabok Maharana Pratap Mangalwad
Airport, Udaipur

Udaipur- Chittorhgarh National Highway

Bus Stand
Udaipur

® Distance from Udaipur Railway station to Company's Registered Office, Shripatinagar
(AGM Venue) is25Kms

e Distance from Udaipur Airport to Company's Registered Office, Shripatinagar (AGM
Venue) is7Kms

e Distance from Mavli Railway station to Company's Registered Office, Shripatinagar (AGM
Venue) is22Kms

Railway station

Green Initiative in Corporate Governance: Register E-mail Address

The Ministry of Corporate Affairs has permitted companies to send various notices/documents
under the Companies Act 1956, to its Members, through electronic mode. We request the
Members to support this initiative and register their E-mail addresses in respect of shares held in:
(1) dematerialised mode, with their Depository Participants; and (2) physical mode with MCS
Share Transfer Agent Ltd. (RTA). Please quote the following particulars in the E-mail Registration
Request : Folio No./DP ID- Client ID, PAN, Name(s) of Registered Holder(s), Address, Telephone
and E-mail Address (to be registered for sending future communications through E-mail) and
send the same under your signature(s).

Futher, pursuant to Section 101 of the Companies Act, 2013 and the Rules made thereunder also,
the Company may follow above mode.
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DIRECTORS' REPORT AND MANAGEMENT DISCUSSION & ANALYSIS

Dear Members,

Your Directors are pleased to present the 21* Annual Report together with the Audited financial
statements of the Company for the Financial Year ended 31* March 2017.
PERFORMANCE

During the year, the Company's overall performance has been satisfactory. It has achieved
cement production of 2.71 Lac tonnes and sales of 2.75 Lac tonnes. The Company continues to lay
emphasis on cost optimization at all levels. The Company has successfully completed its Revival and
Rehabilitation Scheme with start of its commercial production from 31" March 2017 at its
integrated Cement plant at Udaipur. The dispatches of cement & clinker have since begun.

FINANCIALRESULTS

Amount " in Lacs

Particulars 2016-17 2015-16
Sales & Other Income 9770.95 10056.03
Profit / (Loss) before Interest & Depreciation 385.23 133.21
Profit / (Loss) before Depreciation 369.90 (94.52)
Depreciation 489.20 554.22
Profit / (Loss) before Exceptional Items & Tax (119.30) (648.74)
Exceptional Items - Net Income 404.12 244.27
Deferred Tax - (1186.85)
Other comprehensive Income (10.82) (1.54)
Total Comprehensive Income 274.00 780.84
PROGRESS OF THE PROJECT

The Company has commissioned its 1.24 MTPA clinkerisation facility in March 2017 making the
unit an integrated cement plant with cement grinding capacity of 1.60 MTPA. The Company has so
far spent ~ 763 Crores towards revival and rehabilitation of the Company with modernization and
upgradation of its Cement Plant.

INDIAN ECONOMIC SCENARIO

During the year though India has been able to retain its place amongst the fastest growing major
economy in the world, the pace of growth slowed down a bit in the last two quarters of the year,
owing to major disruption caused by sudden demonetization of high value currency in circulation by
the government on 8" Nov. 2016. This move; at a single stroke sucked nearly about 86% of money in
circulation and greatly impacted the cash dependent sectors of the economy.

The current year too is also going to see yet another major disruption; though also a much
awaited tax reform in form of rolling out of unified Goods & Services Tax effective 1" July 2017. We
can expect some turbulences on account of this transition as the transition to such a magnitude is
bound to create some issues related to compliances, especially in small businesses and informal
sectors of the economy.

On other fronts the government seems to be committed in its resolve to improving the ranking
of the country in terms of ease of doing business. E-governance is transforming the way business
and industry was dealing with the government departments and agencies. More and more systems
and processes are being brought online which do not require any face to face interactions and
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involvement of any intermediaries. Transparent allocation of natural resources through public
auctions is one such step. One can see a vast improvement in availability of information related to
government sponsored schemes & programsin public domain.

Overall we may see the positive results of all the efforts and disruptions either towards the end
of the current financial year or from the next financial year. Till such time though as a country we
may remain among the top growing economies in the world but would fall short of much
anticipated and talked about double digit growth.

INDUSTRY SCENARIO & OUTLOOK

After the amendment of the Mines and Minerals (Development and Regulation) Act, 1957,
which allows transfer of captive mining leases not granted through auction, consolidation gathered
speed in Indian cement sector and number of such deals were seen in the last couple of years. The
Cement sector posted decent earnings till second quarter of the Financial Year 2016-17 and post
monsoon it was expected that the cement demand will bounce back. Announcement of
Demonetization Scheme by the Union Government however, led to demand destruction and
deferment in the near term. Primary drivers: Real Estate and Infrastructure segment which
accounts for about 80% of total cement demand in India also gotimpacted by demonetization.

The Union Government in the Budget for the current fiscal year has paved growth path for the
industry with increased allocation for Infrastructure sector specially development of roads &
highways including those in rural areas and by granting Infrastructure status for 'Affordable
Housing'. Accordingly, it is expected that cement demand will witness satisfactorily growth in the
coming years on account of pickup in construction activities from new infrastructure projects like
smart cities and dedicated freight corridors, development of metro rail projects, modernization
and expansion of airports, rapid urbanization and improvement in rural demand on backdrop of
possible favourable monsoon as predicted by India Meteorological Department.

Further, implementation of the Real Estate (Regulation and Development) Act, 2016 (RERA) and
relaxation in rules for listing of Real Estate Investment Trusts (REIT) and Infrastructure Investment
Trusts (1IT) by SEBI, making their listing easier, will bring much needed transparency in a Real Estate
(whichislargely unregulated) and open more avenues for cementdemand in future.

SHARE CAPITAL

During the year under review, the Company allotted 600, 5% Cumulative Redeemable
Preference Shares of =~ 1 Lac each (CRPS Series B) aggregating to ~ 6 Crores to JK Lakshmi Cement
Ltd., Holding Company/Promoter of the Company on Private Placement basis, proceeds whereof
were inter alia utilized for redemption of 50,95,230 Zero Coupon Preference Shares of
~ 10 each (ZCPS) aggregating to ~ 5.10 Crores. The said ZCPS were redeemed at par on
31" March 2017 pursuant to the Rehabilitation Scheme of the Company sanctioned by the Hon'ble
BIFR vide its Order dated 13" January 2012.

HUMAN CAPITAL MANAGEMENT

Your Company is focused on developing competencies of its employees and maximizing its
productivity through great Workplace Practices and improving the quality of life of its employees.
HR interventions including Suggestion Scheme, Quality Circles (QC), Cross Functional Teams (CFT),
People Management Award Scheme (PMAS) etc. have beenintroduced.

Giving emphasis on Lean organization, planning is done from beginning to achieve high
productivity with least manpower cost. Corporate Social Responsibility activities undertaken in and
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around the Plant include blood donation camps, medical check-up and examination of employees,
extending support to nearby villages for enhancing their employability and awareness on health
hygienic linked with Swachh Bharat Abhiyaan in nearby area.

SAFETY AND ENVIRONMENT

Occupational health, safety and environment has attracted special attention of higher
management right from the beginning. It is worth highlighting that ever since plant revival, your
Company has maintained Zero accident scenario; applying bench mark safety practices.

INDUSTRIAL RELATIONS

The industrial relations at our plant continued to remain peaceful throughout the year. Our
engagement with the workforce has improved the work environment, quality of life, productivity
and skill.

INTERNAL FINANCIAL CONTROLS

The Company hasin place an adequate budgetary control system and internal financial controls
with reference to financial statements. No reportable material weaknesses were observed in the
system during the year. Further, the Company has laid down internal financial control policies and
procedures which ensures accuracy and completeness of the accounting records and the same are
adequate for safeguarding of its assets and for prevention and detection of errors and frauds,
commensurate with the size and nature of operations of the Company. The policies and procedures
are also adequate for orderly and efficient conduct of business of the Company. The Company also
has a robust Management Information System for the timely preparation of correct and accurate
financial information.

EXTRACT OF ANNUALRETURN

An extract of the Annual Return as on 31° March 2017 in the prescribed form MGT-9 is attached
asAnnexure 'A'to thisReportand forms part of it.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The particulars of loans, guarantees or securities and investments covered under the provisions
of section 186 of the Companies Act, 2013 are given in the financial statements.

RELATED PARTY TRANSACTIONS

As the Members are aware, the Company has been receiving technical and financial support
from both JK Lakshmi Cement Ltd., the Holding Company (JKLC) and Hansdeep Industries & Trading
Company Ltd., the Fellow Subsidiary (HITCL). The Company also does sourcing of its requirements of
clinker & sale of cement/clinker etc. from the above companies. All the contracts or arrangements
or transactions entered into by the Company with the said Related Parties were in the ordinary
course of business and on arms' length basis and were in compliance with the applicable provisions
of the Companies Act, 2013 (Act) and the SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015. A statement showing particulars of contracts or arrangements entered into with
JKLC & HITCL in the prescribed Form AOC-2, pursuant to Section 134(3)(h) of the Act, is attached as
Annexure'B".

The Board has recommended resolutions for approval of the Members at the forthcoming
Annual General Meeting in respect of Material Related Party Transactions to be entered into with
JKLCinthe ordinary course of business and on arm's length basis.

The Related Party Transaction Policy approved by the Board is available on the website of the
Company.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL

Pursuant to Section 152 of the Companies Act, 2013 (Act), Shri Rohni Kumar Gupta retires by
rotation and being eligible offers himself for re-appointment at the forthcoming Annual General
Meeting (AGM). The Board of Directors of the Company has also re-appointed Shri Gupta as Whole-
time Director of the Company, for a term of one year w.e.f. 1% April 2017, subject to requisite
approval of Members of the Company at the forthcoming AGM. The Board recommends his
re-appointment(s) asstated above.

Ms. Kumud Pahuja, Independent Director, resigned from the Directorship of the Company with
effect from 18" March 2017 owing to personal reasons. The Board places on record its appreciation
for the valuable services rendered by Ms. Pahuja during her tenure as the Independent Director of
the Company.

The Board has appointed Ms. Poonam Singh as an Additional (Independent) Director of the
Company for a term of five consecutive years with effect from 14" February 2017, subject to the
approval of Members of the Company at the forthcoming AGM. In terms of Section 161 of the Act,
Ms. Poonam Singh shall hold office as Director up to the date of the forthcoming AGM. The
Company has received a notice in writing together with requisite deposit from a Member of the
Company proposing her candidature as a Director. The Board recommends the appointment of
Ms. Poonam Singh as an Independent Director of the Company.

All the Independent Directors of the Company have given requisite declarations that they meet
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations, 2015.

CONSERVATION OF ENERGY ETC.

The details as required under Section 134 (3) (m) read with the Companies (Accounts) Rules,
2014 isannexed to thisReportas Annexure 'C' and forms part of it.

DEPOSITS

The Company has neither invited nor accepted any deposits from the public.
AUDITORS
(a) Statutory Auditorsand their Report

M/s Om Prakash S. Chaplot & Co., Chartered Accountants, were appointed as Auditors of the
Company for a term of three consecutive years to hold the office from conclusion of the 18" Annual
General Meeting (AGM) held in the year 2014 till the conclusion of its 21% AGM to be held in the year
2017, being the maximum permissible term. Accordingly, pursuant to Section 139 (2) of the
Companies Act 2013, (Act) they will not be eligible for re-appointment as the Auditors of the
Company at the forthcoming AGM.

The Board of Directors places on record its appreciation of the valuable services rendered by
M/s Om Prakash S. Chaplot & Co., as the Auditors of the Company. The observations of the Auditors
in their report on Accounts and the financial statements, read with the relevant notes are self-
explanatory.

Subject to the approval of the Members, the Board of Directors of the Company has
recommended the appointment of M/s Bansilal Shah & Co., Chartered Accountants (Firm
Registration Number: 000384W) as the Auditors of the Company for a period of two years
commencing from the conclusion of 21* AGM till the conclusion of 23" AGM pursuant to Section
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139 of the Act. Requisite Resolution regarding their appointment is included in the Notice of
forthcoming AGM for approval by the Members.

(b) Secretarial Auditor and Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Companies Act, 2013, the Board of Directors
appointed Shri Namo Narain Agarwal, Company Secretary in Practice as Secretarial Auditor to carry
out Secretarial Audit of the Company for the Financial Year 2016-17. The Report given by him for the
said financial year in the prescribed format is annexed to this Report as Annexure 'D'. The
Secretarial Audit Report does not contain any qualification, reservation or adverse remark.

(c) CostAuditorand Cost AuditReport

M/s. HMVN & Associates, Cost Accountants, Delhi conducted the audit of cost records of the
Company for the Financial Year ended 31" March 2016 and as required, Cost Audit Report was duly
filed with the Ministry of Corporate Affairs, Government of India.

The Audit of the cost accounts of the Company for the Financial Year ended 31" March 2017 is
being conducted by the said firm and their Report will also be filed.

PARTICULARS OF REMUNERATION

Disclosure of the ratio of the remuneration of each Director to the median employee's
remuneration and other requisite details pursuant to Section 197(12) of the Companies Act, 2013
(Act) read with Rule 5 (1) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended, is annexed to this Report as Annexure 'E'. Further, Particulars
of Employees pursuant to Rule 5(2) & (3) of the above Rules, form part of this Report. However, in
terms of provisions of Section 136 of the said Act, the Report and Accounts are being sent to all the
Members of the Company and others entitled thereto, excluding the said particulars of employees.
The said information is available for inspection at the Registered Office of the Company during
business hours on working days of the Company upto the forthcoming AGM. Any Member
interested in obtaining such particulars may write to the Company Secretary.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS

During the Financial Year under review, there were no significant and material orders passed by
the Regulators or Courts or Tribunals which would impact the going concern status of the Company
and its future operations.

CORPORATE GOVERNANCE

Your Company reaffirms its commitment to the highest standards of corporate governance
practices. Pursuant to Regulation 34 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015, a Management Discussion and Analysis, Corporate Governance Report and
Auditors Certificate regarding compliance of conditions of Corporate Governance are made a part
of thisReport. The Corporate Governance Report also covers the following:

a) Particulars of the four Board Meetings held during the Financial Year under review.
b) Policy on Nomination and Remuneration of Directors, Key Managerial Personnel and Senior

Managementincluding, inter alia, the criteria for performance evaluation of Directors.

c) The manner in which formal annual evaluation has been made by the Board of its own
performance and that of its Committees and individual Directors.
d) Thedetailswith respecttocomposition of Audit Committee and establishment of Vigil Mechanism.
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e) Detailsregarding Risk Management.
DIRECTORS' RESPONSIBILITY STATEMENT
Asrequired under Section 134(3)(c) of the Companies Act, 2013, your Directors state that:-

(@) in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures;

(b) the accounting policies have been selected and applied consistently and judgments and
estimates made are reasonable and prudent so as to give a true and fair view of the state of
affairs of the Company at the end of the Financial Year and of the profit and loss of the Company
for that period;

(c) properand sufficient care has been taken for the maintenance of adequate accounting records
in accordance with the provisions of the said Act for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities;

(d) theannualaccountshave been prepared onagoing concern basis;

(e) the internal financial controls to be followed by the Company have been laid down and that
such internal financial controls are adequate and were operating effectively; and

(f) the proper systems to ensure compliance with the provisions of all applicable laws have been
devised and that such systems were adequate and operating effectively.

ACKNOWLEDGEMENTS

Your Directors wish to place on record their appreciation for the continued support and
cooperation received from various Government Authorities, Lending Institutions and Business
Associates. Your Directors also thank our valued customers and the esteemed Members for their
trustand patronage.

Your Directors also wish to place on record their appreciation of the contribution made by the
Company's employees at all levels whose hard work, solidarity and indomitable spirit have made
the Company's revival possible. A special thanks to JK Lakshmi Cement Limited, our Holding
company and Hansdeep Industries & Trading Company Limited, a Fellow subsidiary, to whom the
Company owe a great deal of gratitude without whose support financial turnaround and revival of
the Company would not have been possible.

CAUTIONARY STATEMENT

The Directors' Report & Management Discussion and Analysis Report contains forward-looking
statements, which may be identified by the use of words in that direction, or connoting the same.
All statements that address expectations or projections about the future including but not limited
to statements about your Company's strategy for growth, product development, market positions,
expenditures and financial results are forward looking statements.

Your Company's actual results, performance of achievements could thus differ materially from
those projected in such forward looking statements. The Company assumes no responsibility to
publicly amend, modify or revise any forward-looking statements on the basis of any subsequent
development, information or events.

On behalf of the Board of Directors

New Delhi (Onkar Nath Rai)
Date: 10" May 2017 Chairman
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ANNEXURE 'A' TO BOARD'S REPORT

FORM NO. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31* March 2017
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

(vi)
(vii)

REGISTRATION AND OTHER DETAILS
CIN

Registration Date
Name of the Company

Category/Sub-Category of the Company

Address of the Registered Office
and Contact Details

Whether Listed Company (Yes/ No)

Name, Address and Contact Details

of Registrar and Transfer Agent, ifany

L26943RJ1993PLCO07267

15" March 1993

Udaipur Cement Works Limited

Public Company Limited by Shares/
Non-Government Company

Shripati Nagar, P.O. CFA,
Udaipur-313021(Rajasthan)
Ph.No.- 0294 - 2655077

Email id:ucwl.investors@jkmail.com

Website: www.udaipurcement.com

Yes

MCS Share Transfer Agent Ltd.

F-65, First Floor

OkhlaIndustrial Area, Phase -

New Delhi- 110020

Ph.No.:91-11-41406149-52
FaxNo :91-11-41709881
Emailid ; admin@mcsregistrars.com

Website : www.mcsregistrars.com

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
Allthe business activities contributing 10% or more of the total turnover of the Company :-

Sl Name and Description of main products/ NIC Code of the % to total turnover
No. [ services Product/Service * | of the Company
1 Cement 2394 100%

* As per National Industrial Classification (2008)- Ministry of Statistics and Programme Implementation.

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

SI. | Name and Address | CIN/GNL Holding/subsidiary/| % of | Applicable
No | of the Company Associate Shares| Section
Held
1. | JK Lakshmi Cement| L74999RJ1938PLC019511 | Holding 71.03 2(46)
Limited
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IV. SHARE HOLDING PATTERN (Equity Share Capital Break-up as percentage of Total Equity)
(i) Category-wise Share Holding

(Equity Share of ~ 4 each)

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

%

(as on 1% April, 2016) (as on 31* March, 2017) Change
SI. | Category of during
No | Shareholders % of %of | the
Demat Physical Total Total Demat Physical Total Total | year
Shares Shares
A. Promoters **
(1) | Indian
a) | Individual/HUF - - R R
b) | Central Govt. - - - -
c) | State Govt(s) - - - - - - -
d) | BodiesCorp. 22,14,00,000 - | 22,14,00,000 75.00 | 21,72,00,000 21,72,00,000 | 73.58 | (1.42)
e) | Banks/FI - - - - - - - -
f)  Anyother - - - - - - - -
Sub-Total (A) (1):- 22,14,00,000 - | 22,14,00,000 75.00 | 21,72,00,000 21,72,00,000 | 73.58 | (1.42)
(2) | Foreign
a) | NRIs-Individuals - - -
b) | Other-Individuals - - -
c) | BodiesCorp. - - -
d) | Banks/FI - - -
e) | Anyother - - -
Sub-Total (A) (2):- - - R
Total Shareholding of
Promoter (A)=(A)(1)+(A)(2)**| 22,14,00,000 -1 22,14,00,000 75.00 | 21,72,00,000 21,72,00,000 | 73.58 | (1.42)
** The total shareholding of Promoters at (A) above includes 75,11,756 Equity Shares (2.55%) as on 1% April, 2016 & 31" March, 2017,pertaining to constituents of the Promoter
Groupasper SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009. The same does not form part of the Promoter asdefined in the Companies Act, 2013
B. Public Shareholding
1. Institutions
a) Mutual Funds 3,15,048 | 1,33,651 4,48,699 0.15 3,15,048 | 1,33,651 4,48,699 0.15 -
b) Banks/FI 15,17,633 86,541 16,04,174 0.55 12,97,287 86,541 13,83,828 0.47 | (0.08)
) Central Govt. - - - - - - - - -
d) State Govt.(s) - - - - - -
€) | VentureCapitalFunds - - - - - - - - -
f) Insurance Companies 30,852 11,520 42,372 0.01 23,564 11,520 35,084 0.01 -
g) Flls - - - - - - - - -
h) Foreign Venture - - - - - -
Capital Funds
i) Others - - - - - - - - -
Sub-Total (B)(1):- 18,63,533 | 2,31,712 20,95,245 0.71 16,35,899 | 2,31,712 18,67,611 0.63 | (0.08)
2. Non-Institutions
a) Bodies Corp.
) Indian 2,42,73,598 |17,41,445 | 2,60,15,043 8.81 2,30,77,497 | 17,41,445 2,48,18,942 8.41 | (0.40)
i) Overseas - - - - - - - - -
b) Individuals
i) Individual Sharehold- | 2,36,85,051 [22,69,115 | 2,59,54,166 8.79 2,39,20,624 | 21,54,249 2,60,74,873 8.83 | 0.04
ersholding nominal
share capital upto
" llakh
ii) Individual Sharehold- | 1,92,18,297 26,300 | 1,92,44,597 6.52 2,46,48,150 26,300 2,46,74,450 836 | 1.84
ersholding nominal
share capital in
excessof ~1lac
C) Others (Specify)
i) NRI 4,91,229 4,91,229 0.17 5,48,604 - 5,48,604 0.18 | 0.01
i) Co-operative Society 5,000 5,000 0.00 - - - 0.00 | 0.00
iii) | NBFCsregistered - - 0.00 20,800 - 20,800 0.01 | 0.01
with RBI
Sub-Total (B)(2):- 6,76,73,175 ]40,36,860 | 7,17,10,035 24.29 7,22,15,675 | 39,21,994 7,61,37,669 | 25.79 | 1.50
Total Public shareholding 6,95,36,708 |42,68,572 | 7,38,05,280 25.00 7,38,51,574 | 41,53,706 7,80,05,280 | 26.42 | 1.42
(B)=(B)1)+(B)(2)
C. Shares held by Custo- - - - - -
dian for GDRs & ADRs
Grand Total(A+B+C) 29,09,36,708 [42,68,572 |29,52,05,280 100 | 29,10,51,574 | 41,53,706 | 29,52,05,280 100 -
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(ii) Shareholding of Promoter

Shareholding at the beginning of the year Shareholding at the end of the year %
(as on 1°" April 2016) (as on 31* March 2017) change
sl Shareholder's No. of Shares | % of Total | % of Shares | No. of Shares | % of Total % of Shares in
No. Name Shares of Pledged/ Shares of Pledged/ share-
the encumb- the encumbered | holding
Company | ered to total Company to total during
shares shares the year
1 | JKLakshmi 21,38,88,244 72.45 - | 20,96,88,244 71.03 (1.42)
Cement Limited
Total 21,38,88,244 72.45 - | 20,96,88,244 71.03 (1.42)

(iii) Change in Promoters' Shareholding (please specify, if there isno change)

Sl. Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
(as on 1* April 2016)
No. of Shares | % of total | No.of Shares | % of total
shares of shares of
the the
Company Company
1. JK Lakshmi Cement Limited
At the beginning of the year 21,38,88,244 7245 | 21,38,88,244 72.45
Date wise decrease in Promoter's Shareholding during (42,00,000) (1.42)
the year (sale of 42,00,000 shares on 16.03.2017 by
market sale)
At the end of the year i.e 31 March 2017 20,96,88,244 71.03

(iv) Shareholding Pattern of top ten shareholders (Other than Directors, Promoters and Holders
of GDRsand ADRs)

Shareholding at the beginning Shareholding at the end of the

s of the year (as on 1 April 2016) | year (as on 31" March 2017)

NO’ Top Ten Shareholders No. of Shares % of total No. of Shares % of total
' Shares of the Shares of the

Company Company
1 Florence Investech Ltd. M 75,11,756 2.55 75,11,756 2.55
2 Sunflag Commercial Enterprises Limited™ 70,75,000 2.40 70,75,000 2.40
3 Jai Bhikshu Credit and Holdings Limited™ 29,25,000 0.99 29,25,000 0.99
4 Sanjay Jain™ 19,88,474 0.67 24,43,094 0.83
5 Karvy Stock Broking Limited @ - - 20,92,893 0.71
A And J Industrial And Financial Consultancy 16,90,922 0.57 16,90,922 0.57

6 . o
Private Limited "
7 Sharda Goyal @ - - 14,00,000 0.47
8 Amit Goel@ - - 14,00,000 0.47
9 Atul Goel @ - - 14,00,000 0.47
10 | Krishna Das Agarwal™ 13,23,531 0.45 10,10,000 0.34
11 | Manisha Jain** 10,00,000 0.34 10,00,000 0.34
12 | Asha Agrawal** 10,00,000 0.34 10,00,000 0.34
13 | Globe Capital Market Limited** 10,75,000 0.36 5,90,867 0.20
14 | HEM Securities Limited** 13,46,138 0.46 45,551 0.02
Note: More than 98.59% of the Shares of the Company are held in dematerialised form, and are widely traded on daily basis . Therefore,

the date wise increase/decrease in shareholding is not indicated.

A Common Top ten Shareholders ason 1% April 2016 and 31% March 2017.
**Top Ten Shareholders only as on 1* April 2016.

@ Top ten Shareholders only as on 31* March 2017.
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(v) Shareholding of Directors and Key Managerial Personnel
(Equity Share of ~ 4 each)

Shareholding at the beginning of Cumulative Shareholding
the year (as on 1" April 2016 ) during the year
Sl For each of the Director and KMP No. of Shares % of total No. of Shares | % of total
No. shares of the shares of
Company the
Company
1. Shri Onkar Nath Rai, Director
At the beginning of the year 1 0.00 1 0.00
Increase in Shareholding during the year 100 0.00
At the end of the year i.e. 31.3.2017 101 0.00
Shri Rohni Kumar Gupta, WTD, CFO & Company Secretary
2. | Atthe beginning of the year 101 | 0.00 | 101 | 0.00
Increase/Decrease in Shareholding during the year No Change
At the end of the year i.e. 31.3.2017 | 101 | 0.00

Note : Shri Vinit Marwaha, Shri Ganpat Singh and Ms Kumud Pahuja (ceased to be Director w.e.f. 18" March, 2017) and Ms. Poonam
Singh (appointed as Director w.e.f. 14" Feb, 2017), Directors of the Company were not holding any shares in the Company at the
beginning of the year, i.e, as on 1% April 2016 and at the end of the year i.e, as on 31% March 2017. Also, there was no
increase/decrease in their shareholding during the Financial Year 2016-17.

V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment

(Amountin ~ Crores)

Secured Loans Unsecured Loans Deposit Total Indebtedness
Particulars excluding
Deposits
Indebtedness at the beginning of the Financial Year (as on 1 April 2016
() Principal Amount 345.23 - - 345.23
(i) | Interest due but not paid - - - -
(iii) | Interest accrued but not due 17.73 - - 17.73
Total (i+ii+iii) 362.96 - - 362.96
Change in indebtedness during the Financial Year
Addition 190.57 - - 190.57
Reduction (4.07) - - (4.07)
Net Change 186.50 - - 186.50
Indebtedness at the end of the Financial Year (as on 31 March 2017)
() Principal Amount 525.26 - - 525.26
(i) | Interest due but not paid - - - -
(iii) | Interest accrued but not due 24.20 - - 24.20
Total (i+ii+iii) 549.46 - - 549.46

Note :  On transition from Indian GAAP to IND AS as on 01.04.2015, the figures of indebtedness at the beginning of the Financial Year
2016-17 has been regrouped/rearranged, where necessary.
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager

(" in Lacs

Sl.
No.

Particulars of Remuneration

Name of MD/WTD/ Manager
Shri Rohni Kumar Gupta, Whole-time
Director, CFO and Company Secretary

Total Amount

1. Gross Salary

(a) Salary as per provisions 93.207 93.207
contained in section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s 2.796 2.796
17(2) Income-tax Act, 1961
2. Others (mainly contribution to 3.348 3.348
Provident Fund)
Total (A) 99.351 99.351
Ceiling as per the Act 190.20* 190.20*
(The Company does not have Sweat Equity/Scheme for stock option.)
*Based on Effective Capital of the Company as on 31* March, 2016 as per Schedule V to the Companies Act, 2013.
B. Remuneration to other Directors:
(" inLacs
Name of Directors
Sl. | Particulars of Total
No.[ Remuneration Shri Onkar [ Ms. Kumud|Shri Ganpat | Shri Vinit [Ms. Poonam| Amount
Nath Rai Pahuja # Singh Marwaha| Singh@
1. | Independent Directors
(@) | Fee for attending Board, 1.425 1.125 - - 0.200 2.750
Committee Meetings
(b)| Commission - - - - - -
Total (1) 1.425 1.125 - - 0.200 2.750
2. | Other Non Executive Directors
(@) | Fee for attending Board, - - 0.725 0.550 - 1.275
Committee Meetings
(b)| Commission - - - - - -
Total (2) - - 0.725 0.550 - 1.275
Total (B)= (1+2) 4.025
Total Managerial Remuneration (A+B) 103.376**

Overall Ceiling as per
the Act

~ 190.20 lacs (excluding Sitting Fee)

@ Appointed asaDirector w.e.f. 14" February, 2017
# CeasedtobeaDirectorw.e.f. 18" March, 2017.
** Total Remuneration to Whole-time Director and other Directors (being the total of A and B), includes sitting fees of

~4.025lacs

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD: Remuneration
to Shri Rohni Kumar Gupta, Whole-time Director, CFO & Company Secretary (KMP) is provided

atpointVI(A).
VII.

PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

There were no penalties,

punishment or compounding of offences during the Financial Year ended 31" March, 2017.
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ANNEXURE 'B' TO BOARD'S REPORT
Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of Section 134 of the Companies Act, 2013 and Rule 8(2) of the

Companies (Accounts) Rules, 2014)
This Form pertains to the disclosure of particulars of contracts/arrangements entered into by the Company
with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain
arm's length transactions under third proviso thereto.
1. Details of contracts or arrangements or transactions not atarm's length basis: NIL

2. Details of material contracts or arrangement or transactions at arm's length basis for the Financial Year
ended 31* March 2017 are as follows:

Name of Related Nature of contracts/ | Duration of Salient terms of the Date (s) of Amount
Party and Nature | arrangements/ contracts/ Contracts or approval by | paid as
of relationship transactions arrangements/ | arrangements or the Board, if | advances,
transactions transactions including any if any
the value, if any (" _in Crores)
JK Lakshmi Cement | Brand Royalty & June 2013 Brand Royalty @1% N.A.* 3.74
Limited - Holding other goods ongoing using Brand name of JK
Company Lakshmi Cement and
other goods at Arms’
length price
JK Lakshmi Cement | Issue of 5% CRPS - 600 Shares of N.A. 6.00
Limited - Holding "~ 1,00,000 each at par
Company against cash which
carries a Put and a Call
option
JK Lakshmi Cement | Additional - In view of upward N.A. 52.24
Limited - Holding Promoter’s revision of Project cost,
Company contribution/other additional Promoter
advances contribution funded
JK Lakshmi Cement | Sale of Cement & June 2013 Sale of Cement/other N.A* 16.42
Limited - Holding other goods ongoing goods at Arms’ length
Company price
Hansdeep Purchase of Clinker June 2015 Purchase of Clinker at N.A* 51.19
Industries & ongoing Arms’ length price
Trading Co. Ltd. —
Fellow subsidiary
Hansdeep Sale of Cement & August 2016 Sale of Cement & Clinker N.A* 26.14
Industries & Clinker ongoing at Arms’ length price
Trading Co. Ltd. —
Fellow subsidiary
Hansdeep Inter-corporate Term | August 2015 Inter-corporate Term N.A* 175.00
Industries & Loan ongoing Loan for modernization
Trading Co. Ltd. — & up-gradation of
Fellow subsidiary Cement Plant at market
rate.
Hansdeep Finance Charges on August 2015 Interest charges at Arms’ N.A* 54.04
Industries & Inter Corporate Term | ongoing length price and
Trading Co. Ltd. - Loan applicable Finance
Fellow subsidiary charges at market rate.

*  Not applicable since the contract was entered into in the ordinary course of business and on Arm's length basis,
marketrate.

Note: All transactions with JKLC & HITCL have been disclosed irrespective of whether they are covered under Section 188

ofthe Companies Act, 2013 or not.
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ANNEXURE 'C' TOBOARD'SREPORT

Particulars of Energy Conservation, Technology Absorption and Foreign Exchange Earnings and
Outgo required under the Companies (Accounts) Rules, 2014

(A) Conservation of Energy

Udaipur Cement Works Ltd. took following initiatives with a view to conserve energy and reduce
fuel consumption:

Optimization of water spray systems in VRM to avoid mill vibration and to improve running
hours.

Optimization of VCM main drive power by judicious use of VFD.
Modified cooler blaster logic to avoid snowmen formation.
Modified cooler water spray logic for effective operation of ESP.
Implementation of PID loopsin VRM to conserve power.
Optimization of Cooler stroke length to reduce clinker temperature.

Optimization of Pyro Compressor uses.

(B) Technology absorption, adaptation and innovation by technology adaptation

Installation of fresh air damper in PH down comer duct.
Increase in height of top cyclone dip tube to lower return dust percentage.

Retrofitted the existing VCM with increased table speed, modified roller and new upgraded
classifier.

Retrofitted existing VRM with increased table speed, modified roller and new upgraded
classifier.

(C) ResearchandDevelopment

During the period ended 31% March 2017 there was no expenditure on research and
developmentin view of ongoing intense project activity.

(D) Exports, Foreign Exchange Earnings and Outgo

During the period ended 31" March 2017 there was no Export and Foreign Exchange earnings.
The Foreign Exchange outgo on account of import of capital machinery of = 654.21 lacs and
travelling expenses of ~ 1.60 lacs aggregatesto ~ 655.81 lacs.
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ANNEXURE'D' TOBOARD'SREPORT

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2017
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Udaipur Cement Works Limited,
Shripati Nagar, P.O. CFA,
Udaipur-313021

(Rajasthan)

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Udaipur Cement Works Limited (hereinafter called "the
Company"). Secretarial Audit was conducted in @ manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company's books, papers, minute books, forms and returns filed
and other records maintained by the Company and also the information provided by the Company,
its officers, agents and authorized representatives during the conduct of secretarial audit, | hereby
report that in my opinion, the Company has, during the audit period covering the Financial Year
ended on 31" March, 2017 (Audit Period), complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance-mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records

maintained by the Company for the Financial Year ended on 31" March, 2017 according to the

provisions of:

(i) TheCompaniesAct, 2013 ("the Act") and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 ("SCRA™) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 ('SEBI Act"):-

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009-(Not applicable to the Company during the Audit Period);

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employees Stock Purchase Scheme) Guidelines, 1999 - (Not applicable to the Company
during the Audit Period);
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(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008- (Not applicable to the Company during the Audit Period);
(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client;
(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009-
(Notapplicable to the Company during the Audit Period),
(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998- (Not
applicable to the Company during the Audit Period); and
() The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (LODR)
(vi) Management has identified and confirmed the following laws as being specifically applicable to
the Company and complied with:-
* Limestone and Dolomite Mines Labour Welfare Fund Act, 1972 and Limestone and Dolomite
Mines Labour Welfare Fund Rules, 1973
®* MinesAct, 1952 and MinesRules, 1955
* MinesVocational Training Rules, 1966
* Metalliferous MinesRegulations, 1961, Mineral Conservation and Development Rules, 1988
* Minesand Minerals (Development and Regulation) Act, 1957 and Mineral Concession Rules,
1960
® Bureau of Indian Standards Act, 1986 and Cement (Quality Control) Order, 2003
| have also examined compliance with the applicable clauses of the following:
(i) Mandatory Secretarial Standard 1 and Secretarial Standard 2 issued by the Institute of
Company Secretaries of India,
(ii) TheListing Agreement entered into by the Company with the Stock Exchange.
During the period under review, the Company has complied with the provisions of the Acts, Rules,
Regulations, Guidelines, Standards, etc. as mentioned above.

| further reportthat:

The Board of Directors of the Company is duly constituted with proper balance of Executive
Director, Non-Executive Directors and Independent Directors. The changes in the composition of
the Board of Directors that took place during the period under review were carried out in
compliance with provisions of the Act.

Adequate Notice is given to all directors in advance to schedule the Board Meetings. Agenda and
detailed notes on agenda were also sent at least seven days in advance and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the Meeting.

All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded
in the Minutes of the Meetings of the Board of Directors or Committee of the Board, as the case may
be.

| further report that, based on review of compliance mechanism established by the Company and
on the basis of compliance certificate issued by the Company Executives and taken on record by the
Board of Directors and Audit Committee at their meetings, there are adequate systems and
processes in the Company commensurate with the size and operations of the Company to monitor
and ensure compliance with applicable laws, rules, regulations and guidelines.
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| further report that, during the audit period, the following major events have taken place -

(i) The Company redeemed Zero Coupon Preference Sharesof ™~ 509.52 lacs on due date.

(i) The Company issued Cumulative Redeemable Preference Shares (CRPS Series B) of ~ 600 lacsto
the Promoter / Holding company on Private Placement basis with Members approval, by means
of Special Resolution dated 17" March, 2017 passed through Postal Ballot process.

(iif) The Company obtained Members approval, pursuant to Section 188 of the Act and Regulation
23 of LODR, by means of two Resolutions passed at the Annual General Meeting of the
Company for related party transactions (in the ordinary course of business and at Arm's length
basis) with its Holding company and a fellow-subsidiary company upto a maximum amount of

= 750 Crores each from financial year 2016-17 onwards.
Namo Narain Agarwal

Place : New Delhi Secretarial Auditor
Date : 1% May, 2017 CP No. 3331, FCS No. 234

This report is to be read with our letter of even date which is annexed as Annexure A and forms an
integral part of this report.

'Annexure A'
To,
The Members,
Udaipur Cement Works Limited,
Shripati Nagar, P.O. CFA,
Udaipur-313021
(Rajasthan)
My report of even date on Secretarial audit for the Financial Year ended 31" March, 2017 is to be
read along with this letter stating that -
1. Maintenance of secretarial record is the responsibility of the management of the Company. My
responsibility is to express an opinion on these secretarial records based on my audit.
2. | have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in Secretarial records. | believe that the
processes and practices, | followed provide a reasonable basis for my opinion.
3. I have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.
4. Where ever required, | have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events etc.
5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My examination was limited to the verification of
procedures on test basis.
6. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor
of the efficacy or effectiveness with which the management has conducted the affairs of the
Company.

Namo Narain Agarwal
Place : New Delhi Secretarial Auditor
Date : 1% May, 2017 CP No. 3331, FCS No. 234
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ANNEXURE 'E' TO BOARD'S REPORT

Disclosure pursuant to Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 as amended
vide MCA Notification dated 30" June 2016, for the Financial Year 2016-17 ended 31* March 2017:

A.

The ratio of the remuneration of each Director to the median remuneration of the
employees of the Company - (a) Non-executive Directors: Shri Onkar Nath Rai, 0.52;
Shri Vinit Marwaha, 0.18 ; Shri Ganpat Singh, 0.19; Ms. Kumud Pahuja*, 0.34 and
Ms. Poonam Singh#, 0.07, (b) Executive Director: Shri Rohni Kumar Gupta, WTD, CFO &
Company Secretary, 31.68.

# Appointed asaDirector w.e.f. 14" February 2017.
*  Ceased tobeaDirectorw.e.f. 18" March 2017.

The percentage increase in remuneration of each Director, Chief Executive Officer, Chief
Financial Officer, Company Secretary - Due to inadequacy of profits for the Financial Year
2016-17, no commission was paid to the Directors. However, the KMP received normal
annual increment in the Salary. Executive Director & KMP - Shri Rohni Kumar Gupta, WTD,
CFO & Company Secretary 11 %. Non-executive Directors — Shri Onkar Nath Rai, 32%; Shri
Vinit Marwaha, (35%); Shri Ganpat Singh, 91%; Ms. Kumud Pahuja, 105% and Ms. Poonam
Singh, Not Applicable.

The percentage increase in the median remuneration of employeesis 34.18 %. The number
of permanentemployees on the rolls of Company - 281.

Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last Financial Year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there are
any exceptional circumstances for increase in the managerial remuneration - On an average
employee received an annual increment of 23.39% with individual increment varying from
0 to 64%. There was an increase of 11% in managerial remuneration during the current
Financial Year.

We affirm that the remuneration paid during the Financial Year 2016-17 is as per the
Remuneration Policy of the Company.
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CORPORATE GOVERNANCE REPORT
1. COMPANY'SPHILOSOPHY ON CODE OF GOVERNANCE

Corporate Governance is an integral part of values, ethics and best business practices followed
by the Company. The core values of the Company are:

o commitmentto excellence and customer satisfaction
e Mmaximizing long termshareholders' value

¢ sociallyvalued enterprise and

o caringfor people and environment

In a nutshell, the philosophy can be described as observing of business practices with the
ultimate aim of enhancing long term shareholders' value and commitment to high standard of
business ethics by following best corporate governance norms in true letter and spirit. The
Company has in place a Code of Corporate Ethics and Conduct reiterating its commitment to
maintain the highest standards in its interface with stakeholders and clearly laying down the core
values and corporate ethics to be practiced by its entire management cadre.

2. BOARD OF DIRECTORS

As on 31" March 2017, the Board of Directors of the Company, consists of Five Directors
comprising of one Executive Director and four Non-executive Directors (NED) out of four NED two
are Independent Directors (IND). Four Board Meetings were held during the Financial Year 2016-17
ended 31* March 2017, on 13" May 2016, 12" August 2016, 9" November 2016 and 14" February
2017. Attendance and other details of the Directors are given below:

Name of the Category No. of Whether No. of other Directorships and Committee
Directors Board last AGM Memberships/Chairmanships
Meetings attended Directorships | Committee Committee
Attended | (17.09.2016) $ Memberships [Chairmanships
@ @
1) @ @) (4) () (6) ()
Shri Onkar Nath Rai* IND 4 Yes -
Shri Vinit Marwaha NED 3 No 3
Shri Rohni Kumar Gupta Executive 4 Yes
Shri Ganpat Singh NED 4 Yes
Ms. Kumud Pahuja*” IND 4 No -
Ms. Poonam Singh*# IND 1 N.A. 1

*  The appointment of Independent Directors is in accordance with the provisions of the Companies Act,
2013 and the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations).

$ Excluding private companies and companies under Section 8 of the Companies Act, 2013. Independent
Directorships held by the Directors are in accordance with the Listing Regulations.

@ Only covers Memberships/Chairmanships of Audit Committee and Stakeholders' Relationship
Committee.

# Ms. Poonam Singh was appointed as an Additional Director in the category of Independent Director for
tenure of five consecutive yearsw.e.f. 14" February 2017, subject to approval of the Members.

A Ms. Kumud Pahuja resigned from the Directorship of the Company w.e.f. 18" March, 2017.
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The Board periodically reviews Compliance reports of all laws applicable to the Company and
the steps taken by the Company to rectify instances of non-compliances, if any. With a view to foster
an improved compliance reporting and monitoring in the Company, the Company implemented a
web based legal compliance tool called “Compliance Manager” developed by Ernst & Young (EY),
which isworking effectively. Further, legal risks are monitored and mitigated through regular review
of changes in the regulatory framework. The Board is also satisfied that plans are in place for orderly
succession for appointments to the Board and to senior management.

The Company has a Code of Conduct for Management Cadre Staff (including Executive
Director), which is strictly adhered to. In terms of the provisions of Regulation 17(5) of Listing
Regulations and contemporary practices of good Corporate Governance, a Code of Conduct was
laid down by the Board for all the Board Members and Senior Management of the Company. The
said code is available on the website of the Company www.udaipurcement.com. All the Board
Members and Senior Management Personnel have affirmed compliance with the said Code. This
Report contains a declaration to this effect signed by Shri Rohni Kumar Gupta, Whole-time Director,
CFO & Company Secretary .

None of the Directors are related to each other within the meaning of the Companies Act, 2013.

The number of Equity Shares of ~ 4 each held by the Non-executive Directors as on 31% March 2017
are: Shri Onkar Nath Rai - 101 shares, Shri Vinit Marwaha, Shri Ganpat Singh and Ms. Poonam Singh do
not hold any shares in the Company. The Company does not have any outstanding convertible
instruments.

3. SEPARATE MEETING OF THE INDEPENDENT DIRECTORS

In accordance with the provisions of Schedule IV to the Companies Act, 2013 and
Regulation 25 of the Listing Regulations, a separate meeting of the Independent Directors of the
Company was held on 14" February, 2017. Shri Onkar Nath Rai was unanimously elected as
Chairman of the meeting and all the Independent Directors of the Company were present at the
said Meeting.

4. FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

In accordance with the provisions of Regulation 25(7) of the Listing Regulations, the Company
has been conducting various familarisation programmes. The details of such familarisation
programmes for Independent Directors have been disclosed on the website of the Company, the
web link for which is www.udaipurcement.com./familiarisation%20Programme.pdf

5. PERFORMANCEEVALUATION

The Board of Directors has made formal annual evaluation of its own performance and that of
its committees and individual Directors pursuant to the provisions of the Companies Act, 2013 and
the corporate governance requirements as prescribed under Listing Regulations.

Performance of the Board was evaluated after seeking inputs from all the Directors on the basis
of the criteria such as adequacy of its composition and structure, effectiveness of board processes,
information and functioning, etc.

The performance of the committees was evaluated by the Board after seeking inputs from the
committee members on the basis of criteria such as composition of committees, terms of reference
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of committees, effectiveness of the committee meetings, participation of the members of the
committee in the meetings, etc.

The Board and the Nomination and Remuneration Committee also carried out evaluation of the
performance of individual Directors on the basis of criteria such as attendance and effective
participation and contributions at the meetings of the Board and its committees, exercise of his/her
duties with due & reasonable care, skilland diligence, etc.

In a separate meeting of the Independent Directors of the Company, performance of
Non-independent Directors, performance of Board as a whole and performance of Chairman were
evaluated, taking into account the views of Executive Director and Non-executive Directors of the
Company. The Chairman of the Meeting of the Independent Directors apprised the Board about the
evaluation carried by itand that the Independent Directors were fully satisfied in this regard.

6. AUDITCOMMITTEE

The Company has an Audit Committee of Directors since 2001. The composition and the ‘Terms
of Reference' of the Committee are in conformity with the provisions of Section 177 of the
Companies Act, 2013 and Regulation 18 of the Listing Regulations.

The Committee consists of three Directors, out of which two are Independent Directors and one
is Executive Director. Four meetings of the Audit Committee were held during the Financial Year
ended 31" March 2017.

Dates of the Meetings and the number of Members attended:

Date of Meeting Number of Members attended
13" May 2016 3
12™ August 2016 3
9™ November 2016 3
14" February 2017 3

The names of the Members of the Committee and their attendance at the Meetings:

Name Status No. of Meetings
attended

Shri Onkar Nath Rai Chairman 4

Ms. Kumud Pahuja* Member 4

Shri Rohni Kumar Gupta Member 4

Ms. Poonam Singh** Member -

**  Appointed asa Member of the Audit Committee w.e.f. 14" February, 2017.
*  Ceased to be aMember of the Audit Committee w.e.f 18" March 2017.

The Chief Financial Officer who is also Company Secretary of the Company regularly attends
the Committee meetings and acts as the Secretary of the Committee.
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7. STAKEHOLDERS'RELATIONSHIP COMMITTEE

The Company has a Stakeholders' Relationship Committee at the Board Level which consists of
three Directors out of which one is Executive Director and two are Non-executive Directors
including one Independent Director. The composition and the ‘Terms of Reference' of the
Committee are in conformity with the provisions of Section 178 of the Companies Act, 2013 and
Regulation 20 of the Listing Regulations.

Dates of the Meetings and the number of Members attended:

Date of Meeting Number of Members attended
13" May 2016 3
12™ August 2016 3
9™ November 2016 3
14™ February 2017 2
The names of the Members of the Committee and their attendance at the Meetings:
Name Status No. of Meetings attended
Shri Onkar Nath Rai Chairman 4
Shri Vinit Marwaha Member 3
Shri Rohni Kumar Gupta Member 4

Shri Rohni Kumar Gupta, Whole-time Director, CFO & Company Secretary, is the Compliance
Officer who oversees the investors' grievances including related to transfer of shares, non-receipt of
balance sheet etc. During the Financial Year ended 31" March 2017, the Company received only 2
complaints from the investors and the same have since been resolved to the satisfaction of
shareholders. Also, there are no complaints pending in respect of previous period.

The share transfer formalities are attended as required. All valid requests for transfer of shares
in physical form were processed in time and there were no pending transfers of shares. During the
Financial Year ended 31" March 2017, 19 Meetings of the Share Transfer Committee were held.

8. NOMINATION AND REMUNERATION COMMITTEE

The Company has a 'Nomination and Remuneration Committee' comprising of three Directors,
all being Non-executive Directors out of which two are Independent Directors. The composition and
the 'Terms of Reference' of the Committee are in conformity with the provisions of Section 178 of
the Companies Act, 2013 and Regulation 19 of the Listing Regulations.

Dates of the Meeting and the number of Members attended:

Date of Meeting Number of Members attended
14" February 2017 2
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The names of the Members of the Committee and their attendance at the Meeting:

Name Status No. of Meetings attended
Ms. Kumud Pahuja* Chairperson 1
Shri Onkar Nath Rai Member 1
Shri Vinit Marwaha Member 0
Ms. Poonam Singh** Member -

**  Appointed asa Member of the Committee w.e.f. 14" February, 2017.
*  Ceased to be aChairperson/Member of the Committee w.e.f 18" March 2017.
9. NOMINATION AND REMUNERATION POLICY

In accordance with the provisions of the Companies Act, 2013 and Listing Regulations, the
Company has put in place the Nomination and Remuneration Policy for the Directors, Key
Managerial Personnel and other employees of the Company including criteria for determining
qualifications, positive attributes and independence of a Director as well as a policy on Board
Diversity. The policy provides as follows:

(i) The Nomination and Remuneration Committee of Directors (the Committee) shall take into
consideration the following criteria for recommending to the Board for appointment as a Director of
the Company: (a) Qualifications & experience. (b) Positive attributes like - respect for Company's
core values, professional integrity, strategic capability with business vision, etc. (c) In case the
proposed appointee is an Independent Director, he should fulfill the criteria for appointment as
Independent Director as per the applicable laws & regulations. (d) The incumbent should not be
disqualified for appointment as a Director pursuant to the provisions of the Act or other applicable
laws & regulations.

(i) The Committee will recommend to the Board appropriate compensation to Executive
Directors subject to the provisions of the Act, Listing Regulations and other applicable laws &
regulations. The Committee shall periodically review the compensation of such Directors in relation
to other comparable companies and other factors, the Committee deems appropriate. Proposed
changes, if any, in the compensation of such Directors shall be reviewed by the Committee subject
to approval of the Board.

(iii) The Board will review the performance of a Director as per the structure of performance
evaluation adopted by the Board for Directors including Executive Director.

(iv) The Committee will review from time to time Board diversity to bring in professional
performance in different areas of operations, transparency, corporate governance, financial
management, risk assessment & mitigation strategy and human resource management in the
Company. The Company will keep succession planning and board diversity in mind in
recommending any new name of Director for appointment to the Board.

(v) The eligibility criteria for appointment of Key Managerial Personnel (KMPs) and other
senior management personnel shall vary for different positions depending upon the job description
of the relevant position. In particular, the position of KMPs shall be filled by senior personnel having
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relevant qualifications and experience. The Compensation structure for KMPs and other senior
management personnel shall be as per Company's remuneration structure taking into account
factors such as level of experience, qualification and suitability which shall be reasonable and
sufficient to attract, retain and motivate them. The remuneration would be linked to appropriate
performance benchmarks. The remuneration may consist of fixed and incentive pay reflecting short
and long-term performance objectives appropriate to the working of the Company and its goals.

10. REMUNERATION PAID TO DIRECTORS

(i) Executive Director: The aggregate value of salary, perquisites and contribution to Provident
Fund for the Financial Year ended 31* March 2017 to Shri Rohni Kumar Gupta, Whole-time Director,
CFO & Company Secretaryis ~ 99.35 lacs. The Company does not have any Stock option Scheme. For
more details about components of remuneration, please refer to Form MGT- 9, which forms part of
the Directors' Report.

The tenure of office of the Whole- time Director is one year from the date of his re-appointment
i.e. 1" April 2017. In the case of Whole-time Director, notice period is six months.

(i) Non Executive Directors (NEDs): During the Financial Year 2016-17, the Company paid
sitting fees aggregating to ~ 4,02,500 to all the Non-executive Directors (NEDs) for attending the
meetings of the Board and Committees of Directors of the Company. The Non-executive Directors
did not have any other material pecuniary relationship or transactions vis-a-vis the Company during
the year except as stated above.

11. GENERALBODY MEETINGS

Location and time for the last three Annual General Meetings (AGMs) of the Company were:

Year Location Date Time
2012-14 | Hotel Maharani Palace, Station Road, 18.08.2014 11.00 A.M.
Jaipur-302 001
2014-15 | Shripati Nagar, P.O. CFA, Udaipur -313 021 19.09.2015 11.00 A.M.
(Rajasthan)
2015-16 | Shripati Nagar, P.O. CFA, Udaipur -313 021 17.09.2016 11.00 A.M.
(Rajasthan)

Special Resolutions regarding appointment of Shri Onkar Nath Rai as Independent Director,
borrowing monies and creation of security upto ~ 600 Crores pursuant to Section 180(1)(c) and
180(1)(a) of the Companies Act, 2013, issue of Cumulative Redeemable Preference Shares and
re-appointment of Shri Rohni Kumar Gupta as the Whole- time Director of the Company were
passed at the AGM held on 18" August 2014, for the Financial Year 2012-14, Special Resolutions
regarding approval of Related Party Transactions with JK Lakshmi Cement Limited and Hansdeep
Industries & Trading Company Limited, borrowing monies upto ~ 750 Crores pursuant to Section
180(1)(c) of the Companies Act, 2013 and revision/increase in the remuneration of Shri Rohni
Kumar Gupta, Whole-time Director were passed at the AGM held on 19" September 2015, for the
Financial Year 2014-15 and a Special Resolution regarding re-appointment of Shri Rohni Kumar
Gupta as the Whole- time Director of the Company was passed at the last AGM held on
17" September 2016 for the Financial Year 2015-16 .
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A Special Resolution for issuance of 600, 5% Cumulative Redeemable Preference Shares of
" 1Laceach (CRPS Series B) aggregating to ~ 6 Crores on Private Placement basis was passed by way
of Postal Ballot during the Financial Year ended 31% March 2017. The Company extended e-voting
facility through Central Depository Services (India) Ltd. (CDSL), as an alternate to its Members to
enable them to cast their vote electronically instead of dispatching physical postal ballot forms. Shri
Namo Narain Agarwal, Company Secretary in Whole- time Practice was appointed as the Scrutinizer
for conducting the postal ballot/e-voting process. After receiving the Scrutinizer's Report, it was
announced that the Special Resolution was passed with requisite majority on 17" March 2017. The
voting pattern on the said resolution: % of total valid votes cast in favour of the Resolution are
99.96% and cast against the resolution are 0.04%

There isno immediate proposal for passing any resolution through Postal Ballot.
12. DISCLOSURES

(a) Related Party Transactions: Disclosures on materially significant related party transactions that
may have potential conflict with the interests of the Company at large: None.

During the Financial Year 2016-17 ended 31" March 2017, the Company has entered into material
Related Party Transactions in the ordinary course of business and on arm’s length basis, requisite
disclosures have been made in Board's Report and in the financial statements.

Suitable disclosures as required by IND AS 24-Related Party Transactions have been made in the
Annual Report. All the Related Party Transactions are dealt with in accordance with the provisions of
the Companies Act, 2013 and Regulation 23 of the Listing Regulations.

The Company has formulated a policy on the materiality of Related Party Transactions and also on
dealing with Related Party Transactions. This Policy is available on the website of the Company and
the weblink for the same is www.udaipurcement.com/Related%20Party%20Policy.pdf

(b) Details of non-compliance by the Company, penalties, strictures imposed on the Company by
Stock Exchange or SEBI or any Statutory Authority, on any matter related to capital markets, during
the last three years: There were no cases of non-compliance of any matter related to capital markets
during the last three years.

(c) Vigil Mechanism/Whistle Blower Policy: The Board of Directors of the Company at its meeting
held on 13" August 2014 has established a Policy on Vigil Mechanism for the Directors and
Employees of the Company to report their genuine concerns or grievances relating to actual or
suspected fraud, unethical behaviour, violation of the Company's Code of Conduct or Ethics Policy,
and any other event which would adversely affect the interests of the business of the Company.
Whistle Blowers may send their concerns/complaints to the Chairman of Audit Committee in a
sealed envelope marked confidential, for appropriate action.

The details of establishment of such mechanism has been also disclosed on the website of the
Company. Itisaffirmed that no personnel has been denied access to the Audit Committee.

(d) Prevention of Sexual Harassment of Women at Workplace: Your Company is sensitive to
women employees at workplace. As required under the Sexual Harassment of Women at the
Workplace (Prevention, Prohibition & Redressal) Act, 2013, the Company has a formal policy to
ensure safety of women and prevention of sexual harassment and has set up Internal Complaints
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Committee (ICC) atits work place to redress the complaints of women employees.
During the year, no complaint has been filed with ICC with allegation of Sexual Harassment.

(e) Risk Management: The Company has an elaborate risk management system to inform Board
Members about risk assessment and minimization procedures.

(f) Disclosure of commodity price risks and commodity hedging activities: Please refer to Point 14
(xiv) of thisReport

13. MEANSOFCOMMUNICATION

Quarterly, half-yearly and annual results are normally published in the leading English
newspapers, namely, The Financial Express and one regional daily “Jagruk Times” (Udaipur), having
wide circulation and promptly furnished to the Stock Exchange for display on its website. The
financial results are also displayed on the Company's website — www.udaipurcement.com. No
Presentation was made to institutional investors or to the analysts.

14. GENERAL SHAREHOLDERS INFORMATION
() Registered Office
Shripati Nagar, P.O. CFA, Udaipur-313 021, Rajasthan
(i) Annual General Meeting (AGM)

(a) DateandTime: Please refer to notice of the AGM.
Venue: Regd. Office: Shripati Nagar, P.O. CFA, Udaipur -313 021 (Rajasthan)

(b) A brief resume and other particulars of Director(s) seeking appointment or
re-appointment at the aforesaid AGM are given in the Notes to the Notice convening
the said AGM.

(iii) Financial Calendar (Tentative)

Financial Reporting

« for the quarter ending 30.06.2017
« for the half-year ending 30.09.2017 } Within 45 days of the end of the quarter
« for the quarter ending 31.12.2017
« for the year ending 31.03.2018 (Audited) Within 60 days of the end of the Financial Year
» Annual General Meeting for the Financial Between July and September 2018
Year ending 2017-18

(iv) Dividend Payment Date: No dividend is declared for the Financial Year 2016-17.
(v) Date of Book Closure: Asinthe AGM Notice.

(vi) Names and address of Stock Exchange where Equity Shares of the Company are listed:
The Equity Shares of the Company (Face Value: ~ 4 each) are listed on BSE Ltd., Phiroze
Jeejeebhoy Towers, Dalal Street, Mumbai—400001.
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The annual listing fee for the Financial Year 2017-18 has been paid to the aforesaid Stock
Exchange.

The securities of the Company are not suspended from trading.

(vii) Security Code for Company's Equity Shares on Stock Exchange and ISIN No.:
BSE—-530131, ISIN No. INE225C01029

(viii) Stock Market Price Data

Months (2016-17) BSELtd. (")

HIGH LOW
April 2016 12.97 10.50
May 2016 12.70 11.17
June 2016 13.70 11.20
July 2016 16.74 12.88
August 2016 18.45 15.00
September 2016 23.80 17.25
October 2016 28.40 20.05
November 2016 25.95 16.55
December 2016 20.20 18.00
January 2017 22.75 18.35
February 2017 25.85 21.55
March 2017 29.70 21.90

(ix) Udaipur Cement Works Ltd.'s Share Performance v/s BSE Sensex (April'16-March'17)

Udaipur Cement Work Ltd.'s Share Performance v/s BSE Senex (April '16-March'17)
—&—UCWL's Closing Share Price === BSE
250.00

200.00 A\ /
150.00 \‘\/."

100.00 A

Relative value to 100

50.00

0.00

Apr-16 May-16 Jun-16 Jul-16 Aug-16 Sept-16 Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17
Month & Year
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(x) Distribution of Shareholdings as on 31" March, 2017

Category No. of Equity Shares Y No. of "
(No. of Shares) of Rs. 4 each ° Shareholders °
1-500 36,56,342 1.24 16058 67.06
501-1000 27,33,323 0.93 3066 12.80
1001-5000 89,30,445 3.03 3365 14.05
5001-10000 52,64,959 1.78 663 2.77
10001 & above 27,46,20,211 93.02 794 3.32
TOTAL 29,52,05,280 100.00 23946 100.00

(xi) Share Transfer System

Allvalid requests for transfer/ transmission of Equity shares held in physical form are processed
within a period of 15 days from the date of receipt thereof and the Share Certificates duly
transferred are immediately returned to the transferee/lodger. Transaction in the dematerialized
Shares are processed by NSDL/CDSL through the Depository Participants with whom the
shareholders are maintaining their demat account.

(xii) Dematerialisation of Sharesand Liquidity

The Equity Shares of the Company are | Shares held in Physical/Demat Form (with NSDL &

actively traded on BSE. Trading in the | CDSL)as on 31" March 2017
Equity Shares of the Company is 141%
permitted only in dematerialised form. Ph. sical
Shareholders may therefore, in their y
own interest, dematerialise their
holdings in physical form, with any one of
the Depositories namely NSDL and CDSL.
The ISIN No. for Equity Shares of the
Company for both the Depositories is
INE225C01029. As on 31* March, 2017,
98.59% of the Equity Shares stand
dematerialised. It may be noted that in [
respect of shares held in demat form, all Physical
the requests for nomination, change of ]
address, ECS, Bank Mandate and CDSL
rematerialisation etc. shall be made only
to the Depository Participant (DP) of the
Shareholders. NSDL

87.51%
NSDL

11.08%
CDSL
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(xiii)

(xiv)

(xv)

(xvi)

Outstanding GDRs/ADRs/Warrants/Option or any Convertible instruments,
conversion date and likely impact on Equity: Ason31*March2017-NIL.

Commodity price risk or foreign Exchange risk and hedging activities: The Company
manages fluctuations in raw material prices through hedging in the form of advance
procurementwhen the prices are perceived to be low.

Plant Location: Udaipur Cement Works Limited
Shripati Nagar,P.O. C.FA,,
Distt. Udaipur-313021, Rajasthan.

Address for correspondence regarding share transfers and related matters:

1. UdaipurCement Works Limited
Secretarial Department,
Gulab Bhawan (Rear Block)
6A, Bahadur Shah Zafar Marg,
New Delhi- 110 002.
Ph:(011) 30179862
Contact Person: ShriRamesh Gupta
rgupta@jkmail.com

2. Registrar & Share Transfer Agent—MCS Share Transfer Agent Limited (RTA)
F-65, First Floor, OkhlaIndl. Area, Phase—I,
New Delhi—-110020,
Ph.(011) 41406149-52,
FaxNo.91-11-41709881
E-mail: admin@mcsregistrars.com
Contact Person: Mr. S. Biswas
(E-mail: s.biswas@mcsregistrars.com)

(xvii) This Corporate Governance Report of the Company for the Financial Year ended

31" March, 2017 is in compliance with the requirements of Corporate Governance
under the Listing Regulations, as applicable.

(xviii) Adoption of discretionary requirements specified in Part E of Schedule I of the Listing

Regulations- (a) The Board: The Chairman of the Company is Non-Executive.;
(b) Shareholder Rights: Half-yearly and other quarterly financial results are published in
newspapers and uploaded on Company's website www.udaipurcement.com. At
present, the half yearly financial performance and the summary of the significant events
in last six months are not sent to each household of shareholders; (c) Modified
opinion(s) in audit report: The Company already has a regime of un-qualified financial
statements. Auditors have raised no qualification on the financial statements; (d)
Separate posts of Chairperson and CEO: Shri Onkar Nath Rai, is the Chairman of the
Company; and (e) Reporting of Internal Auditor: The Internal Auditor of the Company
submits his Internal Audit Report to the Audit Committee on quarterly basis.
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(xix) The Company has complied with all the applicable requirements specified in
Regulations 17 to 27 and clauses (b) to (i) of sub-regulation (2) of Regulation 46 of the
Listing Regulations.

(xx)  Informationinterms of Schedule V (F) of the Listing Regulations:

As on 1% April, 2016, the Company had 6,81,761 Equity Shares, which were unclaimed by
323 Equity Shareholders. These were lying in dematerialized mode in the suspense account.

Out of the above the Company received 8 requests for 3,000 Equity Shares for crediting
to the Demat Account of the Shareholders/dispatch of physical Share Certificate on
rematerialization, during the year. As on 31" March 2017, the Company has 6,78,761
Equity Shares which remain unclaimed by 315 Equity Shareholders.

The voting rights on these shares shall remain frozen till the rightful owner of such
shares claims the shares. The “Unclaimed Suspense Account” is held by the Company
purely on behalf of the allottees and the Shares held in such Suspense Account shall not
be transferred except to the allottees as and when they approach the Company.

15. DECLARATION

This is to confirm that for the Financial Year ended 31% March 2017, all the Directors and Senior
Management Personnel of the Company have affirmed compliance with the Code of Conduct for
Directors and Senior Management adopted by the Board.

Rohni Kumar Gupta
Whole-time Director, CFO &
Company Secretary
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AUDITORS' COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

To The Members of UDAIPUR CEMENT WORKS LIMITED

We have examined the compliance of regulations of Corporate Governance by UDAIPUR CEMENT
WORKS LIMITED (“the Company”) for the Financial Year 2016-2017 ended 31" March 2017, as
stipulated in regulations Part C of Schedule V (E) of the SEBI (Listing Obligations & Disclosure
Requirement) Regulations, 2015 (“Listing Regulations”).

The compliance of regulations of Corporate Governance is the responsibility of the management.
Our examination was limited to procedures and implementation thereof, adopted by the Company
for ensuring the compliance of the conditions of the Corporate Governance. It is neither an audit
nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanation given to us, we
certify that the Company has complied with the regulations of Corporate Governance as stipulated
in the above mentioned Listing Regulations.

We further state that such compliance is neither an assurance as to further viability of the Company

nor the efficiency or effectiveness with which the management has conducted the affairs of the
Company.

For Om Prakash S. Chaplot & Co

Chartered Accountants

FRN : 000127C

_ O.P. Chaplot
Udaipur Partner
Date: 10" May 2017 M No. : 010184
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INDEPENDENT AUDITOR'S REPORT

To the Members of Udaipur Cement Works Limited
Reporton the Standalone Ind AS Financial Statements

We have audited the accompanying standalone Ind AS financial statements of Udaipur Cement
Works Limited ("the Company"), which comprise the Balance Sheet as at 31" March, 2017, the
Statement of Profit and Loss (including other comprehensive income), the Statement of Cash Flow
and the Statement of Changes in Equity for the year then ended and a summary of the significant
accounting policies and other explanatory information (herein after referred to as “standalone Ind
ASFinancial Statements”).

Management's Responsibility for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone Ind AS
financial statements that give a true and fair view of the financial position, financial performance
including other comprehensive income, cash flow and changes in equity of the Company in
accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) prescribed under Section 133 of the Act read with relevant rules
issued thereunder.

This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the standalone Ind AS financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these standalone Ind AS financial statements based on
our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and the
Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the standalone Ind AS financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the standalone Ind AS financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
standalone Ind AS financial statements, whether due to fraud or error. In making those risk
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assessments, the auditor considers internal financial control relevant to the Company's preparation
of the standalone Ind AS financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of the accounting policies used and the reasonableness of the accounting
estimates made by the Company's Directors, as well as evaluating the overall presentation of the
standalone Ind AS financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the standalone Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone Ind AS financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India including the Ind AS, of the financial position of the Company as at
31% March, 2017, and its financial performance including other comprehensive income, its cash
flows and the Changesin Equity for the year ended on that date.

Reporton Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the “Annexure A”,
astatement on the matters specified in the paragraph 3and 4 of the order.

2. Asrequired by Section 143(3) of the Act, we report that:

(a) we have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

(b) inouropinion, proper books of account as required by law have been kept by the Company
so far asitappears from our examination of those books;

(c) the Balance Sheet, the Statement of Profit and Loss, the Statement of Cash Flow and the
Statement of Changes in Equity dealt with by this Report are in agreement with the books of
account;

(d) inouropinion, the aforesaid standalone Ind AS financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act read with relevant rule issued
thereunder;

(e) on the basis of the written representations received from the directors as on 31" March,
2017 taken on record by the Board of Directors, none of the directors is disqualified as on
31%March, 2017 from being appointed as a director in terms of Section 164 (2) of the Act;

(f) with respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate report
in“Annexure B”; and

(9) with respect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
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our information and according to the explanations given to us:

i. the Company has disclosed the impact of pending litigations on its financial position in
its standalone Ind AS financial statements-Refer Note 47 to the standalone Ind AS
financial statements;

ii. the Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses; and

iii. there were no amounts which were required to be transferred, to the Investor
Education and Protection Fund by the Company; and

iv. the Company has provided requisite disclosures in its standalone Ind AS financial
statements as to holdings as well as dealings in Specified Bank Notes during the period
from 8" November, 2016 to 30" December, 2016 and these are in accordance with the
books of accounts maintained by the Company. Refer Note 42 to the standalone Ind AS
financial statements.

For Om Prakash S. Chaplot & Co
Chartered Accountants
FRN : 000127C

' O.P. Chaplot
Udaipur Partner
Date: 10" May 2017 M No. : 010184

54



UDAIPUR CEMENT WORKS LIMITED

"Annexure - A" to the Auditors' Report

The Annexure referred to in Independent Auditors' Report to the members of the Company on the
standalone Ind AS financial statements for the year ended 31* March 2017, we report that:

(i) (@) The Company has maintained proper records showing full particulars, including
guantitative details and situation of fixed assets.

(b) The Company has a regular programme of physical verification of its fixed assets by which
fixed assets are verified at the end of the year, no material discrepancies were noticed
between books of accounts and physical verification of fixed assets. In our opinion, this
periodicity of physical verification is reasonable having regard to the size of the Company
andthe nature of its assets.

(c) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immovable properties are
heldinthe name of the Company.

(i) The Company has conducted the physical verification of the inventory at reasonable intervals.
The discrepancies noticed on such physical verification of the inventory were not material and
were properly dealt in books of accounts.

(iif) The Company has not granted loans, secured or unsecured to companies, firms, limited liability
partnerships or other parties covered in the register maintained under section 189 of the
Companies Act, 2013 ("the Act™). Accordingly, the provisions of the clause 3(iii) (a) to (c) of the
order are not applicable to the company and hence not commented upon.

(iv) In our opinion and according to the information and explanations given to us, the Company has
complied with the provisions of section 185 and 186 of the Act, with respect to the loans and
investments guarantees, and security.

(v) The Company has notaccepted any deposits from the public.

(vi) We have broadly reviewed the books of account maintained by the Company pursuant to the
order made by the central government for the maintenance of cost records under section
148(1) of the Companies Act, 2013 in respect of the Company's products to which the said rules
are made applicable and are of the opinion that prima facie, the prescribed records have been
made and maintained. We have not, however, made a detailed examination of the said records
with aview to determine whether they are accurate.

(vii) (@) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, amounts deducted/ accrued in the books of
account in respect of undisputed statutory dues including provident fund, employee state
insurance, income-tax, entry tax, sales tax, value added tax, duty of customs, excise duty,
service tax, cess and other material statutory dues have been regularly deposited during
the year by the Company with the appropriate authorities.

(b) According to the information and explanations given to us, no undisputed amounts payable
inrespect of provident fund, income tax, sales tax, value added tax, duty of customs, service
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tax, cess and other material statutory dues were inarrears as at 31* March 2017 for a period
of more than sixmonths from the date they became payable.

According to the information and explanations given to us, the following dues of sales tax,
duty of excise and service tax have not been deposited by the Company on account of
disputes:

Name of the Nature of the dues | Period Forum where dispute is Amount (in )
statute pending
Central Excise Act | Excise Duty 1995-96 High Court 4,40,017
Excise Duty 2000-01 Assistant commissioner 2,81,325
(Interest) Central Excise, Udaipur
Service Tax Act Service Tax 1997-98 Assistant Commissioner 66,05,892
Excise (S.T.)
Sales Tax Act Sales Tax 1999-2000 Assistant Commissioner 8,14,000
(Comm. Tax)
Sales Tax 1996-97, 1997-98, | Assistant Commissioner 9,11,000
(Interest) 1998-99 (Comm. Tax)
Sales Tax 1996-97 Assistant Commissioner 25,04,900
(Comm. Tax) Circle B Jammu

(viii) On the basis of records made available and information and explanations given to us, the

(ix)

)

(xi)

(xii)

Company has not defaulted in repayment of dues to financial institutions, banks, governments
ordebenture holders during the year.

The Company did not raise any money by way of initial public offer or further public offer
(including debt instruments) and term loans during the year except for Inter Corporate Loan
taken from a fellow subsidiary and the same was utilized for the purpose for which it was
raised.

According to the information and explanations given to us, no fraud by the Company or on the
Company by its officers or employees has been noticed or reported during the course of our
audit.

According to the information and explanations give to us and based on our examination of the
records of the Company, the Company has paid/provided for managerial remuneration in
accordance with the requisite approvals mandated by the provisions of section 197 read with
Schedule Vtothe Act.

In our opinion and according to the information and explanations given to us, the Company is
not anidhi company. Accordingly, paragraph 3(xii) of the Order is not applicable.

(xiii) According to the information and explanations given to us and based on our examination of

the records of the Company, transactions with the related parties are in compliance with
sections 177 and 188 of the Act where applicable and details of such transactions have been
disclosed in the standalone Ind AS financial statements as required by the applicable
accounting standards.

(xiv) According to the information and explanations give to us and based on our examination of the

records of the Company, the Company has not made any preferential allotment or private
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placement of shares or fully or partly convertible debentures during the year except as stated
inNote No. 18 to the Standalone Financial Statements.

(xv) According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into non-cash transactions with
directors or persons connected with him. Accordingly, paragraph 3(xv) of the Order is not
applicable.

(xvi) The Company is not required to be registered under section 45-1A of the Reserve Bank of India

Act1934.
For Om Prakash S. Chaplot & Co
Chartered Accountants
FRN : 000127C
O.P. Chaplot
Udaipur Partner
Date: 10" May 2017 M No. : 010184
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"Annexure - B" to the Auditors' Report

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
CompaniesAct, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of Udaipur Cements Works
Limited (“the Company”) as of 31" March, 2017 in conjunction with our audit of the standalone Ind
AS financial statements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered
Accountants of India ('ICAI'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company's policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting (the “Guidance Note”) and the
Standards on Auditing, issued by ICAI and deemed to be prescribed under section 143(10) of the
Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both
applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the standalone Ind AS financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company's internal financial controls system over financial reporting.
Meaning of Internal Financial Controls over Financial Reporting.
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Meaning of Internal Financial Controls over Financial Reporting

A Company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
Company's internal financial control over financial reporting includes those policies and procedures
that

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the Company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the Company
are being made only in accordance with authorizations of management and directors of the
Company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the Company's assets that could have a material
effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future periods are subject to the risk that the
internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31" March, 2017, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued
by the Institute of Chartered Accountants of India.

For Om Prakash S. Chaplot & Co
Chartered Accountants
FRN : 000127C

_ O.P. Chaplot
Udaipur Partner
Date: 10" May 2017 M No. : 010184
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BALANCE SHEET AS AT 31" MARCH, 2017

(Amountin ~ Lacs)

Note As at As at As at
31.03.2017 31.03.2016 01.04.2015
I. ASSETS
(1) NON-CURRENT ASSETS
(a) Property, Plant and Equipment 5 65,422.80 15,574.69 15,831.80
(b) Capital work-in-progress 5 10,200.94 34,987.65 9,347.85
(c) Investment Property 6 914.86 914.86 914.86
(d) Other Intangible Assets 7 22.05 10.92 16.38
(e) Financial Assets
(i) Long-Term Loans and Advances 8 304.89 517.11 398.58
(ii) Other Financial Assets 9 0.56 46.44 38.40
(f) Deferred Tax Assets 10 2,398.13 2,398.13 1,211.28
(g) Other Non-Current Assets 11 57.58 987.95 829.69
79,321.81 55,437.75 28,588.84
(2) CURRENT ASSETS
(@) Inventories 12 4,355.23 640.33 438.02
(b) Financial Assets
(i) Trade Receivables 13 90.86 60.53 31.84
(i) Cash and Cash Equivalents 14 22.35 1,067.37 356.66
(iii) Bank Balances other than (ii) above 15 70.70 1,010.03 -
(iv) Other Financial Assets 16 17.86 22.94 19.67
(c) Current Tax Assets (Net) 19.10 15.52 7.00
(d) Other Current Assets 17 3,832.58 2,649.42 682.61
8,408.68 5,466.14 1,535.80
TOTAL ASSETS 87,730.49 60,903.89 30,124.64
Il. EQUITY AND LIABILITIES
(1) EQUITY
(@) Equity Share Capital 18 11,808.21 11,808.21 11,808.21
(b) Other Equity 10,352.91 9,427.45 6,663.95
22,161.12 21,235.66 18,472.16
(2) LIABILITIES
(A) NON-CURRENT LIABILITIES
(a) Financial Liabilities
(i) Long-Term Borrowings 19 52,526.49 34,522.88 7,717.22
(ii) Other Financial Liabilities 20 36.00 24.00 30.13
(b) Long-Term Provisions 21 41.70 34.50 27.10
(c) Other Non-Current Liabilities 22 119.37 - 278.97
52,723.56 34,581.38 8,053.42
(B) CURRENT LIABILITIES
(a) Financial Liabilities
(i) Trade Payable 1,260.94 521.88 2,098.27
(ii) Other Financial Liabilities 23 4,398.10 3,934.14 634.11
(b) Other Current Liabilities 24 7,079.16 536.32 780.27
(c) Short-Term Provisions 25 107.61 94.51 86.41
12,845.81 5,086.85 3,599.06
TOTAL EQUITY AND LIABILITIES 87,730.49 60,903.89 30,124.64
Significant Accounting Policies and Notes on Financial Statements 1-60
The accompanying notes form an integral part of the Financial Statements
As per our report of even date For and on behalf of the Board
For Om Prakash S. Chaplot & Co. Onkar Nath Rai Chairman
Chartered Accountants
FRN : 000127C Vinit Marwaha
0.P. Chaplot
Partner Ganpat Singh Directors
M. No. : 010184 R.K. GUPTA
Place :Udaipur Whole Time Director, CFO
Date :10" May 2017 & Company Secretary Poonam Singh
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STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31°" MARCH, 2017

(Amountin ~ Lacs)

Note 2016-17 2015-16
. Revenue from Operations 26 9,731.89 10,016.16
Il.  Other Income 27 39.06 39.87
lll.  Total Revenue (I + II) 9,770.95 10,056.03
IV.  Expenses
a) Cost of Materials Consumed 28 6,036.46 6,407.49
b) Change in Inventories of finished goods, 29 100.04 (79.49)
work-in-progress and stock-in-trade
c) Employee Benefits Expense 30 355.15 284.73
d) Finance Costs 31 15.33 227.73
e) Depreciation and Amortization expense (Net) 32 489.20 554.22
f) Excise Duty 1,215.51 1,218.13
g) Other Expenses 33 1,678.56 2,091.96
Total Expenses 9,890.25 10,704.77
V.  Profit/(Loss) before Exceptional Items and Tax (Il - 1V) (119.30) (648.74)
VI. Exceptional Items - Gain 404.12 244.27
VII. Profit/(Loss) before tax (V + VI) 284.82 (404.47)
VIIl. Tax Expense
(1) Current tax - -
(2) Deferred tax - (1,186.85)
IX.  Profit for the year (VII - VIII) 284.82 782.38
X.  Other Comprehensive Income
(A) Items that will not be reclassified to profit or loss in
subsequent periods
(i) Re-measurement gain/(losses) on defined benefit plans (10.82) (1.54)
(ii) Income tax effect - -
Net other comprehensive income not to be reclassified to profit (10.82) (1.54)
or loss in subsequent periods
XI.  TOTAL COMPREHENSIVE INCOME FOR THE YEAR (IX + X) 274.00 780.84
XIl. Earnings per Equity Share (7) 57
Cash 0.26 0.45
Basic & Diluted 0.10 0.27
Significant Accounting Policies and Notes on Financial Statements 1-60

The accompanying notes form an integral part of the Financial Statements

As per our report of even date
For Om Prakash S. Chaplot & Co.

Chartered Accountants
FRN : 000127C

0.P. Chaplot

Partner

M. No. : 010184

Place :Udaipur

Date :10" May 2017

Whole Time Director, CFO
& Company Secretary

For and on behalf of the Board

Onkar Nath Rai
Vinit Marwaha
Ganpat Singh

Poonam Singh

Chairman

Directors
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STATEMENT OF CHANGES IN EQUITY AS ON 31" MARCH, 2017

A. EQUITY SHARE CAPITAL
For the year ended 31" March, 2016

(Amount in ~ Lacs)

Particul Balance as at Changes in Equity Share Balance as at
articufars 01.04.2015 capital during the year 31.03.2016
Equity Shares 29,52,05,280 of “4 11,808.21 - 11,808.21
11,808.21 - 11,808.21

For the year ended 31st March, 2017

Particul Balance as at Changes in Equity Share Balance as at

articufars 01.04.2016 capital during the year 31.03.2017
Equity Shares 29,52,05,280 of “4 11,808.21 - 11,808.21
11,808.21 - 11,808.21
B. OTHER EQUITY
For the year ended 31" March, 2016
Reserves and Surplus
Equity Equity Comp-| Retained Other Total
Particulars Compongnt onent of Earnings Comp_re -
of Financial | compound hensive
Guarantee financial Income
instruments

Balance as at 01.04.2015 450.29 3,207.01 3,006.65 - 6,663.95

Profit for the Year - - 782.38 - 782.38

Recognition of Corporate Guarantee given 2,461.13 - - - 2,461.13

by Holding Co. for Inter Corporate Loan

De Recognition of Corporate Guarantee j i i

given by Holding Co. for Loan from IDBI (450.29) (450.29)

Changes in Equity component of ; ) )

Preference Shares (28.18) (28.18)

Other Comprehensive Income - - - (1.54) (1.54)

Balance as at 31.03.2016 2,461.13 3,178.83 3,789.03 (1.54) 9,427.45
For the year ended 31* March, 2017

Balance as at 01.04.2016 2,461.13 3,178.83 3,789.03 (1.54) 9,427.45

Profit for the Year - - 284.82 - 284.82

Changes in Corporate Guarantee given by 407.11 - - - 407.11

Holding Co. for Inter Corporate Loan

Changes in Equity component of - 244.35 - - 244.35

Preference Shares
Other Comprehensive Income - - - (10.82) (10.82)
Balance as at 31.03.2017 2,868.24 3,423.18 4,073.85 (12.36) 10,352.91

Note:

Remeasurement of defined benefit plans and fair value changes relating to own credit risk of financial liabilities designated at fair

value through profit or loss shall be "recognised as a part of retained earnings with separate disclosure of such items alongwith

therelevantamountsin the Notes.

The accompanying notes form an integral part of the Financial Statements

As per our report of even date
For Om Prakash S. Chaplot & Co.
Chartered Accountants

FRN : 000127C

O.P. Chaplot

Partner

M. No. : 010184

Place :Udaipur

Date :10" May 2017

R.K. GUPTA

For and on behalf of the Board

Onkar Nath Rai Chairman
Vinit Marwaha
Ganpat Singh Directors

Whole Time Director, CFO

& Company Secretary

Poonam Singh
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CASH FLOW STATEMENT
For the year ended 31* March, 2017 (Amount in ~ Lacs)

31% Mar. 2017 31" Mar. 2016

A. CASH FLOW FROM OPERATING ACTIVITIES

Net Loss before Tax and Exceptional Items (119.30) (648.74)

Adjustments for:

Depreciation and Amortisation 489.20 554.22

Interest Income (39.06) (39.87)

Finance Cost 15.33 227.73

Exceptional Items 404.12 244.27

Re-measurement losses on defined benefit plans (10.82) (1.54)

Operating Profit before Working Capital changes 739.47 336.07

Adjustments for :

Trade & Other Receivables (16.89) (1,292.47)

Inventories (3,714.90) (202.31)

Trade & Other Payables 8,407.05 700.57

Net Cash from Operating Activities 5,414.73 (458.14)
B. CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed Assets (25,065.75) (27,756.56)

Interest received 44.13 36.21

Net Cash from/(used in) Investing Activities (25,021.62) (27,720.35)
C. CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Long-Term Borrowings 17,500.00 35,000.00

Repayment of Long-Term Borrowings - (5,000.00)

Issue of Preference Shares 600.00 -

Redemption of Preference Shares (509.52) -

Interest Paid (13.82) (92.73)

Net Cash from/(used in) Financing Activities 17,576.66 29,907.27
D. Increase/(Decrease) in Cash & Cash Equivalents (2,030.23) 1,728.78
E. Cash & Cash Equivalents as at the beginning of the year 2,123.84 395.06
F. Cash & Cash Equivalents as at the close of the year 93.61 2,123.84

Notes :

Cash and Cash Equivalents include :

- Cash, Cheques in hand and remittance in transit 3.14 1.66

- Balance with Scheduled Banks 90.47 2,122.18

© 9361 ©2,123.84

Previous year's figures have been re-arranged and re-casted wherever necessary.

As per our report of even date For and on behalf of the Board
For Om Prakash S. Chaplot & Co. Onkar Nath Rai Chairman
Chartered Accountants

FRN : 000127C Vinit Marwaha

O.P. Chaplot .

Partner Ganpat Singh Directors
M. No. : 010184 R.K. GUPTA

Place :Udaipur Whole Time Director, CFO

Date :10" May 2017 & Company Secretary Poonam Singh
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Company Overview, Basis of Preparation & Significant Accounting Policies.

The Company Overview : Corporate & General Information.

Udaipur Cement Works Limited (“the Company") is domiciled and incorporated in India and its
shares are publicly traded on the Bombay Stock Exchange (BSE). The Registered Office of the
Companyissituated at Shripatinagar, P.O.: CFA, Dist.: Udaipur—313021 (Rajasthan)

The Company is a manufacturer and supplier of Cement and Cementitious products with
manufacturing facilities in the State of Rajasthan. The Company's Technical Service Cell
provides construction solutions to its customers & carries out regular & innovative contact
programmes with Individual House Builders, Masons and other Business Associates to keep in
tune with their needs and requirements.

These Financial Statements were approved and adopted by the Board of Directors of the
Company in their meeting held on 10" May, 2017.

Basis of Preparation of Financial Statements.
(i) StatementofCompliance:

The Financial Statements have been prepared in accordance with Indian Accounting
Standards (IND AS) as prescribed under Section 133 of the Companies Act, 2013 read with
Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting
Standards) (Amendment) Rules, 2016 and relevant provisions of the Companies Act, 2013.

(i) BasisofPreparation:

These financial statements have been prepared in accordance with IND AS 101, “First Time
Adoption of IND AS”, as these are the Company's first IND AS compliant Financial
Statements for the year ended 31* March, 2017.

The Financial Statements correspond to the classification provisions contained in IND AS-1
(Presentation of Financial Statements). The transition to IND AS has been carried out from
the Accounting Principles generally accepted in India (Indian GAAP), which is considered as
the “Previous GAAP”, for purpose of IND AS - 1.

The preparation of these Financial Statements resulted in changes to the Company's
Accounting Policies as compared to the most recent Annual Financial Statements prepared
under Previous GAAP, wherever necessary. All Accounting Policies and applicable IND AS
have been applied consistently and retrospectively to all periods, including the previous
financial year presented and the IND AS opening balance sheet as at 1" April, 2015
(Transition Date). The resulting difference between the carrying amounts under IND AS and
Previous GAAP as on the Transition Date has been recognised directly in Equity. An
explanation of the effect of the transition from Previous GAAP to Ind AS on the Company's
equity and profitis providedin Note No. 59.

In preparing these Financial Statements, the Company has availed certain exemptions and
exceptions from retrospective application of certain requirements under IND AS, as
explained below:
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a) Exemptionsfrom Retrospective Application:

* Deemed cost of Property, Plant and Equipment : The Company has adopted optional
exception under IND AS 101 to measure Property, plant and equipment at fair value
(Refer Note No. 59) . Consequently, the fair value has been assumed to be deemed
cost of Property, plant and equipment at the transition date to IND AS (i.e. 1% April,
2015).

* Deemed cost of Investment Properties : The Company has adopted optional
exception under IND AS 101 to measure Investment Properties at fair value (Refer
Note No. 59). Consequently, the fair value has been assumed to be deemed cost at
the transition date to IND AS (i.e. 1% April, 2015).

b) Exceptionsfrom full Retrospective Application:

Estimates: Upon an assessment of the estimates made under Previous GAAP, the
Company has concluded that there was no necessity to revise such estimates under IND
AS, except where revision in estimates was necessitated as required by IND AS . The
estimates used by the Company to present the amounts in accordance with IND AS
reflect conditions existing as at 1* April, 2015, the date of transition to IND AS and as at
31" March, 2016 and 31" March, 2017.

(iif) Basis of Measurement.

The standalone financial statements have been prepared on accrual basis and under the
historical cost convention except for the following :

* Certain Financial assets and liabilities (including derivative financial instruments)
are measured at fair value.

* Defined benefit plans—plan assets measured at fair value.
* Assetheld for sale-measured at fair value less cost to sell.

The standalone financial statements are presented in Indian Rupees (), which is the
Company's functional and presentation currency and all amounts are rounded to the
nearest Lacs & two decimals thereof.

(iv) Fair Value Measurement.

The Company measures financial instruments such as derivatives and certain investments,
atfairvalue at each balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in
anorderly transaction between market participants at the measurement date.

The fair value of an asset or a liability is measured using the assumptions that market
participants would use when pricing the asset or liability, assuming that market
participants act in their economic best interest.

Afair value measurement of a non- financial asset takes into account a market participant’s
ability to generate economic benefits by using the asset in its highest and best use or by
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sellingitto another market participant thatwould use the assetinits highestand best use.

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the
level of the fair value hierarchy in which they fall.

(v) Current&Non-CurrentClassifications.

All Assets and Liabilities have been classified as current or non-current as per the
Company's normal operating cycle and other criteria set out in the Schedule Ill to the
Companies Act, 2013. Based on the nature of product & activities of the Company and their
realisation in cash and cash equivalent, the Company has determined its operating cycle as
twelve months for the purpose of current and non-current classification of assets and
liabilities. Deferred tax assets and liabilities are classified as non-current assets and
liabilities.
(vi) Accounting Estimates and Assumptions.

The preparation of the Financial Statements requires management to make certain
estimates and assumptions. The estimates and underlying assumptions are reviewed onan
ongoing basis. Revisions to Accounting estimates are recognised in the period in which the
estimate is revised if the revision effects only that period or in the period of the revision and
future periods if the revision affects both current and future years on critical accounting
estimates, assumptions and judgments.

1. Significant Accounting Policies for the year ended 31% March, 2017,
(a) Property, Plantand Equipment.

The Company has adopted optional exception under IND AS 101 to measure Property, plant
and equipment at fair value (Refer Note No. 59). Consequently, the fair value has been
assumed to be deemed cost of Property, plant and equipment on the date of transition.
Subsequently, the Property, plant and equipment are carried at cost less accumulated
depreciation and accumulated impairment losses, if any. Cost includes expenditure that is
directly attributable to the acquisition of the items.

Subsequent cost are included in the asset's carrying amount or recognized as separate
asset, as appropriate, only when it is probable that its future economic benefits associated
with the item will flow to the company and the cost of the item can be measured reliably.
The carrying amount of any component accounted for as a separate asset is derecognized
when replaced. All other repairs and maintenance are charged to profit or loss during the
reporting period inwhich theyare incurred.

Internally manufactuered property, plant and equipment are capitalized at factory cost,
including excise duty, wherever applicable.

Expenditure during construction/erection period is included under Capital Work-in-
Progress and is allocated to the respective fixed assets on completion of
construction/erection.
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(b)

Capital expenditure on tangible assets for research and development is classified under
property, plant and equipment and is depreciated on the same basis as other property,
plantand equipment.

Property, plant and equipment are eliminated from financial statement, either on disposal
or when retired from active use. Losses arising in the case of retirement of Property, plant
and equipment and gains or losses arising from disposal of property, plant and equipment
arerecognized in Statement of Profit and Loss in the year of occurrence.

Transitionto Ind AS.

On transition to Ind AS, the Company has adopted optional exception under IND AS 101 to
measure Property, plant and equipment at fair value as at 1* April 2015. Consequently, the
fair value has been assumed to be deemed cost of Property, plant and equipment on the
date of transition.

Depreciation methods, estimated useful lives and residual value.

Deprecation method is calculated using the Straight Line Method (SLM) to allocate their
cost, net of their residual values, over their estimated useful lives as specified in Schedule Il
to Companies Act, 2013 and is provided on Straight Line Method (SLM), except for
Furniture & Fixtures, Office Equipments, Vehicles and Locomotives which is provided on
Written Down Value Method (WDV). Property, plant and equipment which are
added/disposed off during the year, depreciation is provided on pro-rata basis with
reference to the month of addition/deletion.

The assets residual values, useful lives and methods of depreciation are reviewed at each
financial year end and adjusted prospectively, if appropriate.

Gains and losses on disposals are determined by comparing proceeds with carrying
amount. These are included in profit or loss within other gains/(losses).

Depreciation onimpaired assets is provided on the basis of their residual useful life.
Investment Properties.

Property thatis held for long-term rentals yields or for capital appreciation or both, and that
is not occupied by the Company, is classified as investment property. The Company has
adopted optional exception under IND AS 101 to measure Investment Property at fair value
as at 1" April, 2015. Subsequent expenditure is capitalized to the asset's carrying amount
only when it is probable that future economic benefits associated with the expenditure will
flow to the group and the cost of the item can be measured reliably. All other repairs and
maintenance costs are expensed when incurred. When part of an investment property is
replaced, the carryingamount of the replaced part is derecognized.

Investment properties other than freehold land are depreciated using the Straight Line
Method (SLM) over their estimated useful lives. The useful live has been determined based
on technical evaluation performed by the management's expert.

The Residual Life, useful lives and depreciation method of investment properties are
reviewed, and adjusted on Prospective basis as appropriate, at each financial year end. The
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©)

(d)

effects of any revision are included in the Statement of Profit and Loss when the changes
arise.

Transitionto Ind AS

On transition to Ind AS, the Company has adopted optional exception under IND AS 101 to
measure Investment Property at fair value as at 1" April 2015. Consequently, the fair value
has been assumed to be deemed cost of Investment Property on the date of transition.

Intangible Assets.

Intangibles Assets are recognised when it is probable that the future economic benefits
that are attributable to the Assets will flow to the Company and the cost of the asset can be
measured reliably.

Internally generated intangibles, excluding capitalized developments costs, are not
capitalized and the related expenditure is reflected in profit and loss in the period in which
the expenditureisincurred.

The useful lives of Intangibles Assets are assessed as either finite or indefinite. The
amortisation period and the amortisation method for an Intangible Asset with a finite
useful life are reviewed atleast at the end of each reporting period. Changes in the expected
useful life or the expected pattern of consumption of future economic benefits embodied
in the assets are considered to modify the amortisation period or method, as appropriate,
and are treated as changes in accounting estimates.

Intangible Assets with finite lives are amortised over the useful economic life and assessed
forimpairmentwhenever there is an indication that the Intangible Asset may be impaired.

Intangible Assets are amortised as follows:
o Computer Software : Overaperiod of five years

Intangibles Assets with indefinite useful lives, if any are not amortised, but are tested for
impairment annually, either individually or at the cash-generating unit level. The
assessment of indefinite useful life is reviewed annually to determine whether indefinite
life continues to be supportable. If not, the change in useful life from indefinite to finite life
ismade on prospective basis.

Gain or losses arising from derecognition of an Intangible Assets are measured as the
difference between the net disposal proceeds and the carrying amount of the assetand are
recognised in the statement of profitand loss when the asset is derecognized.

Research and Development Cost.

Revenue Expenditure on Research and Development is charged to Statement of Profit and
Loss and Capital Expenditure is added to Property, plant and equipment.

However, Development expenditure on new product is capitalised as intangible asset.
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(e) Inventories.

(f)

9

Inventories are carried in the balance sheet as follows :

a) Raw materials, Packing materials, : At lower of cost, on weighted average basis
Construction materials, Stores & and net realizable value.
Spares.
b)  Work-in-Progress— Manufacturing : At lower of cost of material, plus appropriate
production overheads and net realizable value.
C) Finished goods — Manufacturing : At lower of cost of materials plus appropriate
production overheads, including excise duty
paid/payable on such goods and net realizable
value.
d)  Finished goods — Trading . At lower of cost, on weighted average basis
and net realizable value.

The cost of inventories have been computed to include all cost of purchases, cost of
conversion and other related costs incurred in bringing the inventories to their present
location and condition. Slow and non-moving material, obsolesces, defective inventories
are duly provided for and valued at net realizable value. Goods and materials in transit are
valued at actual cost incurred upto the date of balance sheet. Materials and supplies held
for use in the production of inventories are not written down if the finished products in
which they will be used are expected to be sold at or above cost.

Cash and Cash Equivalents.

Cash and Cash Equivalents includes cash on hand, deposits held at call with Banks/Financial
Institutions, other short-term, highly liquid investments which are subject to an
insignificant risk of changesin value.

Impairment Assets.

The carrying amounts of Assets are reviewed at each Balance Sheet date to assess
impairment, if any, based on internal/external factors. An impairment loss is recognised, as
an expense in the Statement of Profit & Loss, wherever the carrying amount of the Asset
exceedsits recoverable amount. The impairment loss recognised in prior accounting period
is reversed, if there has been an improvement in recoverable amount in subsequent years.
Recoverable amountis determined :-

* Inthe case of an Individual Asset, at the higher of the Fair Value less costto sell and
thevalueinuse; and

* In the case of cash generating unit (a group of assets that generates identified,
independent cash flows) at the higher of cash generating unit's fair value less cost to
selland the value in use.

In assessing value in use, the estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current market assessments of the time
value of money and the risks specific to the asset. In determining fair value less costs of
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disposal, recent market transactions are taken into account. If no such transactions can be
identified, an appropriate valuation modelis used.

These calculations are corroborated by valuation multiples, quoted share prices for publicly
traded companies or other available fair value indicators.

(h) Foreign Currency Translation.

(i)

Functional and Presentation Currency.

The Company's financial statements are presented in INR, which is also the Company's
functional and presentation currency.

Transaction and Balance.

Foreign currency transactions are recorded at exchange rates prevailing on the date of
transaction. Monetary Assets and liabilities related to foreign currency transactions are
stated at exchange rate prevailing at the end of the year and exchange difference in
respect thereof is charged to Statement of Profit & Loss. Premium in respect of forward
contractsis recognized over the life of the contract.

Non- Monetary Items measured at fair value in a foreign currency are translated using
the exchange rates at the date when the fair value is determined. The gain or loss arising
on translation of non-monetary items is recognised in line with the gain or loss of the
item that gave rise to the translation difference (i.e. transaction difference on items
whose gain or loss is recognised in other comprehensive income or the statement of
profit and loss is also recognised in other comprehensive income or the statement of
profitand loss respectively).

(i) Financial Instruments.

A Financial Instrument is any contract that gives rise to a financial asset of one entity and a
financial liability or equity instrument of another entity.

1.

Financial Assets.
1.1 Definition:

Financial Assets include Cash and Cash Equivalents, Trade and Other Receivables,
Investmentsin Securities and other eligible Current and Non-Current Assets.

At initial recognition, all financial assets are measured at fair value. Such financial
assets are subsequently classified under one of the following three categories
according to the purpose for which they are held. The classification is reviewed at
the end of each reporting period.

() Financial Assetsat Amortised Cost:

At the date of initial recognition, are held to collect contractual cash flows of
principal and interest on principal amount outstanding on specified dates.
These financial assets are intended to be held until maturity. Therefore, they
are subsequently measured at amortised cost by applying the Effective
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Interest Rate (EIR) method to the gross carrying amount of the financial asset.
The EIR amortisation is included as interest income in the profit or loss. The
losses arising from impairment are recognised in the Statement of Profit or
Loss.

(ii) Financial Assets at Fair value through Other Comprehensive Income::

At the date of initial recognition, are held to collect contractual cash flows of
principal and interest on principal amount outstanding on specified dates, as
well as held for selling. Therefore, they are subsequently measured at each
reporting date at fair value, with all fair value movements recognised in Other
Comprehensive Income (OCI). Interest income calculated using the Effective
Interest Rate (EIR) method, impairment gain or loss and foreign exchange gain
or loss are recognised in the Statement of Profit and Loss. On derecognition of
the asset, cumulative gain or loss previously recognised in Other
Comprehensive Income is reclassified from the OCI to Statement of Profit and
Loss.

(iii) Financial Assets at Fair value through Profit or Loss :

At the date of initial recognition, Financial assets are held for trading, or which
are measured neither at Amortised Cost nor at Fair Value through OCI.
Therefore, they are subsequently measured at each reporting date at fair
value, with all fair value movements recognised in the Statement of Profit and
Loss.

1.2 Trade Receivables.

A Receivable is classified as a 'trade receivable' if it is in respect to the amount due
from customers on account of goods sold or services rendered in the ordinary
course of business. Trade receivables are recognised initially at fair value and
subsequently measured at amortised cost using the effective interest method, less
provision for impairment. For some trade receivables the Company may obtain
security in the form of guarantee, security deposit or letter of credit which can be
called uponif the counterparty is in default under the terms of the agreement.

1.3 Investmentin Equity Shares.

Investment in Equity Securities are initially measured at cost. Any subsequent fair
value gain or loss is recognized through Profit or Loss if such investments in Equity
Securities are held for trading purposes. The fair value gains or losses of all other
Equity Securities are recognized in Other Comprehensive Income.

1.4 Derecognition of Financial Assets.
AFinancial Asset is primarily derecognised when:
* Therightto receive cash flows from asset has expired, or

* The Company has transferred its right to receive cash flows from the asset or has
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assumed an obligation to pay the received cash flows in full without material
delay toathird party under a “pass-through” arrangementand either:

a) The Company has transferred substantially all the risks and rewards of the
asset, or

b) The Company has neither transferred nor retained substantially all the risks
and rewards of the asset, but has transferred control of the asset.

When the Company has transferred its right to receive cash flows from an asset or
has entered into a pass through arrangement, it evaluates if and to what extent it
has retained the risks and rewards of ownership. When it has neither transferred
nor retained substantially all of the risks and rewards of the asset, nor transferred
control of the asset, the Company continues to recognise the transferred asset to
the extent of the Company's continuing involvement. In that case, the Company
also recognises an associated liability. The transferred asset and the associated
liability are measured on a basis that reflects the rights and obligations that the
Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred
asset is measured at the lower of the original carrying amount of the asset and the
maximum amount of consideration that the Company could be required to repay.

2. Financial Liabilities.
2.1 Definition:

Financial liabilities include Long-term and Short-term Loans and Borrowings, Trade
and Other payables and Other eligible Current and Non-current Liabilities.

(a) Initial Recognition and Measurement.

All financial liabilities are recognised initially at fair value and, in the case of
loans and borrowings and payables, net of directly attributable transaction
costs.

The Company's financial liabilities include trade and other payables, loans and
borrowings including bank overdrafts, and derivative financial instruments.

(b) Subsequent Measurement.

The measurement of financial liabilities depends on their classification, as
described below:

i) Financial Liabilities at Fair Value through Profit or Loss.

Financial liabilities at fair value through profit or loss include financial
liabilities held for trading. The Company has not designated any financial
liabilities upon initial measurement recognition at fair value through profit
or loss. Financial liabilities at fair value through profit or loss are at each
reporting date at fair value with all the changes recognised in the
Statement of Profitand Loss.
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ii) Financial Liabilities measured at Amortised Cost.

After initial recognition, interest bearing loans and borrowings are
subsequently measured at amortised cost using the Effective Interest Rate
method ("EIR") except for those designated in an effective hedging
relationship. The carrying value of borrowings that are designated as
hedged items in fair value hedges that would otherwise be carried at
amortised cost are adjusted to record changes in fair values attributable to
the risks that are hedged in effective hedging relationship.

Amortised cost is calculated by taking into account any discount or
premium on acquisition and fee or costs that are an integral part of the EIR.
The EIR amortisation is included in finance costs in the Statement of Profit
and Loss.

2.2 Loansand Borrowings.

After initial recognition, interest-bearing borrowings are subsequently measured
atamortised cost using the Effective Interest Rate method. Any difference between
the proceeds (net of transaction costs) and the redemption amount is recognised
in profit or loss over the period of the borrowings using the Effective Interest
Method. Fees paid on the establishment of loan facilities are recognised as
transaction costs of the loan to the extent that it is probable that some or all of the
facility will be drawn down.

Borrowings are classified as current liabilities unless the Company has an
unconditional right to defer settlement of the liability for at least twelve months
after the reporting period.

2.3 Financial Guarantee Contracts.

Financial guarantee contracts issued by the Company are those contracts that
require a payment to be made to reimburse the holder for a loss it incurs because
the specified debtor fails to make a payment when due in accordance with the
terms of a debt instrument. Financial guarantee contracts are recognised initially
asaliability at fair value, adjusted for transaction costs that are directly attributable
to the issuance of the guarantee. Subsequently, the liability is measured at the
higher of the amount of loss allowance determined as per impairment
requirements of Ind AS 109 and the amount recognised less cumulative
amortization.

2.4 Trade and Other Payables.

A payable is classified as 'trade payable' if it is in respect of the amount due on
account of goods purchased or services received in the normal course of business.
These amounts represent liabilities for goods and services provided to the
Company prior to the end of financial year which are unpaid. Trade and other
payables are presented as current liabilities unless payment is not due within 12
months after the reporting period. They are recognised initially at their fair value
and subsequently measured at amortised cost using the effective interest method.
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2.5 De-recognition of Financial Liability.

A Financial Liability is derecognised when the obligation under the liability is
discharged or cancelled or expires. The difference between the carrying amount of
a financial liability that has been extinguished or transferred to another party and
the consideration paid, including any non-cash assets transferred or liabilities
assumed, is recognised in profit or loss as other income or finance costs.

3. Offsetting of Financial Instruments.

Financial Assets and Financial Liabilities are offset and the netamount is reportedin the
balance sheet if there is a currently enforceable legal right to offset the recognised
amounts and there isan intention to settle on a net basis, to realise the assets and settle
the liabilities simultaneously.

4. Derivative Financial Instruments.

The Company uses derivative financial instruments, such as forward currency contracts
and interest rate swaps to hedge its foreign currency risks and interest rate risks.
Derivative financial instruments are initially recognised at fair value on the date a
derivative contract is entered into and are subsequently re-measured at their fair value
at the end of each period. The method of recognizing the resulting gain or loss depends
on whether the derivative is designated as a hedging instrument, and if so, on the
nature of the item being hedged. Any gains or losses arising from changes in the fair
value of derivatives are taken directly to profit or loss.

5. CompoundFinancial Instruments.

The liability component of a compound financial instrument is recognised initially at
fair value of a similar liability that does not have an equity component. The equity
component is recognised initially as the difference between the fair value of the
compound financial instrument as awhole and the fair value of the liability component.
Any directly attributable transaction costs are allocated to the liability and the equity
components, if material, in proportion to their initial carryingamounts.

Subsequent to the initial recognition, the liability component of a compound financial
instrument is measured at amortised cost using the effective interest rate method. The
equity component of acompound financial instrument is not re-measured subsequent
toinitial recognition except on conversion or expiry.

(j) Equity Share Capital.

Ordinary shares are classified as equity. Incremental costs net of taxes directly attributable
to the issue of new equity shares are reduced from retained earnings, net of taxes.

(k) Provisions, Contingent liabilities, Contingent Assets and Commitments.
i) General.

Provisions are recognised when the Company has a present obligation (legal or
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()

i)

constructive) as a result of a past event, it is probable that an outflow of resources
embodying economic benefits will be required to settle the obligation and a reliable
estimate of the amount of the obligation. When the Company expects some or all of a
provision to be reimbursed, for example, under an insurance contract, the
reimbursement is recognised as a separate asset, but only when the reimbursement is
virtually certain. The expense relating to a provision is presented in the statement of
profitand loss net of any reimbursement.

If the effect of the time value of money is material, provisions are discounted using a
current pre tax rate that reflects, when appropriate, the risks specific to the liability.
When discounting is used, the increase in the provision due to the passage of time is
recognised as a finance cost.

Contingent liability is disclosed in the case of:

* A present obligation arising from past events, when it is not probable that an
outflow of resources will be required to settle the obligation.

* Apresentobligation arising from past events, when no reliable estimate is possible.

* A possible obligation arising from past events, unless the probability of outflow of
resources isremote.

Commitments include the amount of Purchase Order (net of of Advances) issued to
parties for Completion of Assets.

Provisions, contingent liabilities, contingent assets and commitments are reviewed at
each balance sheetdate.

Other Litigation Claims.

Provision for litigation related obligation represents liabilities that are expected to
materialise in respect of mattersin appeal.

Onerous Contracts.

A provision for onerous contracts is measured at the present value of the lower
expected costs of terminating the contract and the expected cost of continuing with the
contract. Before a provision is established, the Company recognises impairment on the
assets with the contract.

Revenue Recognition.

Revenue is measured at the fair value of the consideration received or receivable, taking
into account contractually defined terms of payment and excluding taxes or duties
collected on behalf of the government. The Company has assumed that recovery of excise
duty flows to the entity on its own account. This is for the reason that it is a liability of the
manufacturer which forms part of the cost of production, irrespective of whether the
goods are sold or not. Since the recovery of excise duty flows to the Company on its own
account, revenue includes excise duty.
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However, sales tax/ value added tax (VAT) is not received by the Company on its own
account. Rather, itis tax collected on value added to the commodity by the seller on behalf
of the government. Accordingly, itis excluded from revenue.

i)

i)

Sale of Goods.

Revenue is recognized when significant risk and reward of ownership have been passed
on to the Customer. Export incentives, Duty drawbacks and other benefits/subsidy are
recognized in the Statement of Profit and Loss and other revenue incentives are netted
from respective head. Projectsubsidyiscredited to Capital Reserve.

Dividend Income.

Dividend Income is accounted for when the right to receive the same is established,
whichis generally when shareholders approve the dividend.

Lease Income.

Lease Agreements where the risk and rewards incidental to the ownership of an asset
substantially vest with the lessor are recognised as operating leases. Leases rentals are
recognized on straight-line basis as per the terms of the agreements in the statement of
profitand loss.

Interest Income.

For all Financial instruments measured at amortised cost, interest income is recorded
using effective interest rate (EIR), which is the rate that exactly discounts the estimated
future cash payments or receipts through the expected life of the financial instrument
or a shorter period, where appropriate, to the net carrying amount of the financial
asset. Interestincome isincluded in otherincome in statement of profit and loss.

ExportIncome

Export incentives, Duty drawbacks and other benefits are recognized in the Statement
of Profitand Loss.

(m) Employees Benefits.

i)

Defined Contribution Plans.

Contributions to the employees' regional provident fund, superannuation fund,
Employees Pension Scheme and Employees' State Insurance are recognised as defined
contribution plan and charged as expenses during the period in which the employees
perform the services.

Defined Benefit Plans.

Retirement benefits in the form of Gratuity and Leave Encashment are considered as
defined benefit plan and determined on actuarial valuation using the Projected Unit
Credit Method at the balance sheet date. Actuarial Gains or Losses through
re-measurement of the net obligation of a defined benefit liability or asset is
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i)

recognised in Other Comprehensive Income. Such re-measurements are not
reclassified to Statement of Profit and Loss in subsequent periods.

The Company makes contribution towards provident fund which is administered by
Employees' Provident Fund Organisation, Government of India.

Short-term Employee Benefits.

Short term benefits are charged off at the undiscounted amount in the year in which
therelated service isrendered.

Long-term Employee Benefit.

Compensated absences which are not expected to occur within twelve months after
the end of the period in which the employee renders the related services are
recognised as a liability at the present value of the defined benefit obligation at the
balance sheet date.

Termination Benefits.

Termination benefits are recognised as an expense in the period in which they are
incurred.

The Company shall recognise a liability and expense for termination benefits at the
earlier of the following dates:

(@) Whenthe entity can no longer withdraw the offer of those benefits; and

(b) When the entity recognises costs for a restructuring that is within the scope of Ind
AS37and involvesthe payment of termination benefits.

(n) BorrowingCosts.

@)

@)

3)

Borrowing costs that are specifically attributable to the acquisition, construction, or
production of a qualifying asset are capitalised as a part of the cost of such asset till such
time the asset is ready for its intended use or sale. A qualifying asset is an asset that
necessarily requires a substantial period of time (generally over twelve months) to get
ready for its intended use or sale.

The Borrowing Cost consists of Interest & Other Incidental costs that the Company
incursin connection with the borrowing of such funds.

For general borrowing used for the purpose of obtaining a qualifying asset, the amount
of borrowing costs eligible for capitalization is determined by applying a capitalization
rate to the expenditures on that asset. The capitalization rate is the weighted average of
the borrowing costs applicable to the borrowings of the Company that are outstanding
during the period, other than borrowings made specifically for the purpose of
obtaining a qualifying asset. The amount of borrowing costs capitalized during a period
does not exceed the amount of borrowing cost incurred during that period.

All other borrowing costs are recognised as expense in the period in which they are
incurred.

77



ANNUAL REPORT 2016-17

(o) Leases.
1. Asalessee:

The determination of whether an arrangement is, or contains, a lease is based on the
substance of the arrangement at the inception date, whether fulfillment of the
arrangement is dependent on the use of a specific asset or assets or the arrangement
conveys a right to use the asset , even if that right is not explicitly specified in an
arrangement.

1.1. Finance Lease.

Finance Lease that transfer substantially all of the risks and benefits incidental to
ownership of the leased item, are capitalised at the commencement of the lease at
the fair value of the leased property or, if lower, at the present value of the
minimum lease payments. Lease payments are apportioned between finance
charges and a reduction in the lease liability so as to achieve a constant rate of
interest on the remaining balance of the liability .Finance charges are recognised in
finance costsin the statement of profit and loss unless they are directly attributable
to qualifying assets, in which case they are capitalised in accordance with the
Company's policy on borrowing costs.

Aleased asset is depreciated over the useful life of the asset. However, if there isno
reasonable certainty that the Company will obtain ownership by the end of the
lease term, the asset is depreciated over the shorter of the estimated useful life of
the assetand the lease term.

1.2. Operating Lease.

Assets acquired on leases where a significant portion of the risks and rewards of
ownership are retained by lessor are classified as operating leases. Initial direct
costs incurred in negotiating and arranging an operating lease are added to the
carrying amount of the leased asset. Payments under operating lease are recorded
in the Statement of Profit and Loss on a straight line basis over the period of the
lease unless the payments are structured to increase in line with expected general
inflation to compensate for the expected inflationary cost increases.

Leasehold lands are amortised over the period of lease.
2. Asalessor:

Lease income from operating leases where the group is a lessor is recognized inincome
on a straight-line basis over the lease term unless the recipients are structured to
increase in line with expected general inflation to compensate for the expected
inflationary cost increases. The respective leased assets are included in the balance
sheetbased on their nature.

(p) TaxesonIncome.
a) CurrentTax.

i) Tax on income for the current period is determined on the basis on estimated
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taxable income and tax credits computed in accordance with the provisions of the
relevant tax laws and based on the expected outcome of assessments/appeals.

ii) Current income tax relating to items recognised directly in equity is recognised in
equity and not in the statement of profit and loss. Management periodically
evaluates positions taken in the tax returns with respect to situations in which
applicable tax regulations are subject to interpretation and establishes provisions
where appropriate.

b) Deferred Tax.

Deferred tax is provided using the balance sheet approach on temporary differences at
the reporting date between the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes at the reporting date.

The carrying amount of deferred tax assets is reviewed at each reporting date and
reduced to the extent that it is no longer probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to be utilized. Unrecognised
deferred tax assets are reassessed at each reporting date and are recognised to the
extent that it has become probable that future taxable profits will allow the deferred
taxasset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to
apply in the year when the asset is realised or the liability is settled, based on tax rates
(and tax laws) that have been enacted or substantively enacted at the reporting date.

Deferred tax relating to items recognised outside the statement of profit and loss is
recognised outside the statement of profitand loss.

Deferred tax items are recognised in correlation to the underlying transaction either in
other comprehensive income or directly in equity.

The break-up of the major components of the deferred tax assets and liabilities as at
balance sheet date has been arrived at after setting off deferred tax assets and
liabilities where the Company have a legally enforceable right to set-off assets against
liabilities and where such assets and liabilities relate to taxes on income levied by the
same governing taxation laws.

() Exceptional ltems.

Certain occasions, the size, type or incidence of an item of income or expense, pertaining to
the ordinary activities of the Company is such that its disclosure improves the
understanding of the performance of the Company, such income or expense is classified as
an exceptional item and accordingly, disclosed in the notes accompanying to the financial
statements.
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(r) EarningsPer Share (EPS).

i) Basicearnings pershare.
Basic earnings per share is calculated by dividing :
* The profitattributable to equity shareholders.

* By the Weighted Average number of equity shares outstanding during the financial
year, adjusted for bonus elements in equity sharesissued during the year.

ii) Diluted earnings per share.

Diluted earnings per share adjusts the figures used in the determination of basic
earnings per share to take into account :

* The after income tax effect of interest and other financing costs associated with
dilutive potential equity shares, and

* The Weighted Average number of additional equity shares that would have been
outstanding assuming the conversion of all dilutive potential equity shares.

(s) SegmentAccounting.

The Company is engaged primarily into manufacturing of Cement. The Company has only
one business segment as identified by management namely Cementious Materials.

Segments have been identified taking into account nature of product and differential risk
and returns of the segment. The business segments are reviewed by the Chief Operating
Decision Makers.

The Chief Operational Decision Makers monitors the operating results of its business
Segments separately for the purpose of making decisions about resource allocation and
performance assessment. Segment performance is evaluated based on profit or loss and is
measured consistently with profit or loss in the financial statements.

IV. Significant Accounting Judgments, Estimates and Assumptions.

The preparation of Company's Financial Statements requires management to make judgments,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and
liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities.
Uncertainty about these assumptions and estimates could result in outcomes that require a
material adjustment to the carryingamount of assets or liabilities affected in future periods.

i)

Income Taxes.

Management judgment is required for the calculation of provision for income taxes and
deferred tax assets and liabilities. The Company reviews at each balance sheet date the
carryingamount of deferred tax assets. The factors used in estimates may differ from actual
outcome which could lead to significant adjustment to the amounts reported in the
standalone financial statements.
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i)

ii)

Fair Value Measurement of Financial Instruments.

When the fair values of financial assets and financial liabilities recorded in the balance
sheet cannot be measured based on quoted prices in active markets, their fair value is
measured using valuation techniques including the Discounted Cash Flow (DCF) model. The
inputs to these models are taken from observable markets where possible, but where thisis
not feasible, a degree of judgment is required in establishing fair values. Judgments include
considerations of inputs such as liquidity risk, credit risk and volatility. Changes in
assumptions about these factors could affect the reported fair value of financial
instruments.

Defined Benefit Plans.

The cost of the defined benefit plan and other post-employment benefits and the present
value of such obligation are determined using actuarial valuations. An actuarial valuation
involves making various assumptions that may differ from actual developments in future.
These Includes the determination of the discount rate, future salary increases, mortality
rates and attrition rate. Due to the complexities involved in the valuation and its long-term
nature, a defined benefit obligation is highly sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

Contingencies.

Management judgment is required for estimating the possible outflow of resources, if any,
in respect of contingencies/claim/litigations against the Company as it is not possible to
predict the outcome of pending matters with accuracy.
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NOTES 6
INVESTMENT PROPERTY

(Amountin ~ Lacs)

Freehold Land

Total

COST:

As at 01.04.2015

Additions
Disposals/Transfers/Adjustments
As at 31.03.2016

Additions
Disposals/Transfers/Adjustments
As at 31.03.2017

ACCUMULATED DEPRECIATION :
As at 01.04.2015
Depreciation charge for the year
Disposals/Transfers/Adjustments
As at 31.03.2016
Depreciation charge for the year
Disposals/Transfers/Adjustments
As at 31.03.2017

NET BOOK VALUE :
As at 01.04.2015
As at 31.03.2016
As at 31.03.2017

914.86

914.86

914.86

914.86

914.86

914.86
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NOTES 7
OTHER INTANGIBLE ASSETS

(Amountin ~ Lacs)

Intangible Assets Total
COST:
As at 01.04.2015 27.30 27.30
Additions - -
Disposals/Transfers/Adjustments - -
As at 31.03.2016 27.30 27.30
Additions 18.46 18.46
Disposals/Transfers/Adjustments - -
As at 31.03.2017 45.76 45.76
ACCUMULATED DEPRECIATION :
As at 01.04.2015 10.92 10.92
Depreciation charge for the year 5.46 5.46
Disposals/Transfers/Adjustments - -
As at 31.03.2016 16.38 16.38
Depreciation charge for the year 7.33 7.33
Disposals/Transfers/Adjustments - -
As at 31.03.2017 23.71 23.71
NET BOOK VALUE :
As at 01.04.2015 16.38 16.38
As at 31.03.2016 10.92 10.92
As at 31.03.2017 22.05 22.05
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(Amountin ~ Lacs)

31" Mar. 2017 31" Mar. 2016 1% Apr. 2015

FINANCIAL ASSETS

NOTE 8

LONG TERM LOANS & ADVANCES
Unsecured, Considered Good
Deposits

NOTE 9
OTHER FINANCIAL ASSETS
Deposits with original maturity of more than 12 months*

*Under lien with Bank

NOTE 10
DEFERRED TAX ASSETS (NET)
Unabsorbed Depreciation

NOTE 11

OTHER NON CURRENT ASSETS
Unsecured, Considered Good
Capital Advances

NOTE 12

INVENTORIES

(As certified by the Management)

Raw Materials  {Includes Stock in Transit of ~ 0.77 Lacs
(Previous Year - ~ 13.18 Lacs)}

Stock-in-Progress

Finished Goods

Stores & Spares {Includes Stock in Transit of ~ 203.08 Lacs
(Previous Year - Nil)}

FINANCIAL ASSETS

NOTE 13

TRADE RECEIVABLES

(Unsecured, considered good unless otherwise stated)
Outstanding for a period exceeding six months from the
date they are due for payment

Considered Good

Doubtful

Others

304.89 517.11 398.58
304.89 517.11 398.58
0.56 46.44 38.40
0.56 46.44 38.40
2,398.13 2,398.13 1,211.28
2,398.13 2,398.13 1,211.28
57.58 987.95 829.69
57.58 987.95 829.69
136.06 258.01 152.81
2,753.21 - -
145.29 224.12 131.77
1,320.67 158.20 153.44
4,355.23 640.33 438.02
- - 0.80

90.86 60.53 31.04
90.86 60.53 31.84
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(Amountin ~ Lacs)

31" Mar. 2017 31" Mar. 2016 1% Apr. 2015
FINANCIAL ASSETS
NOTE 14
CASH AND CASH EQUIVALENTS
Balances with bank
On Current Accounts 14.37 161.80 306.09
Deposits of original maturity of less than 3 months - 203.91 49.19
Deposits of original maturity of less than 3 months* 4.84 700.00 -
Cheques, DD on hand / transit - - -
Cash on hand 3.14 1.66 1.38
22.35 1,067.37 356.66
*Under lien with Bank
NOTE 15
BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS
Other Bank Balances
Deposits with maturity of more than 3 months but 25.97 - -
less than 12 months
Deposits with maturity of more than 3 months but 44.73 1,010.03 -
less than 12 months*
Deposits with original maturity for more 0.56 46.44 38.40
than 12 months*
71.26 1,056.47 38.40
Less: Amount disclosed under non-current other (0.56) (46.44) (38.40)
financial assets ( Refer Note No. 9)
70.70 1,010.03 -
*Under lien with Bank
NOTE 16
OTHER FINANCIAL ASSETS
Unsecured, considered good unless otherwise stated
Other Receivable 17.86 22.94 19.67
17.86 22.94 19.67
NOTE 17
OTHER CURRENT ASSETS
Unsecured, considered good
Prepaid expenses 83.75 7.20 14.09
Balance with Govt. Authorities 3,318.21 2,110.38 118.16
Other Advances 393.31 196.60 139.54
Assets held for sale 37.31 335.24 410.82
3,832.58 2,649.42 682.61
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(Amountin ~ Lacs)

31" Mar. 2017 31" Mar. 2016 1% Apr. 2015

NOTE 18

EQUITY SHARE CAPITAL

Authorised :

Equity Shares-

31,25,00,000 of ~ 4 each (Previous year - 31,25,00,000 of ~ 4 each) 12,500.00 12,500.00 12,500.00

Preference Shares -

60,00,000 of ~ 10 each (Previous year - 60,00,000 of ~ 10 each) 600.00 600.00 600.00

6,900 of ~ 1,00,000 each (Previous year - 6,900 of ~ 1,00,000 each) 6,900.00 6,900.00 6,900.00
20,000.00 20,000.00 20,000.00

Issued, Subscribed and fully paid :

Equity Shares

29,52,05,280 of ~ 4 each (Previous year - 29,52,05,280 of ~ 4 each) 11,808.21 11,808.21 11,808.21

fully paid up

Zero Coupon Preference Shares

45,31,948 Shares of ~ 10 each (Previous year - 45,31,948 of ~ 10 each) - 453.19 453.19

fully paid up(Series-1) (Issued in consideration other than cash)

563,282 Shares of ~ 10 each (Previous year - 563,282 of > 10 each) - 56.33 56.33

fully paid up (Series-Il) (Issued in consideration other than cash)

5% Cumulative Redeemable Preference Shares (CRPS)

4,700 Shares of ~ 1,00,000 each 4,700.00 4,700.00 4,700.00

(Previous year - 4,700 Shares of ~ 1,00,000 each) fully paid up (Series-I)

1,300 Shares of ~ 1,00,000 each 1,300.00 1,300.00 1,300.00

(Previous year - 1,300 Shares of ~ 1,00,000 each) fully paid up (Series-I1)

600 Shares of ~ 1,00,000 each (Previous year - Nil) fully paid up (Series-B) 600.00 - -
18,408.21 18,317.73 18,317.73

Less: Reclassification of Preference Shares

Zero Coupon Preference Shares

45,31,948 Shares of ~ 10 each fully paid up (Series-I) - (453.19) (453.19)

563,282 Shares of ~ 10 each fully paid up (Series-II) - (56.33) (56.33)

5% Cumulative Redeemable Preference Shares (CRPS)

4,700 Shares of ~ 1,00,000 each fully paid up (Series-I) (4,700.00) (4,700.00) (4,700.00)

1,300 Shares of ~ 1,00,000 each fully paid up (Series-Il) (1,300.00) (1,300.00)  (1,300.00)

600 Shares of ~ 1,00,000 each fully paid up (Series-B) (600.00) - -
11,808.21 11,808.21 11,808.21
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a. Reconciliation of the number of shares outstanding:

Balance at the Changes in Balance at the
Particulars beginning of the share capital end of the
reporting period | during the year | reporting period
Equity Shares 29,52,05,280 - 29,52,05,280
Zero Coupon Preference Shares (Series-I) 45,31,948 (45,31,948) -
Zero Coupon Preference Shares (Series-I1) 5,63,282 (5,63,282) -
5% CRPS (Series-I) 4,700 - 4,700
5% CRPS (Series-Il) 1,300 - 1,300
5% CRPS (Series-B) - 600 600
b. Details of eachshareholder holding more than 5% shares:
As at As at
31" March, 2017 31% March, 2016
Name of Shareholder Number of % holding in Number of % holding in
shares the class shares the class
Equity Shares
JK Lakshmi Cement Ltd. (Holding Company) 20,96,88,244 71.03% 21,38,88,244 72.45%
5% Cumulative Redeemable Preference Shares (CRPS)
JK Lakshmi Cement Ltd. (Holding Company) 6,600 100% 6,000 100%

Terms/Right attached to Equity Shareholders:

The Company has only one class of equity shares having a par value of ~ 4 per share. Each holder of equity
sharesis entitled to one vote per share.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion to
the number of equity shares held by the shareholders.

5% Cumulative Redeemable Preference Shares (CRPS) (Series | & I1) carries a Put option. In the event of the
Company being unable to pay dividend for a consecutive period of 3 years after it is out of the purview of BIFR
and unable to pay the Capital back, CRPS (Series | & II) holders have the right to get them converted into Equity
Shares subject to statutory approvals.

5% CRPS (Series | & II) also carries a Call option. In case there being any Liquidity Event of the Company, if it fails
to redeem the CRPS at par within 3 months, CRPS (Series | & Il) holders shall have the right to get them
converted into Equity Shares subject to statutory approvals.

If the Put/Call option is not exercised, 5% CRPS (Series | & II) are redeemable in 3 annual installments of 30%,
30% & 40% of face value at the end of 18",19" & 20" year from the date of allotment.

During the year, the Company has allotted 5% Cumulative Redeemable Preference Shares (CRPS) - Series B of ~
600 lacs on 30.03.2017 at par against cash to the Holding Company.

5% CRPS (Series B) carries a Put option. In the event of the Company being unable to pay dividend for a consecutive
period of 3 years commencing from the Financial Year 2017-18 and unable to pay the Capital back, CRPS (Series B)
holdersshall have the right to get them converted into Equity Shares subject to statutory approvals.

5% CRPS (Series B) also carries a Call option. In case there being any Liquidity Event in the Company, if it fails to
redeem the CRPS (Series B) at par within 3 months, CRPS (Series B) holders shall have the right to get them
converted into Equity Shares subject to statutory approvals.

If the Put/Call option is not exercised, 5% CRPS (Series B) are redeemable in 3 annual installments of 30%, 30%
& 40% of face value at the end of 18",19" & 20" year from the date of allotment.

The Zero Coupon Redeemable Preference Shares (ZCPS) aggregating to ~ 509.52 lacs were redeemed on March
31,2017i.e. at the end of 7 years from the cut off date as per the Scheme against fresh issue of 5% CRPS (Series
B) of ~ 600 lacs.
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(Amountin ~ Lacs)

31" Mar. 2017 31" Mar. 2016 1% Apr. 2015
NOTE 20
OTHER FINANCIAL LIABILITIES
Trade Deposits 36.00 24.00 30.13
36.00 24.00 30.13
NOTE 21
LONG TERM PROVISIONS
Provision for Employees' Benefits 41.70 34.50 27.10
41.70 34.50 27.10
NOTE 22
OTHER NON-CURRENT LIABILITIES
Govt. and other dues 119.37 - 278.97
119.37 - 278.97
NOTE 23
OTHER FINANCIAL LIABILITIES
Current maturities of Long-Term Debt - 509.52 -
Interest accrued but not due on borrowings 2,419.59 1,772.90 -
Capital Creditors 1,548.69 1,469.57 507.66
Other Payables 390.40 179.97 126.45
Trade and Other Deposits 39.42 2.18 -
4,398.10 3,934.14 634.11
NOTE 24
OTHER CURRENT LIABILITIES
Govt. and other dues 974.12 459.34 531.44
Advance from Customers 590.76 76.98 248.83
Other Advances 5,514.28 - -
7,079.16 536.32 780.27
NOTE 25
SHORT TERM PROVISIONS
Provision for Employees' Benefits 107.61 94.51 86.41
107.61 94.51 86.41
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(Amountin ~ Lacs)

2016-17 2015-16
NOTE 26
REVENUE FROM OPERATIONS
Sale of Products 9,456.10 9,759.57
Other operating revenues 275.79 256.59
9,731.89 10,016.16
NOTE 27
OTHER INCOME
Interest Income 38.46 38.40
Other Non-Operating Income 0.60 1.47
39.06 39.87
NOTE 28
COST OF MATERIALS CONSUMED
Raw Materials consumed 6,036.46 6,407.49
6,036.46 6,407.49
NOTE 29
CHANGES IN INVENTORIES OF FINISHED GOODS,
WORK-IN-PROGRESS AND STOCK-IN-TRADE
Opening Stock
Stock-in-Progress - -
Finished Goods 22412 131.77
224.12 131.77
Closing Stock
Stock-in-Progress
Crushed Limestone 177.65 -
Raw-Meal 38.10 -
Clinker 2,537.46 -
2,753.21 -
Finished Goods 145.29 224.12
2,898.50 224.12
Add/(Less) : Excise Duty Variance on Stocks (12.44) 12.86
Less : Preoperative period stock (2,786.86) -
(Increase) /Decrease in Stocks 100.04 (79.49)
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(Amountin ~ Lacs)

2016-17 2015-16
NOTE 30
EMPLOYEE BENEFIT EXPENSES
Salaries and Wages 268.77 214.53
Contribution to Provident and other Funds 22.64 24.95
Staff Welfare Expenses 63.74 45.25
355.15 284.73
NOTE 31
FINANCE COST
Interest Expenses 15.33 227.68
Other Borrowing Costs - 0.05
15.33 227.73
NOTE 32
DEPRECIATION AND AMORTISATION EXPENSES
Depreciation on Tangible Assets 484.60 548.76
Amortisation on Intangible Assets 7.33 5.46
Less: Charged to Capital Work in Progress 2.73 -
489.20 554.22
NOTE 33
OTHER EXPENSES
Consumption of Stores and spares 212.62 160.12
Transport, Clearing and Forwarding Charges 504.66 1,139.48
Power and Fuel 669.30 499.76
Miscellaneous Expenses 291.98 292.60
1,678.56 2,091.96
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Notes accompanying the Financial Statements.
34. Financial Risk Management Objectives and Policies.

The Company's Financial Risk Management is an integral part of how to plan and execute its
Business Strategies. The Company's Financial Risk Management Policy is set by the Board. The
Company's activities are exposed to a variety of financial risks from its operations. The key
financial risks include market risk (including foreign currency risk, interest rate risk and
commodity risk etc.), credit risk and liquidity risk.

34.1 MarketRisk:

Market risk is the risk of loss of future earnings, fair values or future cash flows that may
result from change in the price of a financial instrument. The value of a financial
instrument change may change as a result of change in the interest rates, foreign currency
exchange rates, equity prices and other market changes that affect market risk sensitive
instruments. Market risk is attributable to all market risk sensitive financial instruments
and deposits, foreign currency receivables, payables and loans and borrowings. Market
risk comprises mainly three types of risk: interest rate risk, currency risk and other price
risk such as equity price riskand commaodity risk.

The Company has an elaborate risk management system to inform Board Members about
risk managementand minimization procedures.

a) Foreign Currency Risk : Foreign Currency risk is the risk that the fair value or future cash
flows of an exposure will fluctuate because of changes in foreign exchange rates. The
Company makes certain imports in foreign currency & therefore is exposed to Foreign
Exchange Risk.

The Company evaluates exchange rate exposure arising from foreign currency
transactions and the Company follows established risk management policies, including
the use of derivatives like foreign exchange forward contracts to hedge exposure to
foreign currency risk.

Foreign Currency Sensitivity.

During the year, the Company transacted its operations only in INR. Certain project
payments for imports were made in foreign currencies which were settled during the
year. Hence, the Company is not exposed to foreign risk and sensitivity.

Further, there is no impact on the Company's profit before tax and other
comprehensive income due to changes in the fair value of monetary assets & liabilities
and there is no exchange difference accounted in the Statement of Profit and Loss.
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b) InterestRate Risk: Interestrate risk is the risk that the fair value of future cash flows of a

financial instrument will fluctuate because of changes in market interest rates. Any
changes in the interest rates environment may impact future rates of borrowing. The
Company mitigates this risk by maintaining a proper blend of Fixed & Floating Rate
Borrowings. The following Table shows the Company's Borrowings:

(Figuresin ™ Lacs)

S.No. Particulars Asat Asat Asat
31.03.2017 31.03.2016 01.04.2015
1 | Loansin Rupees
- Fixed Rate 52,526.49 34,522.88 7,717.22
- Floating Rate - - -
Total 52,526.49 34,522.88 7,717.22

The Company regularly scans the Market & Interest Rate Scenario to find appropriate
Financial Instruments & negotiates with the Lenders in order to reduce the effect on
Costof Funding.

Interest Rate Sensitivity

Since, the Company has only fixed rate borrowings; there would be no impact of
interest rate sensitivity on profit before tax.

(c) Commaodity Price Risk and Sensitivity:

The Company is exposed to the movement in price of key raw materials in domestic and
international markets. The Company manages fluctuations in raw material price
through hedging in the form of advance procurement when the prices are perceived to
be low and also enters into advance buying contracts as strategic sourcing initiative in
order to keep raw material and prices under check cost of material hedged to the extent
possible.

34.2 CreditRisk:

Credit Risk arises from the possibility that counter party may not be able to settle their
obligations as agreed. The Company is exposed to credit risk from its operating activities
(primarily trade receivables).

Trade Receivable: Customer Credit Risk is managed based on Company's established
policy, procedures and controls. The Company periodically assesses the financial
reliability of customers, taking into account the financial conditions, current economic
trends, and analysis of historical bad debts and aging of accounts receivables. Individual
risk limits are setaccordingly.

The credit risk from the organized and bigger buyers is reduced by securing Bank
Guarantees/Letter of Credits/part advance payments/post dated cheques. The
Outstandings of different parties are reviewed periodically at different level of organization.
The outstanding from the trade segment is secured by two tier security — security deposit
from the dealer himself, and our business associates who manage the dealers are also
responsible for the outstanding from any of the dealersin their respective region.

94



UDAIPUR CEMENT WORKS LIMITED

The Aging of Trade Receivables is as below:-
(Figures in ™ Lacs)

Neither Due Past Due
Particulars nor Upto 6 6to12 |[Above 12 Total
Impaired months months | Months

31°% March, 2017

Unsecured 90.32 0.54 - - 90.86
Gross Total 90.32 0.54 - - 90.86
Provision for Doubtful - - - - -
Net Total 90.32 0.54 - - 90.86
31° March, 2016

Unsecured 59.45 1.08 - - 60.53
Total 59.45 1.08 - - 60.53
Provision for Doubtful - - - - -
Net Total 59.45 1.08 - - 60.53
As on 1% April, 2015

Unsecured 30.95 0.09 0.80 - 31.84
Total 30.95 0.09 0.80 - 31.84
Provision for Doubtful - - - - -
Net Total 30.95 0.09 0.80 - 31.84

34.3

Financial Instruments and Deposits with Banks

The Company considers factors such as track record, size of institution, market reputation
and service standards to select the bank with which balances and deposits are
maintained. Generally, balances are maintained with the institutions with which the
Company has also availed borrowings. The Company does not maintain significant cash
and deposit balances other than those required for its day to day operation.

Liquidity Risk:

Liquidity risk is the risk that the Company will encounter difficulty in meeting the
obligations associated with its financial liabilities that are settled by delivering cash or
another financial asset. The Company's approach is to ensure, as far as possible, that it
will have sufficient liquidity to meet its liabilities when due.

The Company relies on a mix of borrowings, and excess operating cash flows to meet its
needs for funds. The current committed lines of credit are sufficient to meet its short to
medium term expansion needs. The Company monitors rolling forecasts of its liquidity
requirements to ensure it has sufficient cash to meet operational needs while
maintaining sufficient headroom on its undrawn committed borrowings facilities at all
times so that the Company does not breach borrowing limits or covenants (where
applicable) on any of its borrowing facilities.

Maturity Profile of Financial Liabilities :

The following Table provides undiscounted cash flows towards financial liabilities into
relevant maturity based on the remaining period at the balance sheet to the contractual
maturity date.
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(Figures in ~ Lacs)

N . Carrying [_)ue_ Due Due after
No. | Particulars within between Total
Amount 5 Years
1 Year 1-5 Years
1 | Ason 31* March, 2017
- Borrowings 52,526.49 -| 48,749.67 | 3,776.82 | 52,526.49
- Trade Payables 1,260.93 | 1,260.93 - - 1,260.93
- Other Liabilities 4,434.11 | 4,393.11 41.00 - 4,434.11
Total 58,221.53 | 5,654.04 | 48,790.67 | 3,776.82 | 58,221.53
2 | Ason 31* March, 2016
- Borrowings 34,522.88 - 31,401.71 3,121.17 34,522.88
- Trade Payables 521.88 521.88 - - 521.88
- Other Liabilities 3,958.14 | 3,934.14 24.00 - 3,958.14
Total 39,002.90 | 4,456.02 | 31,425.71| 3,121.17| 39,002.90
3 | Ason 1* April, 2015
- Borrowings 7,717.22 - 2,401.54 5,315.68 7,717.22
- Trade Payables 2,098.27 | 2,098.27 - - 2,098.27
- Other Liabilities 664.24 634.11 30.13 - 664.24
Total 10,479.73 | 2,732.38 2,431.67 | 5,315.68 | 10,479.73

35. Capital Risk Management:

The Company manages its capital structure and makes adjustments in light of changes in
economic conditions and the requirements of the financial covenants. The Company's primary
objective when managing capital is to ensure that it maintains an efficient capital structure and
healthy capital ratios and safeguard the Company’s ability to continue as a going concern in
order to support its business and provide maximum returns for shareholders. The Company
also proposes to maintain an optimal structure to reduce the cost of capital.

For the purpose of the Company's capital management, capital includes issued capital,
preference shares and all other equity reserves. Net debt includes, interest bearing loans and
borrowings, trade and other payables less cash and short term deposits.

(Figures in ~ Lacs)

Particulars As at 31.03.2017 As at 31.03.2016 | As at 01.04.2015
Borrowings 52,526.49 34,522.88 7,717.22
Less: Cash and Cash equivalents (22.35) (1,067.37) (356.66)
Net debt 52,504.14 33,455.51 7,360.56
Equity Share Capital 11,808.21 11,808.21 11,808.21
Other Equity 10,352.91 9,427.45 6,663.95
Total Capital 22,161.12 21,235.66 18,472.16
Capital and net debt 74,665.26 54,691.17 25,832.72
Gearing ratio 70% 61% 28%
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36.

The Company is not subject to any external imposed capital requirement. The Company
monitors capital using a gearing ratio, which is Net Debt divided by Total Capital plus Net Debt.
Net Debt is calculated as total borrowings including short term and current maturities of long
term debt.

Fair Value of Financial Assets and Liabilities:

Set out below, is a comparison by class of the carrying amounts and fair value of the financial
instruments of the companies: -

(Figures in ~ Lacs)

31" March’17 31° March’16 1% April’15
Particulars Carrying Fair Carrying | Fair Value | Carrying | Fair Value
Amount Value Amount Amount
A. Financial Assets
(i) At Fair Value through
Profit and Loss :- - - - -
(i) At Amortized Cost :-
a) Bank FDs. 76.10 76.10 | 1,960.38 | 1,960.38 87.59 87.59
b) Cash & Bank Balances 17.51 17.51 163.46 163.46 307.47 307.47
c) Investments - - - - - -
d) Trade Receivables 90.86 90.86 60.53 60.53 31.84 31.84
e) Others 322.75 322.75 540.05 540.05 418.25 418.25
Total 507.22 507.22 | 2,724.42 | 2,724.42 845.15 845.15
B. Financial Liabilities
(i) At Amortized Cost
- Borrowings 52,526.49 | 52,526.49 | 34,522.88 | 34,522.88 | 7,717.22 | 7,717.22
- Trade Payables 1,260.93 | 1,260.93 521.88 521.88 | 2,098.27 | 2,098.27
- Other Financial Liabilities| 4,434.11 | 4,434.11| 3,958.14| 3,958.14 664.24 664.24
Total 58,221.53 | 58,221.53 | 39,002.90 | 39,002.90 | 10,479.73 | 10,479.73

Fair Valuation Techniques:

The Company maintains policies and procedures to value Financial Assets & Financial Liabilities
using the best and most relevant data available. The Fair Values of the Financial Assets and
Liabilities are included at the amount that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The
following methods and assumptions were used to estimate the fair values :-

1. Fair Value of cash and deposits, trade receivables, trade payables, and other current
financial assets and liabilities approximate their carrying amounts largely due to the short-
term maturities of these instruments.

2. Othernon-current receivables are evaluated by the Company, based on parameters such as
interest rates, individual creditworthiness of the counterparty etc. Based on this
evaluation, allowances are considered to account for the expected losses of these
receivables. As at end of each reporting year, the carrying amounts of such receivables, net
of allowances (if any), are not materially different from their calculated fair values.
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3.

5.

Fair value of Investments in quoted mutual funds and equity shares are based on quoted
market price at the reporting date. The fair value of unquoted Investments in preference
shares are estimated by discounting future cash flows using rates currently available for
debt on similar terms, credit risk and remaining maturities. The fair value of unquoted
Investmentsin equity shares are estimated on net assets basis.

Fair value of borrowings from banks and other non-current financial liabilities, are
estimated by discounting future cash flows using rates currently available for debt on
similar terms and remaining maturities.

The fair values of derivatives are calculated using the RBI reference rate as on the reporting
date aswell as other variable parameters.

Fair Value Hierarchy: There are no Financial Assets and Liabilities for which the Company is
required to do fair value measurement. Hence, fair value hierarchy of Company's assets and
liabilities to be groupedinvarious Levelsis not applicable for the Company.

37. Segment Information:

38.

The Company is engaged primarily into manufacturing of Cement. The Company has only one
business segment as identified by management namely Cementious Materials. Segments have
been identified taking into account nature of product and differential risk and returns of the
segment. The business segments are reviewed by the Directors of the Company.

Derivative Financial Instrument:

Certain Imports for project which were made in foreign currency were hedged using foreign
exchange forward contracts. Project payments for these imports were settled during the year.
Hence, the Company did not have any outstanding forward contracts as on March 31,2017 and
March 31, 2016.

39. Income Tax Expense:

Amount recognised in the Statement of Profit & Loss

(Figures in ~ Lacs)

Particulars 2016-17 2015-16
Current Tax - -
Deferred Tax (Relating to origination and reversal of - (1,186.85)

temporary difference
Adjustments in respect of current income tax of - -
previous year
MAT

MAT Credit Entitlement - -
MAT Credit Utilization - -

Income Tax recognised in OCl and Equity:
(Figures in ™ Lacs)

Particulars 2016-17 2015-16

Deferred Tax (Gain)/Loss on defined benefit - -
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Reconciliation of effective tax rate:

(Figures in ~ Lacs)

For the year For the year
S. No. | Particulars ended March 31, | ended March 31,
2017 2016
1 Net (Loss) / Income before taxes 274.00 (406.01)
2 Enacted tax rates for Company i.e. Udaipur 20.389% 20.389%
Cement Works Ltd. under MAT
3 Computed tax expense 55.87 -
4 Increase/(reduction) in taxes on account of
- Income not taxable /exempt from tax # 55.87 -

# The relief from Minimum Alternate Tax (MAT) is available to the Company as provided in
explanation (iii) to Section 115 JB (2) of Income Tax Act, 1961.

iv.

Deferred Tax:

Deferred Tax relates to the followings:

(Figuresin ™ Lacs)

S.No. Particulars 2016-17 2015-16
1. Book base and tax base of Fixed Assets 3,308.03 241.74
2. (Disallowance/Allowance Net) under Income Tax 8.75 5.85
3. | Brought Forward losses setoff # (5,714.91) (2,645.72)

Total (2,398.13) (2,398.13)

# Recognised only to the extent that it is 'probable’ that future taxable profits will be available.
40. Dividends:

The Company has neither proposed nor declared any dividend for the financial year 2015-16
and 2016-17.

41. Retirement benefit obligations

A. Expense recognised for Defined Contribution plan

(Figuresin ™ Lacs)

Particulars 2016-17 2015-16
Company's contribution to provident fund 15.64 15.63
Company's contribution to ESI 0.88 3.42
Total 16.52 19.05
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Below tables sets forth the changes in the projected benefit obligation and plan assets and
amounts recognised in the standalone Balance Sheet as at March 31, 2017 and March 31, 2016,

being the respective measurement dates:

a) Movementinobligation

(Figuresin ™ Lacs)

Particulars Gratuity Leave encashment
(Funded) (Unfunded)
Present value of obligation - April 1, 2015 207.34 33.09
Acquisitions/Transfer in/Transfer out - -
Current service cost 15.26 11.35
Interest cost 14.51 2.32
Benefits paid (30.19) (3.38)
Remeasurements - actuarial loss/(gain) 7.60 3.93
Present value of obligation - March 31, 2016 214.52 47.31
Present value of obligation - April 1, 2016 214.52 47.31
Acquisitions/Transfer in/Transfer out - -
Current service cost 21.25 14.90
Interest cost 15.01 3.31
Benefits paid (21.89) (6.98)
Remeasurements - actuarial loss/(gain) 43.81 6.73
Present value of obligation - March 31, 2017 272.70 65.27
b) MovementinPlan Assets—Gratuity
(Figuresin ™ Lacs)
Particulars 2016-17 2015-16
Fair value of plan assets at beginning of year 132.52 126.63
Acquisitions/Transfer in/Transfer out - -
Expected return on plan assets 9.28 8.86
Employer contributions 63.36 25.10
Benefits paid (21.89) (30.19)
Actuarial gain/(loss) 5.09 212
Fair value of plan assets at end of year 188.36 132.52
Present value of obligation 272.70 214.52
Net funded status of plan 84.34 82.00
Actual return on plan assets 14.37 10.98
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The components of the gratuity and leave encashment are as follows:

c) Recognised in Statement of profitand loss

(Figures in ™ Lacs)

Particulars Gratuity Leave encashment
(Funded) (Unfunded)
Current service cost 15.26 11.35
Interest cost 14.51 2.32
Expected return on plan assets (8.87) -
Remeasurements - actuarial loss/ (gain) 5.47 3.93
For the year ended March 31, 2016 26.37 17.60
Actual return on plan assets 10.98 -
Current service cost 21.25 14.89
Interest cost 5.01 3.31
Expected return on plan assets (9.28) -
Remeasurements - actuarial loss/ (gain) 38.71 6.73
For the year ended March 31, 2017 65.69 24.93
Actual return on plan assets 14.37 -
d) RecognisedinOther Comprehensive Income
(Figures in ™ Lacs)

- Gratuity Leave encashment
Particulars (Funded) (Unfunded)
Remeasurements - actuarial loss/ (gain)
For the year ended March 31, 2016 5.47 -
Remeasurements - actuarial loss/ (gain)
For the year ended March 31, 2017 38.71 -

e) The principal actuarial assumptions used for estimating the Company's defined benefit

obligations are set out below:

(Figures in ™ Lacs)

Particulars As at year ended | As at year ended
March 31, 2017 March 31, 2016
Attrition rate ages Withdrawal Rate | Withdrawal Rate
(%) (%)
Up to 30 Years 3.00% 3.00%
31to 44 Years 2.00% 2.00%
Above 44 Years 1.00% 1.00%
Discount Rate 7.19% 7.00%
Expected Rate of increase in Salary 5.00% 5.00%
Expected Rate of Return on Plan Assets 8.00% 8.00%
Mortality Rate IALM (2006-08) | IALM (2006-08)
Expected Average remaining working lives of 8.17 6.61
employees (years)
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The assumption of future salary increase takes into account the inflation, seniority, promotion
and other relevant factors such as supply and demand in employment market. Same
assumptions were considered for comparative period i.e. 2015-16 as considered in previous
GAAP on transitionto IND AS.

f) Sensitivity analysis:
(Figures in ~ Lacs)

Effect on
. Effect on .
. Change in . Change in Leave
Particulars . Gratuity .
Assumption S Assumptions | Encashment
obligation o
obligation
For the year ended March 31, 2016
Discount Rate +0.50% (3.51) +0.50% (1.72)
-0.50% 3.71 -0.50% 1.88
Salary Growth Rate +0.50% 3.76 +0.50% 191
-0.50% (3.59) -0.50% (1.75)
For the year ended March 31, 2017
Discount Rate +0.50% (3.93) +0.50% (2.19)
-0.50% 4.18 -0.50% 2.40
Salary Growth Rate +0.50% 4.24 +0.50% 2.44
-0.50% (4.03) -0.50% (2.24)

The above sensitivity analysis is based on a change in an assumption while holding all other
assumptions constant. In practice, this is unlikely to occur, and changes in some of the
assumptions may be correlated. When calculating the sensitivity of the defined benefit
obligation to significant actuarial assumptions the same method (projected unit credit method)
has been applied as when calculating the defined benefit obligation recognised within the

Balance Sheet.

g) Historyof experience adjustmentsis as follows:

(Figures in ™ Lacs)

Particulars Gratuity (Funded)
For the year ended March 31, 2016
Plan Liabilities - (loss)/gain 7.59
Plan Assets - (loss)/gain 2.12
For the year ended March 31, 2017
Plan Liabilities - (loss)/gain 45.33
Plan Assets - (loss)/gain 5.09
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Estimate of expected benefit payments

(Figures in ~ Lacs)

Particulars Gratuity (Funded)

01 Apr 2017 to 31 Mar 2018 108.39
01 Apr 2018 to 31 Mar 2019 2.19
01 Apr 2019 to 31 Mar 2020 3.59
01 Apr 2020 to 31 Mar 2021 9.11
01 Apr 2021 to 31 Mar 2022 3.48
01 Apr 2022 to 31 Mar 2023 13.68
01 Apr 2023 Onwards 132.26

h) Statementof Employee benefit provision

(Figuresin ™ Lacs)

Particulars For the year ended | For the year ended
March 31, 2017 March 31, 2016
Gratuity 272.70 214.52
Leave encashment 65.27 47.30
Total 337.97 261.82

The following table sets out the funded status of the plan and the amounts recognised in the

Company's balance sheet.

i) Currentand non-current provision for Gratuity and leave encashment

(Figures in ™ Lacs)

Particulars Gratuity Leave encashment
(Funded) (Unfunded)
For the year ended March 31, 2016
Current provision 83.78 12.81
Non current provision 130.74 34.49
Total Provision 214.52 47.30
For the year ended March 31, 2017
Current provision 108.40 23.57
Non current provision 164.30 41.70
Total Provision 272.70 65.27
J) Employee benefitexpenses
(Figures in ™ Lacs)
Particulars For the year ended | For the year ended
March 31, 2017 March 31, 2016
Salaries and Wages 264.14 210.03
Costs-defined benefit plan 10.75 10.40
Costs-defined contribution plan 16.52 19.05
Welfare expenses 63.74 45.25
Total 355.15 284.73
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Particulars For the year ended | For the year ended
March 31, 2017 March 31, 2016
Average no. of people employed 234 207
OCl presentation of defined benefit plan

Gratuity is in the nature of defined benefit plan, Re-measurement gains/(losses) on
defined benefit plans is shown under OCI as Items that will not be reclassified to profit
or lossand also the income tax effect on the same.

Leave encashment costis in the nature of short term employee benefits.

Presentation in Statement of Profit & Loss and Balance Sheet

Expense for service cost, netinterest on net defined benefit liability (asset) is charged to
Statement of Profit & Loss.

IND AS 19 do not require segregation of provision in current and non-current, however
net defined liability (Assets) is shown as current and non-current provision in balance
sheetasperINDAS1.

Actuarial liability for short term benefits (leave encashment cost) is shown as current
and non-current provision in balance sheet.

When there is surplus in defined benefit plan, Company is required to measure the net
defined benefit asset at the lower of; the surplus in the defined benefit plan and the
assets ceiling, determined using the discount rate specified, i.e. market yield at the end
of the reporting period on government bonds, this is applicable for domestic
companies, foreign Company can use corporate bonds rate.

The Company assesses these assumptions with its projected long-term plans of growth
and prevalent industry standards. The mortality rates used are as published by one of
the leading life insurance companiesin India.

42. In pursuance to Notification No. GSR 308(E) dated 30" March 2017, details of specified Bank
Notes (SBNs) held and transacted during the period 08.11.2016 to 30.12.2016 are provided in
the Table below:-

(Figures in ~ Lacs)

Particulars SBNs Other Total
Denominations
Notes
Closing cash in hand as on 08.11.2016 7.30 0.03 7.33
(+) Permitted receipts Nil 6.29 6.29
(-) Permitted payments Nil 2.62 2.62
(-) Amount deposited in Banks 7.30 Nil 7.30
Closing cash in hand as on 30.12.2016 Nil 3.70 3.70
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43. Expenses charged to Raw Material (Limestone) account includes:

(Figures in ~ Lacs)

Particulars For the year ended | For the year ended
March 31, 2017 March 31, 2016
Salaries and Wages 0.27 -
Contribution to Provident and Other Funds 0.03 -
Staff Welfare Expenses 0.06 -
Consumption of Stores and Spares 5.93 -
Power & Fuel 0.52 -
Material Handling 0.26 -
Insurance 0.01 -
Royalty 5.56 -
Miscellaneous Expenses 0.26 -
Total 12.90 -

44. Capital work in progress includes Machinery in stock, construction/erection materials, and
alsoincludes the following pre -operation expenses pending allocation

(Figures in ~ Lacs)

Particulars For the year ended | For the year ended
March 31, 2017 March 31, 2016

Raw Materials Consumed 633.71 -
Power & Fuel 2,427.13 115.39
Salaries & Wages 1,156.47 961.45
Staff Welfare Expenses 77.49 22.38
Insurance 23.47 14.35
Travelling, Consultancy & Miscellaneous Expenses 1,578.27 179.30
Finance Cost 5,164.77 3,244.82
11,061.31 4,537.69

Less: Sales
Stock of Work-in-Progress transferred to 602.70 -
Statement of Profit and Loss 2,786.86 -
7,671.75 4,537.69
Add: Expenditure upto previous period 7,379.86 2,842.17
Less: Transferred to Fixed Assets 14,529.68 -
521.93 7,379.86

45. Other Particulars:
(Figures in ™ Lacs)

For the year ended | For the year ended

Particulars

March 31, 2017

March 31, 2016

a) Expenditure in Foreign Currency on account of
- Travelling Expenditure

¢) C.L.F. value of Imports
- Capital Goods

1.60

654.21

4.47

4,727.05
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46. Estimated amount of contract remaining to be executed on capital account and not provided for

(net of advances)
(Figuresin ™ Lacs)
Particulars As at As at As at
March 31, 2017 March 31, 2016 April 1, 2015
Property, Plant & Equipment 2,468.95 10,548.27 23,158.46

47

. ContingentLLiabilities

i. Contingent liabilities in respect of claims not accepted by the Company (including matters
in appeals) and not provided for are as follows:

(Figuresin ™ Lacs)

S.No.| Particulars As at As at A sat

March 31, 2017 March 31, 2016 April 1, 2015

1 Excise duty 7.21 7.21 7.21

2 Sales Tax 42.30 42.30 42.30

3 Service tax 66.06 66.06 66.06

4 Land Tax # - 1,029.29 1,029

5 Other matters 7411 102.90 102.90
Total 189.68 1,247.76 1,247.76

48.

49.

50.

51.

# Consequent upon repeal of SICA, the Company has made provision for Land Tax of
~1029.29 lacs which has been considered as pre-operative expense as being part of
rehabilitation scheme sanctioned by BIFR and apportioned to PPE.

ii. Contingent liability for non-use of jute bags for Cement packing upto 30" June, 1997, as per
Jute Packaging Materials (Compulsory use of Packaging Commodities) Act, 1987 is not
ascertained and the matter is subjudice. The Government has excluded Cement Industry

from application of the said Order from 1* July, 1997.

The liabilities pertaining to the statutory levies and pending legal cases prior to 01.12.1993
(date of takeover of the cement undertaking from Bajaj Hindustan Limited) will be borne by
Bajaj Hindustan Limited.

The Company has successfully completed its revival & rehabilitation scheme with start of
commercial production from 31* March 2017 at its integrated Cement plant at Udaipur. The
dispatches of cement and clinker have since begun.

During the year, the Company has received subsidy of ~ 46.24 lacs (Previous year - ~ 23.14 lacs)
in terms of State Investment Promotion Scheme towards exemption from electricity duty which
has been netted from Power & Fuel expenses.

Exceptional Items comprises of Profit on Sale of Old & Obsolete Fixed Assets amounting to
~ 404.12 lacs (Previous year - = 244.27 lacs) which were scrapped due to complete suspension
of operation since 2002.
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52.

53.

a)
b)

Salesinclude own consumptionat cost ~ 55.75 lacs (Previous years- ~ 151.70 lacs).
Consumption of Storesand Sparesis netofscrapsale ~ 1.32 lacs (Previousyear ~ 8.59lacs).

Other Operating Revenue includes Sales Tax/Value added Tax subsidy of ~ 271.52 lacs
(Previous year - = 255.49 lacs) and Bad Debts written off now recovered - = 4.27 lacs
(Previousyear- ~ 1.10lacs).

Based on information available with the Company in respect of MSME (‘'The Micro Small &
Medium Enterprises Development Act 2006"). The details are as under:

Principal and Interest amount due and remaining unpaid as at 31% March 2017 — Nil
(Previousyear - Nil).

Interest paid in terms of section 16 of the MSME Act during the year - Nil (Previousyear - Nil).

iii. The amount of Interest due and payable for the period of delay in making payment (which

have been paid but beyond the appointed day during the year) but without adding the
interest specified —Nil (Previousyear - Nil).

Payment made beyond the appointed day during the year - Nil (Previous year - Nil).

Interest Accrued and unpaid as at 31* March 2017- Nil (Previous year - Nil).

54. Some of the Balances of debtors and creditors are in process of confirmation.

55. Amount paid to Auditors:

(Figuresin ™ Lacs)

Particulars

For the year ended | For the year ended
March 31, 2017 March 31, 2016

a) Statutory Auditors:-

(i) Audit Fee 1.25 1.25
(i) Tax Audit Fee 0.60 0.60
(iif) Other Services 0.30 0.72
(iv) Limited Review Fee 0.23 0.23
(v) Reimbursement of Expenses - -

2.38 2.80

b) Cost Auditors:-

(i) Cost Audit Fee 0.35 0.35

0.35 0.35

56. Related party transactions

In accordance with the requirements of IND AS 24, on related party disclosures, name of the
related party, related party relationship, transactions and outstanding balances including
commitments where control exist and with whom transactions have taken place during
reported periods, are:
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a) Related party name and relationship

% Equity Interest

S. Country of As at As at As at
No. Name of Related Party Incorporation | March 31, | March31, | April1,
2017 2016 2015

a) | Holding Company
JK Lakshmi Cement Ltd. (JKLC) India 71.03% 72.45% 75.46%

Fellow Subsidiary
Hansdeep Industries & Trading

Company Limited (HITCL) India NIL NIL NIL

b) KeyManagementPersonnel (KMP)-As per Companies Act 2013

ShriR.K. Gupta - Whole Time Director, CFO & Company Secretary
Additional KMP (Pursuant to IND AS 24)

ShriO.N. Rai - Chairman (Independent and Non Executive)
ShriGanpat Singh - Non Executive Director

ShriVinit Marwah - Non Executive Director

Smt. Poonam Singh - Independent and Non Executive Director

c) HoldingCompany
Key Management Personnel (KMP) —As per Companies Act 2013

ShriBharat Hari Singhania - Chairman & Managing Director

Smt. Vinita Singhania - Vice Chairman & Managing Director
ShriS.K. Wali - Whole Time Director

Dr.S. Chouksey - Whole Time Director

ShriSudhir A Bidkar - Chief Financial Officer

ShriBrijeshK Daga - VP & Company Secretary

Additional KMP (Pursuant to IND AS 24)

ShriB.V.Bhargava - Independent and Non Executive Director
ShriN.G. Khaitan - Independent and Non Executive Director
ShriK.N. Memani - Independent and Non Executive Director
Dr. Raghupati Singhania - Non Independent and Non Executive Director
ShriRaviJhunjhunwala - Independentand Non Executive Director
ShriPradeep Dinodia - Independentand Non Executive Director

d) Trustsunder Common Control
JKUdaipur Udyog Limited Employees’ Group Gratuity Fund Trust
JK Udaipur Udyog Limited Employees’ Provident Fund Trust
JK Udaipur Udyog Limited Officers' Superannuation Fund Trust
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The following transactions were carried out with related parties in the ordinary course of

business:

(Figures in ™ Lacs)

2016-17

2015-16

Sl. Nature of
No. Transactions

Holding
Company

Fellow
Subsidiary

Key
Mgmt.
Personnel

Trusts
under
common
control

Holding Fellow

Company | Subsidiary

Trusts
under
common
control

Key
Mgmt.
Personnel

(i) | Remuneration to
KMP*
(i) | Purchase of
Clinker, Royalty
Charges & Other
Goods
(iii) | Sales of Clinker,
Cement & Other
Goods
(iv) | Inter Corporate
Loan
(v) | Finance Charges
on Inter Corporate
Loan
(vi) | Other Advances
(vii) | Issue of 5% CRPS
(viii) | Payment of Sitting
Fee
(ix) | Payment of
Gratuity
(x) | Outstanding as at
year end:-
- Payable

HITCL

Remuneration
to KMP

JKLC

KMP (Net)
- Receivable

JKLC

KMP (Net)

374.23

1,641.80

5,224.31
600.00

5,514.28

5,119.27

2,613.55

17,500.00

5,404.19

55,081.13

99.35

5.07

(0.10)

63.36

4,230.03

31.74

1,365.68 4,096.36

35,000.00

3,237.87

36,669.07

89.19

25.10

5.38

0.12

* Remuneration is excluding provision for Gratuity & Leave encashment,
valuationis done on overall Company basis.

57. Earnings per share

where the actuarial

The following is a reconciliation of the equity shares used in the computation of basic and
diluted earnings per equity share:

(Number of Shares)

Diluted - (A)

Particul For the year ended | For the year ended
articulars March31,2017 | March 31,2016

Issued Equity Shares 29,52,05,280 29,52,05,280
Weighted average shares outstanding - Basic and 29,52.05,280 29,52.05.280
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Net profit available to equity holders of the Company used in the basic and diluted earnings per
share was determined as follows:

For the year ended | For the year ended

Particulars March 31,2017 | March 31,2016
Profit after tax for EPS - (B) (in ~Lacs) 284.82 782.38
Basic Earnings per share (B/A) (in ) 0.10 0.27
(Face value of equity Share of ~4 each) ' '
Diluted Earnings per share (B/A) (in 7) 0.10 0.97

(Face value of equity Share of ~4 each)

58.

59.

The number of shares used in computing basic EPS is the weighted average number of shares
outstanding during the year.

The diluted EPS is calculated on the same basis as basic EPS, after adjusting for the effects of
potential dilutive equity.

During the Financial Year 2016-17, the Company has taken Additional Inter Corporate Loan (ICL)
of ~ 17,500 lacs from Hansdeep Industries & Trading Limited (HITCL). For the grant of this ICL of
aggregate amount of ~ 52,500 lacs to the Company, HITCL has raised NCDs of ~ 52,500 lacs,
which are collaterally secured by a Corporate Guarantee of JK Lakshmi Cement Ltd (JKLC). The
Company has given a Counter Indemnity to JKLC in consideration of their having granted the
said Corporate Guarantee for the NCDs raised in HITCL utilized by them for onward lending to
the Company.

Reconciliations

The following reconciliations provide a quantification of the effect of significant differences
arising as aresult of transition from Previous GAAP (IGAAP) to IND ASin accordance with IND AS
101:

- Balance Sheetasat April 1,2015

- OtherEquityasatApril 1,2015

- Balance Sheetasat March 31,2016

- OtherEquityasat March 31,2016

- Statement of Profit and Loss for the year ended March 31,2016
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A. Reconciliation of Balance Sheetas at April 1, 2015 on transition to IND ASas at April 1,2015
(Figuresin ™ Lacs)

As per - As per IND AS
IGAAP as at Ren;}e:r?tjre- Reclgzsrllflca- as at
01.04.2015 01.04.2015
ASSETS
Non-Current Assets
(@)  Property, plant and equipment 4,932.88 10,908.18 (9.26) 15,831.80
(b)  Capital Work-in-Progress 9,347.85 - - 9,347.85
(¢)  Investment Property - 905.60 9.26 914.86
(d)  Other Intangible Assets 16.38 - - 16.38
(e)  Financial Assets
() Long-Term Loans and Advances 398.58 - - 398.58
(i) Other Financial Assets 38.40 - - 38.40
(f)  Deferred Tax Assets (net) 1,211.28 - - 1,211.28
(@)  Other Non-Current Assets 829.69 - - 829.69
16,775.06 11,813.78 - 28,588.84
Current Assets
(@ Inventories 438.02 - - 438.02
(b)  Financial Assets
(i) Trade receivables 31.84 - - 31.84
(i) Cash and cash equivalents 356.66 - - 356.66
(iii)Other Financial Assets 19.67 - - 19.67
(c)  Current Tax Assets (Net) 7.00 - - 7.00
(d)  Other Current Assets 682.61 - - 682.61
1,535.80 - - 1,535.80
TOTAL ASSETS 18,310.86 11,813.78 - 30,124.64
EQUITY AND LIABILITIES
EQUITY
(@  Equity Share Capital 18,317.73 - (6,509.52) 11,808.21
(b)  Other Equity (8,942.13) 12,399.07 3,207.01 6,663.95
9,375.60 12,399.07 (3,302.51) 18,472.16
LIABILITIES
Non-current Liabilities
(a)  Financial Liabilities
(i) Long-Term Borrowings 5,000.00 (585.29) 3,302.51 7,717.22
(i) Other Financial Liabilities 30.13 - - 30.13
(b)  Long-Term Provisions 27.10 - - 27.10
(c)  Other Non-Current Liabilities 278.97 - - 278.97
5,336.20 (585.29) 3,302.51 8,053.42
Current Liabilities
(@)  Financial Liabilities
(i) Trade Payables 2,098.27 - - 2,098.27
(ii) Other Financial Liabilities 634.11 - - 634.11
(b)  Other Current Liabilities 780.27 - - 780.27
(c)  Short-Term Provisions 86.41 - - 86.41
3,599.06 - - 3,599.06
TOTAL EQUITY AND LIABILITIES 18,310.86 11,813.78 - 30,124.64
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B. Reconciliation of Other Equity asat April 1, 2015 on transition to IND ASas at April 1, 2015

(Figures in ™ Lacs)

Reserves and Surplus

Equity Equity
Particulars Component | Component | Retained
: : . . . Total
of Financial | of Financial | Earnings
Guarantee Liability
Balance as at April 01, 2015 (IGAAP) - -1 (9,887.06) | (9,887.06)
Mea_lsurement of Property, plant and ) | 1090818 | 10,908.18
Equipment at fair value
Measurement_ of Investment ) ) 905.60 905.60
Property at fair value
Total Comprehensive Income for the ) ) 995.16 995 16
year
Processing cost accounted on IDBI ) ) 135.00 135.00
Term Loan
R_ecognltlon o_f Corporate guarantee 450.29 ) ) 450.29
given by Holding Company
Changes in Equity component of .| 320701 .| 320701
Financial Liability
Depreciation of Fixed Assets - - (50.23) (50.23)
Balance as at April 01, 2015 (IND AS) 450.29 3,207.01 | 3,006.65 6,663.95
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C. Reconciliation of Balance Sheet as at March 31,2016 on transition to IND AS as at March 31, 2016
(Figures in ™ Lacs)

As per i o AsperINDAS
IGAAP as at Rerrrfealsgre Reclgsc,)sr:ﬁca as at
31.03.2016 31.03.2016
ASSETS
(1) Non-current Assets
(a) Property, plant and equipment 4,962.30 10,621.65 (9.26) 15,574.69
(b) Capital Work-in-Progress 35,824.81 (837.16) - 34,987.65
(c) Investment Property - 905.60 9.26 914.86
(d) Other Intangible Assets 10.92 - - 10.92
(e) Financial Assets
(i) Long-Term loans and advances 517.11 - - 517.11
(i) Other Financial Assets 46.44 - - 46.44
(f) Deferred Tax Assets (net) 2,398.13 - - 2,398.13
(g) Other Non-Current Assets 987.95 - - 987.95
44,747.66 10,690.09 - 55,437.75
(2) Current Assets
(@) Inventories 640.33 - - 640.33
(b) Financial Assets
(i) Trade receivables 60.53 - - 60.53
(ii) Cash and Cash equivalents 1,067.37 - - 1,067.37
(i) Bank Balances other than (ii) above 1,010.03 - - 1,010.03
(iv) Other Financial Assets 22.94 - - 22.94
(c) Current Tax Assets (Net) 15.52 - - 15.52
(d) Other Current Assets 2,649.42 - - 2,649.42
5,466.14 - - 5,466.14
TOTAL ASSETS 50,213.80 10,690.09 - 60,903.89
EQUITY AND LIABILITIES
EQUITY
(@) Equity Share Capital 18,317.73 - (6,509.52) 11,808.21
(b) Other Equity (7,739.76) 13,960.20 3,207.01 9,427.45
10,577.97 13,960.20 (3,302.51) 21,235.66
LIABILITIES
(1) Non-current Liabilities
() Financial Liabilities
(i) Long-Term borrowings 35,000.00 (3,270.11) 2,792.99 34,522.88
(ii) Other Financial Liabilities 24.00 - - 24.00
(b) Long-Term Provisions 34.50 - - 34.50
35,058.50 (3,270.11) 2,792.99 34,581.38
Current Liabilities
(@) Financial Liabilities
(i) Trade payables 521.88 - - 521.88
(ii) Other Financial Liabilities 3,424.62 - 509.52 3,934.14
(b) Other Current Liabilities 536.32 - - 536.32
(c) Short-Term Provisions 94,51 - - 94.51
4,577.33 - 509.52 5,086.85
TOTAL EQUITY AND LIABILITIES 50,213.80 10,690.09 - 60,903.89
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D. Reconciliation of Other Equity asat March 31,2016 on transition to IND ASas at March 31,2016

(Figuresin ™ Lacs)

Equity
Equity Component of
Particulars Compone_nt cqmpognd Reta|_ned Total
of Financial financial Earnings
Guarantee instruments
Balance as at 31.03.2016 (IGAAP) - - | (7,739.76) (7,739.76)
Impact in Other Equity on transition as 450.29 3,207.01 | 11,948.78 |  15,606.08
at April 1, 2015
Depreciation impact on PPE Revaluation
in accordance with IND AS 101 " (28659) (286.53)
Recognition of Corporate Guarantee
given by Holding Co. for Inter Corporate 2,461.13 - - 2,461.13
Loan
De Recognition of Corporate Guarantee
given by Holding Co. for Term Loan (450.29) - - (450.29)
from IDBI
Processmg cost accounted as Term Loan i i (135.00) (135.00)
fully repaid
Changes in Equity component of
Preference Shares (28.18) ) (28.18)
Balance as at 31.03.2016 (IND AS) 2,461.13 3,178.83 3,787.49 9,427.45
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E. Reconciliation of Profitand Loss for year ended March 31, 2016

(Figures in ™ Lacs)

As per As per IND
IGAAP for Year Remeasure-  Reclassifica- AS for Year
ended ment tion ended
31.03.2016 31.03.2016
I. Revenue from operations 8,798.03 - 1,218.13 10,016.16
Il.  Otherincome 39.87 - - 39.87
[ll. Total Revenue (I+Il) 8,837.90 - 1,218.13 10,056.03
IV. Expenses
a) Cost of materials consumed 6,407.49 - - 6,407.49
b) Change in inventories of finished goods,  (79.49) - - (79.49)
work-in-progress and stock-in-trade
c) Employee benefits expense 286.27 - (1.54) 284.73
d) Finance costs 92.73 135.00 - 227.73
e) Depreciation and amortization 267.69 286.53 - 554.22
expense (Net)
f) Excise Duty - - 1,218.13 1,218.13
g) Other expenses 2,091.96 - - 2,091.96
Total expenses 9,066.65 421.53 1,216.59 10,704.77
V. Profit/(Loss) before exceptional items (228.75) (421.53) 1.54 (648.74)
and tax (llI-IV)
VI. Exceptional - Gain/( Loss) 244.27 - - 244.27
VII. Profit/(Loss) before tax (V + VI) 15.52 (421.53) 1.54 (404.47)
VIII. Tax Expense
(1) Current Tax - - - -
(2) Deferred Tax (1,186.85) - - (1,186.85)
IX. Profit/(Loss) for the year (VII - VIII) 1,202.37 (421.53) 1.54 782.38
X. Other Comprehensive Income
(A) Items that will not be reclassified to - -
profit or loss in subsequent periods
(i) Re-measurement (losses) on - - (1.54) (1.54)
defined benefit plans
(ii) Income tax effect - - - -
Net other comprehensive income not - - (1.54) (1.54)
to be reclassified to profit or loss in
subsequent periods
XI. TOTAL COMPREHENSIVE INCOME 1,202.37 (421.53) - 780.84
FOR THE YEAR (IX + X)
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60. Previous year'sfigures have been regrouped/re-classified wherever necessary.

As per our report of even date For and on behalf of the Board

For Om Prakash S. Chaplot & Co. Onkar Nath Rai Chairman
Chartered Accountants

FRN : 000127C Vinit Marwaha

O.P. Chaplot

Partner Ganpat Singh i

M. No. : 010184 R.K. GUPTA Directors
Place : Udaipur Whole Time Director, CFO

Date :10" May 2017 & Company Secretary Poonam Singh
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UDAIPUR CEMENT WORKS LIMITED
(CIN: L26943RJ1993PLC007267)

Regd. Office: Shripati Nagar, P.O. CFA, Udaipur-313 021 (Rajasthan)
Secretarial Office: Gulab Bhawan, 3" Floor, 6A, Bahadur Shah Zafar Marg
New Delhi-110 002
Email: ucwl.investors@jkmail.com, Website: www.udaipurcement.com
Tele/Fax: 91-294-2655076/77

ADMISSION SLIP

Folio No./DP ID/Client ID#
No. of Equity Shares held

| hereby record my presence at the 21" Annual General Meeting of the Company being held at
Shripati Nagar, P.O. CFA, Udaipur-313 021 (Rajasthan) on Thursday, the 10" August 2017, at 11.00
A.M.

Name of the Members (in block letter)

Name of Proxy/Authorised Representative attending™ (in block letter)

*Strike out whicheveris not applicable

#Applicable for Members holding shares in dematerialised form.

Signature of the attending Member/Proxy/Authorised Representative™

Note: Please produce this Admission Slip duly filled and signed at the entrance of the meeting hall. Members
intending to appoint a proxy may use the Proxy Form given on next page.
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PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

UDAIPUR CEMENT WORKS LIMITED
(CIN: L26943RJ1993PLC007267)

Regd. Office: Shripati Nagar, P.O. CFA, Udaipur-313 021 (Rajasthan)
Secretarial Office: Gulab Bhawan, 3" Floor, 6A, Bahadur Shah Zafar Marg
New Delhi-110 002
Email: ucwl.investors@jkmail.com,  Website: www.udaipurcement.com
Tele/Fax: 91-294-2655076/77

Name of the Member(s) :
Registered Address:
EmailID:

FolioNo./DPID/ClientID:

I/ We, being the Member(s) of Shares of the above named Company, hereby appoint
Name: _________ o __. Email : ___ L __
Address:
Signature:

or failing him / her

Address: -

Signature:

or failing him / her

Address: __

Signature:

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the 21" Annual General
Meeting of the Company, to be held on Thursday, the 10" August 2017 at 11:00 A.M. at Shripati Nagar, P.O.
CFA, Udaipur-313 021 (Rajasthan) and at any adjournment there of in respect of such resolutions as are given
onthe nextpage.
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Resolution| Resolution(s)

Number

1 Consideration and adoption of the financial statements of the Company for the financial
year ended 31" March 2017 and the Reports of the Board of Directors and Auditors
thereon.

2 Re-appointment of Shri Rohni Kumar Gupta (DIN: 00086630), who retires by rotation.

3 Appointment of the Auditors and fixing their remuneration

4 Ratification of the remuneration of Cost Auditors.

5 Appointment of Ms. Poonam Singh (DIN:07122781) as an Independent Director

6 Approval to increase and re-classify Authorised Share Capital from ~ 200 Crores to = 250

Crores

7 Approval to issue Optionally Convertible Cumulative Redeemable Preference Shares
uptoanamount notexceeding ~ 50 Crores.

8 Approval of Related Party Transactions with JK Lakshmi Cement Limited

9 Re-appointment of Shri Rohni Kumar Gupta (DIN: 00086630) as a Whole-time Director.
Signedthis..........ccccoveee. dayof.............. 2017

Affix
Revenue
Stamp

Signature of Shareholder Signature of Proxy holder(s)

Note: Thisform of proxyin order to be effective should be duly completed and deposited at the Registered
Office of the Company at Shripati Nagar P.O. CFA, Udaipur-313 021 (Rajasthan), not less than 48
hours before the commencement of the Meeting.
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Celebrating World Environment Day at UCWL Plant



[ Regd. Post/ Speed Post/ Courier ]

A view of UCWL's Integrated Cement Plant

Udaipur Cement Works Limited

Registered Office & Works: Shripatinagar, P.O: C.F.A.
Dist: Udaipur — 313 021, Rajasthan, (India)




