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GUJARAT SIDHEE CEMENT LIMITED
(CIN : L26940GJ1973PLC002245)
Registered Office: Off. Veraval-Kodinar Highway, Sidheegram 362 278,
Tal: Sutrapada, Dist.Gir Somnath (Gujarat)
E-Mail: gsclinvestorquery@mehtagroup.com; Website: www.gujaratsidheecementlimited.com
Phone: 02876-268200, Fax : 02876-268540
NOTICE

Notice is hereby given that the 43rd Annual General Meeting of the Members of the Company will be held on Tuesday, the
25% July, 2017 at 10.00 a.m. at the Registered Office of the Company, Off.Veraval-Kodinar Highway, Sidheegram 362 276, Tal: Sutrapada,
District: Gir Somnath (Gujarat), to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt the Audited Balance Sheet as at 31st March 2017, Audited Statement of Profit & Loss for the Financial Year
ended 31st March 2017 and Directors’ and Auditors’ Report thereon.

To appoint a Director in place of Mr. Venkatesh Mysore (DIN: 01401447), who retires by rotation, and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Mr. Y. K. Vyas (DIN: 03420201), who retires by rotation, and being eligible, offers himself for
re-appointment.

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

“RESOLVED THAT pursuant to provisions of Section 139, 142 and other applicable provisions, if any, of the Companies Act, 2013
(the Act) and the Companies (Audit & Auditors) Rules, 2014 (the Rules), (including any statutory modification(s) or re-enactment
(s) thereof for the time being in force) M/s. Bansi S. Mehta & Co., Chartered Accountants (Firm Registration No.100991W) who
have offered themselves for appointment and have confirmed their eligibility to be appointed as Auditors, in terms of Section 141
of the Act, and Rule 4 of the Rules, be and are hereby appointed as Statutory Auditors of the Company for audit of accounts for the
Financial Year 2017-2018 and they shall hold office from the conclusion of ensuing Annual General Meeting until the conclusion of
the next Annual General Meeting of the Company at a remuneration as approved by the Board of Directors plus Goods and Service
Tax (GST) and reimbursement of travelling and out of pocket expenses incurred.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds and
things and take all such steps as may be necessary, proper or expedient to give effect to this resolution”.

SPECIAL BUSINESS

5.

To approve the appointment and remuneration of the Cost Auditors for the Financial Year ending March 31, 2018 and in this regard
to consider and if thought fit, to pass, with or without modification(s),the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section148(3) and all other applicable provisions 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. M. Goyal & Co, Cost Accountants as Cost Auditors appointed by the Board of Directors of the Company, to conduct
the audit of the cost records of the Company for the Financial Year ending March 31, 2018, at a remuneration of ¥ 70,000 /-(Rupees
Seventy thousand only) plus Goods and Service Tax (GST) and reimbursements of out of pocket expenses incurred by them during
the course of Audit, be and is hereby ratified.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds and
things and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

To consider confirmation and ratification of revision in remuneration paid to Mr. Jay Mehta, Executive Vice Chairman of the Company
for the period 1.1.2014 to 31.3.2015 and if thought fit, to pass, with or without modification(s), the following resolution as Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 197, 198 and 203(3) read with Schedule V and other applicable provisions
of the Companies Act, 2013; as amended from time to time and subject to approval of the Central Government and subject to such
approvals, consents and permissions as may be necessary and subject to such modifications, variations as may be approved
and acceptable to Mr. Jay Mehta, Executive Vice Chairman, the Members hereby confirms and ratify revised remuneration of
¥ 12,00,000 ( Rupees Twelve lacs only) per month paid to Mr. Jay Mehta, Executive Vice Chairman with effect from 1.1.2014 upto
31.3.2015 as detailed in the Explanatory Statement by way of Salary plus HRA or Company leased accommodation plus perquisites,
reimbursement of expenses and provident fund and superannuation fund and gratuity payable at the time of retirement as per rules
of the Company.”
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“RESOLVED FURTHER THAT above remuneration shall be paid as Minimum Remuneration in case of loss or inadequacy of profits
in any financial year during his tenure.”

“RESOLVED FURTHER THAT the Board of Directors of the Company / Committee of the Board be and is hereby authorized to
alter, amend or vary the terms and conditions as may be agreed to between the Board of Directors and Mr. Jay Mehta within such
guidelines or amendments as may be prescribed by the Companies Act, 2013 or subject to such approval as may be required.”

“"RESOLVED FURTHER THAT any Director of the Company / Company Secretary be and are hereby severally authorized to do all
such acts, deeds and things as may be necessary or expedient to give effect to the aforesaid resolutions”.

7.  To consider waiver of excess remuneration paid to Mr. Jay Mehta, Executive Vice Chairman of the Company for the period from
1.4.2015 to 31.12.2015 and if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 197 and 198 read with Schedule V and other applicable provisions of the
Companies Act, 2013, and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended
from time to time and subject to the approval of Central Government and such other approvals, if any as may be required, the
Members do hereby ratify and confirm the remuneration of ¥ 123.33 lacs paid in excess of the limits to Mr. Jay Mehta, Executive Vice
Chairman for the period from 1.4.2015 to 31.12.2015, prescribed under the provisions of the Companies Act, 2013 and waive the
recovery of the said sum, being the remuneration agreed to be paid to him, as per the terms approved by the Members, to the extent
it exceeds the statutory limit laid down under the Gompanies Act, 2013 and also approve the consequential retention thereof by him."

“RESOLVED FURTHER THAT the Board of Directors or a Committee thereof of the Board be and is hereby authorized to take such
steps as may be necessary for obtaining necessary approvals — statutory, contractual or otherwise, in relation to the above and to
settle all matters arising out of and incidental thereto and to sign and execute deeds, applications, documents and writings that
may be required and to delegate such powers to such person(s) as they deem fit, on behalf of the Company and generally to do all
such other acts, deeds, matters and things as may be necessary, proper, expedient or incidental for giving effect to this Resolution.”

8. To consider waiver of excess remuneration paid to Mr. Jay Mehta, Executive Vice Chairman of the Company for the period from
1.1.2016 to 31.12.2016 and if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 197 and 198 read with Schedule V and other applicable provisions of the
Companies Act, 2013, and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended
from time to time and subject to the approval of Central Government and such other approvals, if any as may be required, the
Members do hereby ratify and confirm the remuneration of ¥ 214.51 lacs paid / provided in the books of accounts in excess of the
limits to Mr. Jay Mehta, Executive Vice Chairman for the period from 1.1.2016 to 31.12.2016, prescribed under the provisions of the
Companies Act, 2013 and waive the recovery of the said sum, being the remuneration agreed to be paid to him, as per the terms
approved by the Members, to the extent it exceeds the statutory limit laid down under the Companies Act, 2013 and also approve
the consequential retention thereof by him."

“RESOLVED FURTHER THAT the Board of Directors or a Committee thereof of the Board be and is hereby authorized to take such
steps as may be necessary for obtaining necessary approvals — statutory, contractual or otherwise, in relation to the above and to
settle all matters arising out of and incidental thereto and to sign and execute deeds, applications, documents and writings that
may be required and to delegate such powers to such person(s) as they deem fit, on behalf of the Company and generally to do all
such other acts, deeds, matters and things as may be necessary, proper, expedient or incidental for giving effect to this Resolution.”

9. To consider waiver of excess remuneration paid to Mr. Jay Mehta, Executive Vice Chairman of the Company for the period from
1.1.2017 to 31.3.2017 and if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 197 and 198 read with Schedule V and other applicable provisions of the
Companies Act, 2013, and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended from
time to time and subject to the approval of Central Government and such other approvals, if any as may be required, the Members
do hereby ratify and confirm the remuneration of ¥ 58.13 lacs provided in the books of accounts in excess of the limits to Mr. Jay
Mehta, Executive Vice Chairman for the period from 1.1.2017 to 31.3.2017, prescribed under the provisions of the Companies Act,
2013 and waive the recovery of the said sum, being the remuneration agreed to be paid to him, as per the terms approved by the
Members, to the extent it exceeds the statutory limit laid down under the Companies Act, 2013 and also approve the consequential
retention thereof by him.”

“RESOLVED FURTHER THAT the Board of Directors or a Committee thereof of the Board be and is hereby authorized to take such
steps as may be necessary for obtaining necessary approvals — statutory, contractual or otherwise, in relation to the above and to
settle all matters arising out of and incidental thereto and to sign and execute deeds, applications, documents and writings that
may be required and to delegate such powers to such person(s) as they deem fit, on behalf of the Company and generally to do all
such other acts, deeds, matters and things as may be necessary, proper, expedient or incidental for giving effect to this Resolution.”
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To consider approval for payment of remuneration to Mr. M. S. Gilotra, Managing Director upto 31st December 2018 as per revised
Schedule V under the Companies Act, 2013 and if thought fit, to pass, with or without modification (s), the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 197, 198 and 203(3) and as per the requirement of Schedule V Section Il
Part || (B) of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013; as amended from time to time
and subject to such other approvals, consents and permissions as may be necessary, the consent of the Members be and is hereby
accorded to the Board to pay remuneration to Mr. M. S. Gilotra, Managing Director in the current tenure on the existing terms and
conditions as approved at the Annual General Meeting held on 22nd September 2015 and in accordance with Schedule V Section
Il Part Il (B) of the Act.”

“RESOLVED FURTHER THAT the Board of Directors of the Company / Committee of the Board be and is hereby authorized to
alter, amend or vary the terms and conditions as may be agreed to between the Board of Directors and Mr. M. S. Gilotra within such
guidelines or amendments as may be prescribed by the Companies Act, 2013 or subject to such approval as may be required.”

“RESOLVED FURTHER THAT any Director of the Company / Company Secretary be and are hereby severally authorized to do all
such acts, deeds and things as may be necessary or expedient to give effect to the aforesaid resolutions™.

To consider approval of Gujarat Sidhee Employee Stock Option Schemne 2017 and if thoughtfit, to pass, with or without modification(s),
the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the Companies Act, 2013
and the Rules made thereunder and in accordance with the Memorandum and Articles of Association of the Company, the Securities
& Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015, Regulation 6 of the Securities and
Exchange Board of India {Share Based Employee Benefits) Regulations, 2014 (hereinafter referred as “SEBI SBEB Regulations™),
and further subject to such other approvals, permissions and sanctions as may be necessary and upon such conditions and
modifications as may be prescribed or imposed while granting such approvals, permissions and sanctions, the approval of the
Company be and is hereby accorded to the introduction and implementation of Gujarat Sidhee Employee Stock Option Scheme
2017 (hereinafter referred to as the “ESOS 2017”) authorising the Board of Directors of the Company (hereinafter referred to as the
“Board” which term shall be deemed to include any Committee, including the Nomination and Remuneration Committee which
the Board has constituted to exercise its powers, including the powers, conferred by this resolution) to create, and grant from time
to time, in one or more franches, not exceeding 8615385 (No. of Options) (Eighty six lakhs fifteen thousand three hundred and
eighty five) Employee Stock Options to or for the benefit of such person(s) who are in permanent employment of the Company,
its subsidiary company or holding company, including any Director, whether whole time or otherwise, (other than Promoters of the
Company, Independent Directors and Directors holding directly or indirectly more than 10% of the outstanding Equity Shares of the
Company), as may be decided under ESOS 2017, exercisable into not more than 8615385 (No. of Options) (Eighty six lakhs fifteen
thousand three hundred and eighty five) equity shares of face value of ¥ 10 (Rupees Ten) each fully paid-up, on such terms and in
such manner as the Board may decide in accordance with the provisions of the applicable laws and the provisions of ESOS 2017."

“RESOLVED FURTHER THAT the equity shares so issued and allotted as mentioned hereinbefore shall rank pari passu with the
then existing equity shares of the Company.”

“RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division
and others, if any additional equity shares are to be issued by the Company to the Option grantees for the purpose of making a fair
and reasonable adjustment to the Options granted earlier, the ceiling on the number of Options mentioned in the resolution above,
shall be deemed to be increased to the extent of such additional equity shares issued.”

“RESOLVED FURTHER THAT in case the equity shares of the Company are consolidated, then the number of equity shares to be
allotted and the exercise price payable by the option grantees under the ESOS 2017 shall automatically stand augmented in the
same proportion as the present face value of T 10 (Rupees Ten) per equity share bears to the revised face value of the equity shares
of the Company after such consolidation, without affecting any other rights or obligations of the said grantees.”

“RESOLVED FURTHER THAT the Board including designated committee of the Board, if any, be and is hereby authorised to take
requisite steps for listing of the Equity Shares allotted under ESOS 2017 on the Stock Exchanges where the Equity Shares of the
Company are listed.”

“RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI
SBEB Regulations and any other applicable laws and regulations to the extent relevant and applicable to the ESOS 2017."

“RESOLVED FURTHER THAT the Board including designated committee of the Board, if any, be and is hereby authorized at any
time to modify, change, vary, alter, amend, suspend or terminate the ESOS 2017 subject to the compliance with the applicable laws
and regulations and to do all such acts, deeds, matters and things as may at its absolute discretion deems fit, for such purpose
and also 1o settle any issues, questions, difficulties or doubts that may arise in this regard without being required to seek any




12.

further consent or approval of the members and further to execute all such documents, writings and to give such directions and
or instructions as may be necessary or expedient to give effect to such modification, change, variation, alteration, amendment,
suspension or termination of the ESOS 2017 and do all other things incidental and ancillary thereof.”

“RESOLVED FURTHER THAT the Board, be and is hereby authorized to do all such acts, deeds, and things, as may, at its absolute
discretion, deems necessary including authorizing or directing to appoint Merchant Bankers, Brokers, Solicitors, Registrars,
Advertisement Agency, Compliance Officer, Investors Service Centre and other Advisors, Consultants or Representatives, being
incidental to the effective implementation and administration of ESOS 2017 as also to make applications to the appropriate
Authorities, Parties and the Institutions for their requisite approvals as also to initiate all necessary actions for the preparation
and issue of public announcement and filing of public announcement, if required, with the SEBI/Stock Exchange(s), and all other
documents required to be filed in the above connection and to settle all such questions, difficulties or doubts whatsoever which may
arise and take all such steps and decisions in this regard.”

To consider approval for Grant of Employee Stock Options to the Employees of Subsidiary Companies of the Company under
Gujarat Sidhee Employee Stock Option Scheme 2017 and if thought fit, to pass, with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the Companies Act,
2013 and the Rules made there under and in accordance with the Memorandum and Articles of Association of the Company, the
Securities & Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulation 2015, Regulation 6 of Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (“SEBI SBEB Regulations”), and such conditions
and modifications as may be prescribed or imposed while granting such approvals, permissions and sanctions, the approval of
the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as the “Board” which
term shall be deemed to include any Committee, including the Nomination and Remuneration Committee which the Board has
constituted to exercise its powers, including the powers, conferred by this resolution) to create and grant from time to time, in one
of more tranches such number of Employee Stock Options under Gujarat Sidhee Employee Stock Option Scheme 2017 (“ESOS
2017") (hereinafter referred to as the "ESOS 2017") within the limit prescribed therein to or for the benefit of such person(s) who
are in permanent employment of any existing or in future Subsidiary Company of the Company, including any Director thereof,
whether whole time or otherwise (other than Promoters of the Company, Independent Directors and Directors holding directly or
indirectly more than 10% of the outstanding Equity Shares of the Company), of any existing and future Subsidiary Company(ies) of
the Company whether in or outside India as may be decided under ESOS 2017, exercisable into corresponding number of Equity
Shares of face value of ¥ 10 /- (Rupees Ten) each fully paid-up, on such terms and in such manner as the Board may decide in
accordance with the provisions of the applicable laws and the provisions of ESOS 2017."

By Order of the Board of Directors

Place : Mumbai, V.R. MOHNOT
Dated : 24th May, 2017 CFO & Company Secretary

Registered Office:

Off. Veraval-Kodinar Highway,
Sidheegram 362276

Tal: Sutrapada, Dist: Gir Somnath
Gujarat.

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY OR PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF ON A POLL AND THAT A PROXY NEED NOT BE A MEMBER. PROXIES !N ORDER TO BE EFFECTIVE
MUST BE RECEIVED BY THE COMPANY AT THE REGISTERED OFFICE NOT LESS THAN 48 HOURS BEFORE THE MEETING.

As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as proxy on behalf of Members not
exceeding 50 (fifty) in number and holding in the aggregate not more than 10% (ten percent) of the total share capital of the Company
carrying voting rights. Further, a member holding more than 10% (ten percent) of the total share capital of the Company carrying
voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or shareholder.

An explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of Special Business specified above is
annexed hereto.
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Re-appointment of Directors:

Pursuant to Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulation 2015 the profile of director
proposed to be re-appointed at the ensuing Annual General Meeting is annexed to the Notice

The Share Transfer Books and Register of Members of the Company shall remain closed from Monday the 17th July 2017 to
Tuesday the 25th July 2017 (both days inclusive) in connection with the Annual General Meeting.

Only bonafide members of the Company whose names appear on the Register of members/Proxy holders, in possession of valid
attendance slips duly filled and signed will be permitted to attend the meeting. The Company reserves the right to take all steps
necessary to restrict non-members from attending the meeting.

Members who have multiple accounts in identical names or joint accounts in same order are requested to send their share certificates
to the Registrar and Transfer Agents for consolidation of all such shareholdings into one account to facilitate better service.

(a) Members are requested to notify immediately any change of address:
i To their Depository Participants (DPs) in respect of their electronic share accounts; and

i. To the Registrar and Transfer Agents, M/s. Link Intime India Pvt. Lid., C-101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai- 400083 in respect of their physical share folios, if any.

(b) In case the mailing address mentioned on this Annual Report is without the pin code, members are requested to kindly inform
the Registrars & Transfer Agents their PIN CODE immediately.

Non-resident Indian Shareholders are requested to inform the Registrars immediately of the change in their residential status, if any.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN)
by every participant in securities market. Members holding shares in electronic form are, therefore, requested to submit
the PAN to their Depository Participants with whom they are maintaining their demat accounts. Members holding shares in
physical form can submit their PAN details to the Registrars and Transfer Agent.

Members desiring any information on the Accounts are requested to write to the Company at least one week before the Annual
General meeting so as to enable the Management to keep the information ready and replies will be provided only at the meeting.

Electronic copy of the Annual Report for 2016-17 is being sent to all the members whose email IDs are registered with the Company/
Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the same. For members
who have not registered their email address, physical copies of the Annual Report for 2016-17 is being sent in the permitted mode.
Members are requested to Register their e-mail ID with respective Depository Participant (s) and/or Registrars & Transfer
Agents to support Green Initiative of Government of India.

Electronic copy of the Notice of the 43rd Annual General Meeting of the Company inter alia indicating the process and manner
of e-voting along with Attendance Slip and Proxy Form is being sent to all the members whose email IDs are registered with the
Company/Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the same.
For members who have not registered their email address, physical copies of the Notice of the 43rd Annual General Meeting of the
Company inter alia indicating the process and manner of e-voting along with Attendance Slip and Proxy Form is being sent in the
permitted mode.

Members may also note that the Notice of the 43rd Annual General Meeting and the Annual Report for 2016-17 will also be available
on the Company's website www.gujaratsidheecementlimited.com for their download. The physical copies of the aforesaid
documents will also be available at the Company's Registered Office for inspection during 10.00 a.m. to 12.00 noon on any working
day till the date of the ensuing Annual General Meeting. Even after registering for e-communication, members are entitled to receive
such communication in physical form, upon making a request for the same, by post free of cost. For any communication, the
shareholders may also send requests to the Company's investor email id: gsclinvestorquery@mehtagroup.com.

The Annual Report for 2016-17 along with the Notice of Annual General Meeting is being sent to the Members, whose names appear
in the Register of Members / depositories as at closing hours of business on Friday, 23rd June 2017.

Shares of the Company are compulsorily required to be traded in demat form. If you have not dematerialized your shares,

you are requested to get the shares dematerialized at the earliest in your own interest.

Voting through electronic means:
In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote at the 43rd
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services provided
by Central Depository Setvices (India) Limited (CDSL) and members attending the meeting who have not already cast their
vote by remote e-voting shall be able to exercise their right at the meeting.




The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as
on the cut-off date 19th July 2017.

A member may participate in the General Meeting even after exercising his right to vote through remote e-voting but shall not
be allowed to vote again.

The Chairman shall at the Annual General Meeting at the end of discussions on the resolutions on which voting is to be held,
allow voting with the assistance of scrutinizer by use of ballot or polling paper for all those members who are present at the
General Meeting but have not cast their votes availing the remote e-voting facility.

Mr. Sachin Ahuja, Chartered Accountant (Membership Na. 109019) and Proprietor of M/s. Sachin Ahuja & Associates, Chartered
Accountants (Firm Registration No. 133448W) has been appointed as the Scrutinizer to scrutinize the e-voting process in a fair
and transparent manner.

The Scrutinizer shall submit his report to the Chairman. The Results declared along with the Scrutinizer's Report shall be
placed on the Company’s website www.gujaratsidheecementlimited.com and on the website of CDSL immediately on
passing of the resolutions at the AGM of the Company and communicated to the BSE Limited and National Stock Exchange
of India Limited.

The instructions for shareholders voting electronically are as under: ]

The voting period begins on 22nd July 2017 at 9.00 a.m. and ends on 24th July 2017 at 5.00 p.m. During this period shareholders’ of the
Company, holding shares either in physical form or in dematerialized form, as on the cut-off date, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

1. The shareholders should log on to the e-voting website: www.evotingindia.com.
2. Click on Shareholders/Members.
3.  Now Enter your User ID
i For CDSL: 16 digits benéeficiary ID,
ii.  For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
iii.  Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

5. 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.

6. If you are a first 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 (Applicable for both demat

shareholders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requested to use
the sequence number which is printed on Postal Ballot / Attendance Slip indicated in the PAN field.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or

Details OR Date |in the Company records in order to login.

of Birth If both the details are not recorded with the depository or Company, please enter the member id / folio number
in the Dividend Bank details field as mentioned in instruction (3).

7.  After entering these details appropriately, click on * SUBMIT" tab.

8.  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.

9.  For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
10. Click on the EVSN "Guijarat Sidhee Cement Limited” on which you choose to vote.

11.  On the voting page, you will see "RESOLUTION DESCRIPTION” and against the same the option “YES/NO" 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.

12,  Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.
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13. 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.
14. Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.
15.  You can also take out print of the voting done by you by clicking on "Click here to print” option on the Voting page.
16. If Demat account holder has forgotten the changed password then enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.
17. Note for Non — Individual Shareholders and Custodians
. Non-Individual shareholders (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.
. 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 they wish to vote on.
. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval 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.
18. 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 or write an email fo helpdesk.evoting@cdslindia.com
Any further queries can be addressed to Mr. Sharad Patkar (Senior Executive), Link Intime India Pvt. Ltd., C- 101, 247 Park, L.B.S.
Marg, Vikhroli (West), Mumbai- 400083, E-mail ID: rnt.helpdesk@linkintime.co.in.

By Order of the Board of Directors

Place : Mumbai, V. R. MOHNOT
Dated : 24th May, 2017. CFO & Company Secretary

Registered Office:

Off. Veraval-Kodinar Highway,
Sidheegram 362276

Tal: Sutrapada, Dist: Gir Somnath
Gujarat.

EXPLANATORY STATEMENT AS REQUIRED BY SECTION 102 OF THE COMPANIES
ACT, 2013 (“THE ACT”)

Item No. 5

The Board has on the recommendation of the Audit Committee, approved the appointment of M/s. M. Goyal & Co., Cost Accountants
as Cost Auditor of the Company at a remuneration of ¥ 70,000/- plus Goods and Service Tax and reimbursement of travelling and out of
pocket expenses incurred to conduct the audit of the cost records of the Company for the Financial Year ending March 31, 2018.

The remuneration of the Cost Auditor as recommended by the Audit Committee and approved by the Board of Directors needs to be
ratified by the Members of the Company.

Accordingly the consent of the Members is sought for passing Ordinary Resolution as set out at ltem No. 5 of the Notice for appointment
and remuneration payable to the Cost Auditors for the Financial Year ending March 31, 2018.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or
otherwise, in the resolution set out at ltem No. 5 of the Notice.

Accordingly the Board recommends the resolutioris as set out in item 5 of the Notice for approval of the Members.
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Item No. 6

The Members at their Extra Ordinary General Meeting held on 31ist January 2013 had by way of Special Resolution approved the
appointment of Mr. Jay Mehta as Executive Vice Chairman for a period of three years from 1st January 2013 to 31st December 2015 on
the terms and conditions, including remuneration payable to the Managing Directors.

Schedule V, Part Il, Section V of the Companies Act, 2013 provides that where a managerial person draws remuneration from two
companies, then the total remuneration drawn from companies does not exceed higher maximum limit permissible from any one of the
companies. Mr. Jay Mehta is also Executive Vice Chairman of Saurashtra Cement Limited.

Further, as per the authority delegated to the Board of Directors by the Members at the Extra Ordinary General meetings held on 31st
January, 2013 and 30th July 2013, the Board at its meeting held on 10th February 2014, on the recommendation of Nomination &
Remuneration Committee, revised the remuneration of Mr. Jay Mehta, Executive Vice Chairman for the period 1.1.2014 to 31.3.2015
as detailed below by way of Salary plus HRA or Company leased accommodation plus perquisites, reimbursement of expenses and
provident fund and superannuation and gratuity payable at the time of retirement as per rules of the Company, subject to the approval of
the Central Government.

Amount ¥ per month
Salary 12,00,000
HRA @ 50% or Company owned / leased accommodation 6,00,000
Provident Fund and Superannuation Fund @ 27% 3,24,000
Gratuity 57,692
Medical @ 8.33% 99,960
LTA @ 12.5% 1,50,000
Soft Furnishing 583
Magazine 300
Servant 900
Total 24,33,435

In addition to the above, Mr. Jay Mehta shall also be entitled to the following by way of reimbursement as per Company's rules.”

1. Personal Accident Insurance and Medi-claim insurance for self and family.

2. Encashment of unavailed leave at the end of the tenure.

Further, in addition to the above, Mr. Jay Mehta will also be entitled to the following in the course of discharging the duties and responsibilities

and these will not be considered as part of above limits of remuneration.

1. Reimbursement of entertainment expenses incurred for Company’s work, subject to maximum of ¥ 50,000 per month on submission
of supporting/declaration.

2. Reimbursement of actual expenses incurred for Company’s business including travel, hotel and other related expenses for himself
and spouse, incurred in India and abroad.

3. Car with driver and communication facilities at residence for the business of the Company.

4.  Reimbursement of expenses incurred in respect of books and periodicals at actual against submission of supporting/s.

5.  Entrance Fees / Subscription or reimbursement of Club Fees on actual basis.

The above remuneration shall be paid as Minimum Remuneration in case of loss or inadequacy of profits in any financial year during his
tenure.

Taking into consideration the above and the terms of appointment agreed with Mr. Jay Mehta, Executive Vice Chairman, it is proposed
to obtain Members approval by way of Special Resolution as stated herein above, to confirm and ratify the remuneration paid to Mr. Jay
Mehta, Executive Vice Chairman for the period from 1.1.2014 to 31.3.2015 to enable the Company to approach the Central Government
for their approval.

Mr. Jay Mehta is interested in this resolution. Mr. M. N. Mehta and Mrs. Juhi Chawla Mehta being related to Mr. Jay Mehta, may be deemed
to be concerned or interested in this resolution. Save and except them, none of the other Directors / Key Managetial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in this Resolution.

Accordingly the Board recommends the resolutions as set out in item 6 of the Notice for approval of the Members.
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ltem No.7

At the Annual General Meeting of the Company held on 22nd September 2015, the Members by way of Special Resolution approved
payment of remuneration of ¥ 12,60,000/- per month for the period from 1.4.2015 to 31.12.2015 by way of Salary plus HRA or Company
leased accommodation plus perquisités and reimbursement of expenses plus provident fund and superannuation fund as per the rules of
the Company and gratuity payable at the time of retirement.

Mr. Jay Mehta, Executive Vice Chairman of GSCL, aged 56 years, is an Engineering Graduate from Columbia University with an MBA
from IMD, Lausanne, Switzerland. Mr. Mehta is Executive Vice Chairman of Gujarat Sidhee Cement Limited since 28.5.1999. He is having
more than 3 decades of experience in the cement industry. He is the Promoter Director. Mr. Jay Mehta being the Managing Director of the
Company was the Key driving force. The efforts put in by the Key Managerial Personnel has resulted into improved performance of the
Company and the Company's net worth became positive, and has been discharged from BIFR.

Mr. Jay Mehta is also Executive Vice Chairman of Saurashtra Cement Limited (SCL) and draws remuneration from SCL also.

As per the computation of Net Profit for the purpose of calculating limits on managerial remuneration, 5% of the SCL profit works out to
T 235.79 lacs, ceiling under Schedule V was T 1.20 crores per annum plus PF and Superannuation fund to the extent not taxable with the
approval of Shareholders and of GSCL is ¥ Nil lacs for the period from 1.4.2015 to 31.12.2015. Taking into consideration the higher of the
limits, the Company paid excess remuneration of ¥ 123.33 lacs to Mr. Jay Mehta for the period from 1.4.2015 to 31.12.2015.

The Company has also applied for Central Government's approval for waiver of excess remuneration paid to Mr. Jay Mehta.

Till the time the approval of Central Government is received, excess remuneration is held in trust by Mr. Jay Mehta. In absence or lesser
approval of remuneration by the Central Government, the balance shall be refunded by Mr. Jay Mehta to the Company.

Mr. Jay Mehta is interested in this resolution. Mr. M. N. Mehta and Mrs. Juhi Chawla Mehta being related to Mr. Jay Mehta, may be deemed
to be concerned or interested in this resolution. Save and except them, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in this Resolution.

Accordingly the Board recommends the resolutions as set out in item 7 of the Notice for approval of the Members.

ltem No. 8 &9

At the Annual General Meeting of the Company held on 22nd September 2015, the Members by way of Special Resolution approved the
re-appointment of Mr. Jay Mehta as Executive Vice Chairman for a period of 5 years with effect from 1st January 2016 to 31st December
2020 and also approved to pay Mr. Jay Mehta, Executive Vice Chairman remuneration over a period of three years from 1st January 2016
to 31st March 2018 by 5% increase for the calendar year 2016 on the total remuneration drawn as on 31.12.2015 and thereafter for the
balance period to be decided by the Nomination & Remuneration Committee and Board on annual basis but not exceeding I 35,00,000/-
per month for the third year by way of Salary plus HRA or Company leased accommodation plus perquisites and reimbursement of
expenses plus provident fund and superannuation fund as per the rules of the Company and gratuity payable at the time of retirement.

In the event of loss or inadequacy of profits in any financial year during the tenure of his appointment, the above mentioned remuneration
shall be paid to Mr. Jay Mehta as Minimum Remuneration.

Subject to the provisions of sections | and IV of Schedule V, a managerial person shall draw remuneration from one or both companies,
provided that the total remuneration drawn from the companies does not exceed the higher maximum limit admissible from any one of the
companies in which he is a managerial person.

Mr. Jay Mehta is also Executive Vice Chairman of Saurashtra Cement Limited.

The Company has made an application to Ministry of Corporate Affairs for seeking their approval for payment of remuneration to Mr. Jay
Mehta, Executive Vice Chairman for the period from 1.1.2016 to 31.12.2016.

There being inadequacy of profits in the Company for FY 2016-17 due to which an application is required to be made to the Ministry of
Corporate Affairs for seeking waiver of excess remuneration paid / provision made. Mr. Jay Mehta is also drawing remuneration from
Saurashtra Cement Limited. In view of losses in the Company for the Financial Year ended 31st March 2017, the entire remuneration paid
{ provided far in the Books of accounts for the period from 1.1.2016 to 31.12.2016 amounting to ¥ 214.51 lacs and for the period from
1.1.2017 to 31.3.2017 amounting to ¥ 58.13 lacs would tantamount to excess remuneration and the Company is required to apply for the
waiver of the same.

The waiver of excess remuneration was approved by the Board of Directors as recommended by the Nomination and Remuneration
Committee at its meetings held on 24th May 2017, subject to the approval of the Members of the Company and Central Government.

Mr. Jay Mehta is interested in this resolution. Mr. M. N. Mehta and Mrs. Juhi Chawla Mehta being related to Mr. Jay Mehta, may be deemed
to be concerned or interested in this resolution. Save and except them, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in this Resolution.

Accordingly the Board recommends the resolutions as set out in item 8 & 9 of the Notice for approval of the Members.




Item No. 10

The Board of Directors of the Company at its meeting held on 15th May 2015 on the recommendation of Nomination & Remuneration
Committee and the Members at the Annual General Meeting held on 22nd September 2015 approved (i) reappointment of Mr. M. S.
Gilotra as Managing Director for a further period of 5 years effective from 1.1.2016 to 31.12.2020 and (ii) payment of remuneration over a
period of 3 years from 1.1.2016 to 31.12.2018 by 5% increase for the calendar year 2016 on the total remuneration drawn as on 31.12.2015
and thereafter for the balance period to be decided by the Nomination & Remuneration Committee and Board on annual basis but not
exceeding ¥ 20,00,000/- per month for the third year by way of Salary plus HRA or Company leased accommodation plus perquisites and
reimbursement of expenses plus provident fund and superannuation fund as per the rules of the Company and gratuity payable at the
time of retirement, subject to the approval of Central Government, if required.

Schedule V Section Il Part Il (B) of the Companies Act, 2013 provides that wherein in any financial year during the currency of tenure of a
managerial person, a company has no profits or its profits are inadequate, it may, without Central Government approval, pay remuneration
(without limit) to a managerial person functioning in professional capacity in two companies (having no profits or inadequate profits)
provided that he is not having any interest in the share capital of the company or its holding company or any of its subsidiaries directly or
indirectly or through any other statutory structures and not having any, direct or indirect interest or related to the directors or promoters
of the company or its holding company or any of its subsidiaries at any time during the last two years before or on or after the date of
appointmentand possesses graduate level qualification with expertise and specialized knowledge in the field in which the company operates.

Provided that any employee of a company holding shares of the Company not exceeding 0.5% of its paid-up share capital under any
ESOP scheme shall be deemed to be a person not having any interest in the capital of the Company.

As per the specific requirement under revised Schedule V of the Companies Act 2013; the approval of the Shareholders through Special
Resolution is required to pay Mr. M.S. Gilotra remuneration in accordance with Part Il Section Il (B) and without Central Government
approval.

It is, therefore, proposed to pay remuneration to Mr. M. S. Gilotra, Managing Director in the current tenure on the existing terms and
conditions as approved at the Annual General Meeting held on 22nd September 2015 read along with and as per the provisions of
Schedule V Section Il Part Il (B) of the Act.

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

Accordingly the Board recommends the resolutions as set out in item 10 of the Notice for approval of the Members.
Item No. 11 & 12
Approval of Employee Stock Option Scheme 2017 and to grant option to Employees of the Company and its subsidiaries

Equity based compensation is considered to be an integral part of employee compensation across sectors which enables alignment of
personal goals of the employees with organizational objectives. Your Company believes in rewarding its employees including Directors
of the Company along with employees of the subsidiaries for their continuous hard work, dedication and support, which has led the
Company on the growth path. The Company intends to implement Employee Stock Option scheme with a view to attract and retain key
talents working with the Company by way of rewarding their performance and motivate them to contribute to the overall corporate growth
and profitability.

With this objective in mind, your Company intends to implement Gujarat Sidhee Employee Stock Option Scheme 2017 ("ESOS 2017”) for
the permanent employees including Directors of the Gompany.

The Board at its meeting held on 24th May 2017, on the recommendation of Nomination & Remuneration Committee approved Employee
Stock Option Scheme 2017 and to grant option to Employees of the Company and its subsidiaries, subject to the approval of the Members
of the Company.

The Company seeks members’ approval in respect of ESOS 2017 and grant of Stock Options to the eligible employees of the Company
as decided in this behalf from time to time in due compliance of the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015 and Regulation 6 of the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (“SEBI SBEB Regulations”).

The main features of the ESOS 2017 are as under:

a)  Brief description of the scheme:

The Company proposes to introduce the ESOS 2017 primarily with a view to attract, retain, incentivize and motivate the existing
employees of the Company, new employees joining the Company and its Directors that would lead to higher corporate growth. The
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d)

e)
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ESOS 2017 contemplates grant of options to the eligible employees (including Directors), as may be determined in due compliance
of SEBI SBEB Regulations and provisions of the ESOS 2017. After vesting of options, the eligible employees earn a right (but not
obligation) to exercise the vested options within the exercised period and obtain equity shares of the Company subject to payment
of exercise price and satisfaction of any tax obligation arising thereon.

The Nomination and Remuneration Committee (“Committee”) of the Company shall administer ESOS 2017. All questions of
interpretation of the ESOS 2017 shall be determined by the Committee and such determination shall be final and binding upon all
persons having an interest in ESOS 2017.

Total number of Options to be granted:

Atotal number of options 8615385 exercisable into 8615385 Equity Shares would be available for being granted to eligible employees
of the Company or its Subsidiary Companies (jointly/ severally hereinafter referred to as “Companies”/ “Company”) under ESOS
2017. Each option when exercised would be converted into one Equity share of ¥ 10/- each fully paid-up.

Options lapsed or cancelled due to any reason including the reason as provided in ESOS 2017 would be available for being re-
granted at a future date. The Committee is authorized to re-grant such lapsed / cancelled options as per the ESOS 2017.

Further, the SEBI Regulations require that in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of
division and others, a fair and reasonable adjustment needs to be made to the options granted. In this regard, the Committee shall
adjust the number and price of the options granted in such a manner that the total value of the options granted under ESOS 2017
remain the same after any such corporate action. Accordingly, if any additional options are issued by the Company to the option
grantees for making such fair and reasonable adjustment, the ceiling of 8615385 (No. of Options) (Eighty six lakhs fifteen thousand
three hundred and eighty five) shall be deemed t0 be increased to the extent of such additional options issued.

Identification of classes of employees antitled to participate in ESQS 2017:

All permanent employees of the Company, including the Directors but excluding —
1. Independent Directors,
2.  promoters or persons belonging to promoter group,

3.  director who either himself or through his relative or through any body corporate, directly or indirectly, holds more than ten
percent of the outstanding equity shares of the company.

Reguirements of vesting and period of vesting:

All the options granted on any date shall vest not earlier than 1 (one) year and not later than a maximum of 4 (four) years from the
date of grant of options as may be determined by the Committee.

Options shall vest essentially based on continuation of employment and apart from that the vesting will be subject to Individual
performance parameters as the Committee may specify additionally.

Maximum period within which the aptions shall be vested:

All the options granted on any date shall vest not later than 4 (Four) years from the date of grant of options and at such frequency
within four years as may be determined by the Committee.

Exercise price or pricing formula:

The exercise price shall be decided by committee from time to time, being not less than face value of share of the company as on
date of grant of options

Exercise period and the process of Exercise:

The Exercise period would commence from the date of vesting and will expire on completion 5 (five) years from the date of respective
vesting or such other shorter period as may be decided by the Committee from time to time.

The vested Option shall be exercisable by the employees by a written application to the Company expressing their desire to exercise
such Options in such manner and on such format as may be prescribed by the Committee from time to time. The Options shall lapse
if not exercised within the specified exercise period.

Appraisal process for determining the eligibility of emplovees under ESOS 2017:

The appraisal process for determining the eligibility or/and quantum of ESOS to be granted to employees shall be decided from time
to time by the Committee. The broad criteria for appraisal and selection may include combination of parameters like critical role in
the company, individual performance, tenure of association, contribution to team building, cross-functional relationship, corporate
governance, etc.
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Maximum number of Options to be issued per employee and in aggreqate:

The number of options that may be granted to any specific employee of the Company under the ESOS 2017, in any financial year
and in aggregate under the ESOS 2017 shall not exceed 1% of the paid up Share Capital of the Company.

-Maximum guantum of benetits to be provided per emplovee under the ESOS 2017:

The maximum quantum of benefits underlying the options issued to an eligible employee shall depend upon the market price of the
shares as on the date of exercise of options.

k)  Route of ESOS 2017 implementation:
The ESOS 2017 shall be implemented and administered directly by the Company. In case Company wishes otherwise, it may be
intimated to the members in due course as per applicable laws.
l) Source of acquisition of shares under the ESOS 2017:
The ESOS 2017 contemplates fresh/new issue of shares by the Company.
m) Amount of loan to be provided for implementation of the scheme(s) by the company to the trust, its tenure, utilization, repayrment
terms, etc:
This is currently not contemplated under the present ESOS 2017.
n)  Maximum percentage of secondary acquisition:
This is not relevant under the present ESOS 2017.
0) Accounting and Disclosure Policies:
The Company shall follow the IND AS/Guidance Note on Accounting for Employee Share-based Payments and/or any relevant
Accounting Standards as may be prescribed by the competent authorities from time to time, including the disclosure requiremenis
prescribed therein.
p)  Method of option valuation:
The Company shall adopt ‘intrinsic/fair value method’ for valuation of Options as prescribed under Guidance Note or under any
relevant accounting standard notified by appropriate authorities from time to time.
q) Declaration:
In case the company opts for expensing of share based employee benefits using the intrinsic value, the difference between the
employee compensation cost so computed and the employee compensation cost that shall have been recognized if it had used the
fair value of the options and the impact of this difference on profits and on Earning Per Share (“EPS") of the company shall also be
disclosed in the Directors’ report.
None of the Directors, Key Managerial Personnel of the Company including their relatives are interested or concerned in the
resolution, except to the extent of their entitiements, if any, under the ESOS 2017.
Accordingly the Board recommends the resolutions as set out in items 11 & 12 of the Natice for approval of the Members.
By Order of the Board of Directors
Place : Mumbai, V.R. MOHNOT
Dated : 24th May, 2017 CFO & Company Secretary

Registered Office:

Off. Veraval-Kodinar Highway,
Sidheegram 362276

Tal: Sutrapada, Dist: Gir Somnath
Gujarat.
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Disclosure pursuant to Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulation 2015 relating
to Directors seeking re-appointment at the Annual General Meeting:

Name of Director

Mr. Venkatesh Mysore

Mr. Y. K. Vyas

Date of Birth

30th December, 1958

11th December, 1958

Date of Appointment

Initially  joined the Board
in QOctober 2010 and was
reappointed on 22.9.2015.

10th February 2015

Expertise in specific General Functional area

Financial Services

Projects

Qualification

BA in Economics and MBA in
Marketing & Finance. He has
also attained his Chartered Life
Underwriter (CLU) designation
from the American College in
1991.

B.E. (Mechanical)

List of outside Director ships held { Public Limited Companies)

1. Oberoi Realty Limited

2. Oberoi Constructions
Limited

1. Gujarat Lease Financing
Limited.

2. Gujarat Industrial &
Technical Consultancy
Organisation Ltd.

3.  Guijarat Poly Electronics
Limited

4. Gujarat State Machine
Tools Corporation Ltd

5. Gujarat Trans Receivers

Limited.

Chairman/ Member of the Committee of the Board of Directors of | Chairman of Stakeholders Nil
the Gompany Relationship & Grievances

Committee
Chairman / Member of the Committee of Directors of other Public
Limited Companies in which he/ she is a Director
a)  Audit Committee Nil Nil
b)  Shareholders Committee Nil Nil
c)  Shares held by the Directors in the Company Nil Nil
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GUJARAT SIDHEE CEMENT LIMITED

: (CIN : L26940GJ1973PLC002245)
Registered Office: Off. Veraval-Kodinar Highway, Sidheegram 362 276, Tal: Sutrapada, Dist: Gir Somnath (Gujarat)
E-Mail: gsclinvestorquery@mehtagroup.com; Website: www.gujaratsidheecementlimited.com

. ™ Phone: 02876-268200, Fax ; 02876-286540
Sidhee
CEMENT PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the member(s)
Registered Address
E-mail id
Registered Folio No.
DP-ID Ciient ID
1/We, being the member (s) of ............. shares of the above named company, hereby appoint:
1. | Name:
Address: .
E-mail Id: Signature:
or failing him / her
2. | Name:
Address: . .
E-mail Id: Signature:
or failing him / her
3. | Name:
Address: . )
E-mail Id: Signature:

as my/our proxy to vote for me/us on my/our behalf at the 43 Annual General Meeting to be held on Tuesday the 25™ July, 2017 at 10.00 a.m. at the
Registered Office of the Company, Off. Veraval-Kodinar Highway, Sidheegram 362 276, Tal: Sutrapada, District: Gir Somnath (Gujarat), and any adjournment
thereof, in respect of such Resolutions as are indicated below:

item | Resolutions For Agalnst
No.

Ordinary Business

1. Adoption ol the audiled Balance Shest as at March 31, 2017, the Stalement of Profil and Loss for Lhe Financial Year ended on that date and Lhe reporls of the Board of
Directors and Auditors thereon.

2, Re-appoinlment of Mr, Venkalesh Mysora {DIN: 01401447) who retires by rotation,
3. Re-appointment of Mr. Y. K. Vyas (DIN: 03420201) who retires by rotation.
4, Appoiniment of M/s. Bansi 8. Mehta & Co., Charlered Accountants, having Registration No.100981W as the Auditors of the Company for the Financial Year 2017-18.

Speclal Buslness

Ratification of Cosl Audilors remuneration to be paid to M/s. M. Goyal & Co., Cost Accountants.

Confirmation and ratification of revision in remuneration paid to Mr. Jay Mehta, Executive Vice Chaimman of the Company far the periad from 1.1.2014 to 31.3.2015

Waiver of excess remuneralion paid to Mr. Jay Mehia, Executive Vice Chairman of the Company for the period from 1.1.2016 to 31.12.2016

5

6

7. Waiver of excess remuneration paid to Mr. Jay Mehta, Execulive Vice Chairman of the Company for the period from 1.4.2015 to 31.12.2015
8

9

Waiver of excess remuneralion paid to Mr. Jay Mehta, Executive Vice Ghairman of the Company for 1he periad fram 1.1.2017 10 31.3.2017

10. Approval for payment of remuneration to Mr. M. S, Gilotra, Managing Direclor upto 31st December 2018 as per revised Schedule V under the Companies Act, 2013

11. Approval of Gujaral Sidhee Employee Stock Oplion Scheme 2017

12, Approval for Grant of Employee Stock Optians ta the Employees of Subsidiary Campanies of the Company under Gujarat Sidhee Employee Stock Option Scheme 2017

Signature of Shareholder

Revenue
Signature of first proxy holder Signature of second proxy holder Signature of third proxy holder Stamp
Date: of
Note: T

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 48 hours
before the commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of 43 Annual General Meeling.

3. It is optional to put an “X” in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column blank against
any or all Resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

4, Please complete all details of member(s) in above box before submission.






