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 NOTICE
NOTICE is hereby given that the Seventy Third Annual General Meeting of the Members
of the Company will be held on Saturday the 15th September, 2012 at 3.30 PM at the
Registered Office of the Company at Durga Cement Works, Durgapuram, Dachepalli -
522 414, Guntur District (AP) to transact the following business :

ORDINARY BUSINESS:
1. To receive, consider and adopt the Statement of Profit and Loss for the period of Nine

months ended 31st March, 2012 and the Audited Balance Sheet as at 31st March,
2012, together with the Reports of the Directors and Auditors thereon.

2. To appoint a Director in place of Shri K.N. Bhandari, who retires by rotation and being
eligible, offers himself for re-appointment.

3. To appoint a Director in place of Shri S.D.M. Nagpal, who retires by rotation and being
eligible, offers himself for re-appointment.

4. To appoint a Director in place of Shri R.K. Pandey, who retires by rotation and being
eligible, offers himself for re-appointment.

5. To appoint M/s Chaturvedi & Partners, Chartered Accountants as Statutory Auditors of
the Company to hold office from the conclusion of this Annual General Meeting until
the conclusion of the next Annual General Meeting and to authorize the Board of
Directors to fix their remuneration.

SPECIAL BUSINESS:

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

6. "RESOLVED THAT Shri Manoj Gaur be and is hereby appointed as a Director of the
Company, liable to retire by rotation."

7. "RESOLVED THAT Shri Pankaj Gaur be and is hereby appointed as a Director of the
Company, liable to retire by rotation."

8. "RESOLVED THAT Shri Naveen Kumar Singh be and is hereby appointed as a Director
of the Company, liable to retire by rotation."

9. "RESOLVED THAT Shri Ravindra Kumar Singh be and is hereby appointed as a
Director of the Company, liable to retire by rotation."

10. "RESOLVED THAT Shri Harish K. Vaid be and is hereby appointed as a Director of the
Company, liable to retire by rotation."

11. "RESOLVED THAT Shri Shailendra Gupta be and is hereby appointed as a Director of
the Company, liable to retire by rotation."

12. "RESOLVED THAT Shri B.K. Taparia be and is hereby appointed as a Director of the
Company, liable to retire by rotation."

13. "RESOLVED THAT Shri V.K. Jain be and is hereby appointed as a Director of the
Company, liable to retire by rotation."

14. To consider and if thought fit, to pass, with or without any modification(s), the following
Resolution as Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Section 293(1)(d) and other applicable
provisions if any, of the Companies Act, 1956 and in supersession of the earlier
resolutions passed in this regard, consent of the Company be and is hereby accorded
to the Board of Directors of the Company for borrowing from time to time for the
Company's business, any sum or sums of money which together with the moneys
already borrowed by the Company (apart from the borrowings from the Company's
bankers in the ordinary course of business) may exceed the aggregate of the paid up
capital and its free reserves that is to say, reserves not set apart for any specific
purpose, provided that the total amount so borrowed by the Board shall not at any time
exceed Rs. 2,000 crores (Rupees Two Thousand Crores)."
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15. To consider and if thought fit, to pass, with or without any modification(s), the following
Resolution as Ordinary Resolution:
"RESOLVED THAT pursuant to Sections 16, 94 and other applicable provisions if any,
of the Companies Act, 1956, (including any statutory modification or re-enactment
thereof, for the time being in force), the Authorized Share Capital of the Company be
and is hereby increased from Rs. 4,500,000,000 consisting of 400,000,000 Equity
Shares of Rs. 10 each and 5,000,000 Cumulative Redeemable Preference Shares of
Rs. 100 each to Rs. 5,000,000,000 consisting of 400,000,000 Equity Shares of Rs. 10
each and 10,000,000 Cumulative Redeemable Preference Shares of Rs. 100 each,
ranking pari passu with the existing Shares and consequently the existing Clause V
of the Memorandum of Association of the Company be and is hereby altered by
deletion of the exiting Clause V and substituting in place thereof, the following as new
Clause V:
"The Authorised Share Capital of the Company is Rs. 5,000,000,000 (Rupees Five
Hundred Crores Only) consisting of 400,000,000 Equity Shares of Rs. 10 each and
10,000,000 Cumulative Redeemable Preference Shares of Rs. 100 each."

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board of Directors of the Company be and is hereby authorized to take such steps
and actions and give such directions as may be in its absolute discretion deemed
necessary and to settle any question that may arise in this regard."

16. To consider and if thought fit, to pass, with or without any modification(s), the following
Resolution as a Special Resolution :
"RESOLVED THAT pursuant to Sections 31 and other applicable provisions, if any, of
the Companies Act, 1956, (including any statutory modification or re-enactment thereof,
for the time being in force), Article 5 of the Articles of Association of the Company be
and is hereby substituted by the following new Article 5 :

"The Authorised Share Capital of the Company shall be such amount and be divided
into such shares as may, from time to time, be provided in Clause V of the Memorandum
of Association, with power to increase or reduce the capital and divide the shares in
the capital of the Company for the time being into Equity Share Capital and Preference
Share Capital, and to attach thereto respectively any preferential, qualified or special
rights, privileges or conditions, as may be determined in accordance with these
presents and to modify or abrogate any such rights, privileges or conditions in such
manner as may, for the time being, be permitted by the said Act."

17. To consider and if thought fit, to pass, with or without any modification(s), the following
Resolution as a Special Resolution :

"RESOLVED THAT pursuant to sections 258, 259 and all other applicable provisions,
if any, of the Companies Act, 1956, and subject to the approval of the Central
Government, the number of Directors of the Company be increased from Twelve to
Twenty."
"RESOLVED FURTHER THAT pursuant to section 31 and all other applicable provisions,
if any, of the Companies Act, 1956, existing Article 103 of the Articles of Association
of the Company shall stand deleted and the following shall stand substituted in its
place and stead as new Article 103 with effect from the date of Central Government's
approval in accordance with the provisions of the Companies Act, 1956:

103. Subject to the provisions of Section 252 of the Act, unless otherwise determined,
the number of Directors shall not be less than Four and not more than Twenty,
inclusive of Ex-officio and Special Directors, if any."
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"RESOLVED FURTHER THAT the Board be and is hereby authorised to take all such
steps as may be necessary, proper or expedient to give effect to this resolution."

By Order of the Board

Place: New Delhi                 G. TIRUPATI RAO
Date  : 01.08.2012 GM - Legal & Company Secretary

NOTES:

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

2. The Proxy form duly completed must be lodged at the Registered Office of the Company
at least 48 hours before the time fixed for the meeting.

3. Explanatory Statement pursuant to the provisions of section 173 (2) of the Companies
Act, 1956 in relation to the resolutions set out in item nos 6 to 17, is annexed hereto
and forms part of the notice.

4. Pursuant to Clause 49 of the Listing Agreement, the particulars of Directors seeking
appointment / reappointment at the meeting are annexed.

5. Members are requested to notify immediately their e-mail ID, change of address, if any,
to their Depository Participants (DPs) in respect of their shareholding in Demat Accounts
and to the Company's Registrar /Share Transfer Agents in respect of their shareholding
in physical segment by mentioning folio nos. etc.

6. Members/Proxies should bring the attendance slip sent herewith duly filled in for
attending the meeting.

7. The Register of Members and Share Transfer Books of the Company will remain
closed from 08.09.2012 to 15.09.2012 (both days inclusive) for the purpose of the
Annual General Meeting of the Company.

8. All documents referred to in the Notice and accompanying Explanatory Statement, as
well as the Annual Report are open for inspection at the Registered Office of the
Company on all working days, except Sunday and other holidays, between 11.00 AM
and 1.00 PM upto the date of Annual General Meeting.

9. Members desiring any information as regards the accounts are requested to write to
the Company at least 10 days before the date of the Meeting, so as to enable the
Management to keep the information ready.

10. Members are requested to kindly bring their copies of the Annual Report to the Meeting.
Copies of the Annual Report will not be distributed at the Annual General Meeting. No
gifts / coupons shall be distributed at the Annual General Meeting.

11. M/s CIL Securities Ltd, 214, Raghava Ratna Towers, Chirag Ali lane, Abids, Hyderabad
- 500001, Tel No. 040-23202465, Fax No. 040-23203028, continues to act as the
Registrar and Share Transfer Agent (RTA) to undertake all investor-servicing activities
for the share in demat and physical segments. Investors are requested to write to RTA
on all share related matters i.e transfer, transmission, change of address, nomination,
power of attorney, demat / remat etc.



4

Annual Report 2011-12

12. The Ministry of Corporate Affairs has taken a "Green Initiative in the
Corporate Governance" by allowing paperless compliances by the
companies and has issued circulars stating that service of notice /
documents including Annual Report can be sent by e-mail to its members.
To support this green Initiative of the Government in full measure, the
Company initiated steps to send the various notices / documents meant
for the shareholders  electronically on their e-mail addresses as obtained
from Depositories / other sources, unless specially requested to be sent
in physical form. The members who have not registered / updated their e-
mail addresses so far, are requested to register / update their e-mail
addresses, in respect of electronic holdings with the Depository through
their concerned Depository Participant. Members who hold their shares in
physical form and who are desirous of receiving the communications /
documents in electronic form are requested to promptly register their e-
mail addresses with the Company.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF
THE COMPANIES ACT, 1956

Item Nos. 6 to 9
Shri Manoj Gaur, Shri Pankaj Gaur,  Shri Naveen Kumar Singh and Shri R.K. Singh were
appointed as Directors of the Company w.e.f 10th February, 2012 to fill the casual
vacancies due to the resignations of Shri G.P. Goenka, Dr. A.L. Ananthanarayanan,  Dr.
Sushil Chandra and Shri R.K. Bhargava respectively.

By virtue of Section 262 of the Companies Act, 1956 read with Article 108 of the Articles
of Association of the Company Shri Manoj Gaur, Shri Pankaj Gaur, Shri Naveen Kumar
Singh and Shri R. K. Singh hold office upto the date of ensuing Annual General Meeting of
the Company. The Company has received notices in writing along with deposit of Rs. 500
each from members of the Company in terms of Section 257 of the Companies Act, 1956,
signifying their intention to propose the candidatures of Shri Manoj Gaur, Shri Pankaj Gaur,
Shri Naveen Kumar Singh and Shri R.K. Singh for the respective office of Director at the
ensuing Annual General Meeting.

The Board is of the view that, having regard to their professional experience and knowledge,
it will be in the interest of the Company, to appoint Shri Manoj Gaur, Shri Pankaj Gaur, Shri
Naveen Kumar Singh and Shri R.K. Singh as Non-Executive Directors of the Company
liable to retire by rotation.

The approval of the Members is sought to item Nos. 6 to 9 of the Notice in respect of the
appointment of above mentioned Directors.

Details regarding Shri Manoj Gaur, Shri Pankaj Gaur, Shri Naveen Kumar Singh and
Shri R.K. Singh and their brief resume are given in the annexure to this Notice.

None of the Directors of the Company, except the appointees themselves is concerned or
interested in the said Resolutions.

The Board recommends the resolutions for your approval.

Item Nos. 10 to 13
Shri Harish K. Vaid and Shri Shailendra Gupta were appointed as Additional Directors of
the Company w.e.f. 10th February, 2012 and Shri B.K. Taparia and Shri V.K. Jain were
also appointed as Additional Directors of the Company w.e.f. 18th May, 2012. Pursuant to
section 260 of the Companies Act, 1956, the above named Directors hold office up to the
ensuing Annual General Meeting.  The Company has received notice in writing alongwith
a deposit of Rs.500 each from Member(s) of the Company in terms of Section 257 of the
Companies Act, 1956, signifying his/their intention to propose the candidatures of Shri
Harish K Vaid, Shri Shailendra Gupta, Shri B K Taparia and Shri V K Jain for the office of
Director at the ensuing Annual General Meeting.
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The Board is of the view that, having regard to their professional experience and knowledge,
it will be in the interest of the Company, to appoint Shri Harish K. Vaid, Shri Shailendra
Gupta, Shri B.K. Taparia and Shri V.K. Jain as Directors of the Company.

The approval of the Members is sought to resolutions at item Nos. 10 to 13 of the Notice
in respect of the appointment of Shri Harish K. Vaid, Shri Shailendra Gupta,
Shri B.K. Taparia and Shri V.K. Jain.

Brief details about Shri Harish K. Vaid, Shri Shailendra Gupta, Shri B.K. Taparia and
Shri V.K. Jain are given in the annexure to this Notice.

None of the Directors of the Company, except the appointees themselves is concerned or
interested in the said Resolutions.

The Board recommends the resolution for your approval.

Item No. 14

In view of the present plant upgradation / expansion project for increase of plant capacity
from 1.40 MTPA to 3.0 MTPA and for future business operations of the Company, it is
proposed to increase the borrowing limits of the Board of Directors, of Rs. 1000 crores
approved by the Shareholders in their Extra Ordinary General Meeting held on 21st
August, 2007 to Rs. 2000 crores to enable the Company to borrow and avail the loans/
financial assistances from the Financial Institutions / Banks / others as and when required
by the Company.

The consent of the Members is sought in terms of Section 293(1)(d) of the Companies
Act, 1956.

None of the Directors of the Company is, in any way, concerned or interested in the said
resolution.

The Board recommends the resolutions for your approval.

Item No. 15 & 16

In order to facilitate raising of further Share capital to meet its requirement of funds, the
Authorised Share Capital of the Company is proposed to be increased from Rs. 450
Crores to Rs. 500 Crores, as detailed in the resolution. Consequently, Clause V of the
Memorandum of Association and Article 5 of the Articles of Association of the Company
are required to be altered, as proposed.

Copy of the Memorandum & Articles of Association of the Company together with the
proposed alterations is available for inspection by the Members at the Registered Office
of the Company between 11.00 AM and 1.00 PM on all working days except Sundays and
other holidays up to the date of Annual General Meeting.

While the alteration of the Authorised Share Capital in the Memorandum of Association is
required to be passed by an Ordinary Resolution, the alteration in the Articles of Association
is required to be passed by a Special Resolution.

Board recommends these Resolutions for the approval of the Members accordingly.

None of the Directors of the Company is, in any way, concerned or interested in the
Resolutions.
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Item No. 17

To meet the challenges of revival and rehabilitation of the present plants of the Company
and also the expansion plans, it is imperative that the Company's Board is further
strengthened. The Company accordingly, needs to increase the strength of its Board to
add more Directors with necessary qualifications, skills, experience and/or background
in related fields.

In view of the above, it is proposed to increase the total number of Directors from Twelve
to Twenty.

Consequently, Article 103 of the Articles of Association of the Company is sought to be
amended in the manner as set out in the resolution.

In terms of Section 259 of the Companies Act, 1956, the aforesaid amendment requires
approval of the Central Government besides obtaining approval of the shareholders by
passing a Special Resolution.

None of the Directors of the Company is, in any way, concerned or interested in the said
resolution.

The Board recommends the resolution for your approval.

By Order of the Board

Place : New Delhi G. TIRUPATI RAO
Date : 01.08.2012  GM - Legal & Company Secretary

Registered Office:
Durga Cement Works
Durgapuram, Dachepalli – 522414
Guntur District (AP)
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