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Regd. Office : 606, 6th Floor, Indra Prakash, 21 Barakhamba Road, New Delhi- 110 001

NOTIGE

Notice is hereby given that the 34" Annual
General Meeting of the Members of the
Company will be held on Friday, the 28"
day of September, 2018 at 11.00 A.M. at Sri
Sathya Sai International Centre and School,
PragatiVihar, Lodhi Road, New Delhi- 110003
to transact the following businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the
Audited Financial Statements for the year
ended 31t March, 2018 together with
Directors’ Report and Auditors’ Report
thereon and Consolidated Audited
Financial Statements for the year ended
315t March, 2018.

To appoint a director in place of Mr.
Deepak Ansal (having DIN: 00047971)
who retires from the office by rotation
and being eligible, offers himself for re-
appointment.

SPECIAL BUSINESS:

3.

4.

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

“RESOLVED THAT Mrs. Divya Ansal
(having DIN: 02615427), who was
appointed as an Additional Director of
the Company by the Board of Directors
at the meeting held on 14" September,
2017 and who holds office upto the
date of this Annual General Meeting of
the Company in terms of Section 161 of
the Companies Act, 2013 and in respect
of whom the Company has received a
notice in writing under Section 160 of
the Companies Act, 2013 proposing her
candidature for the office of Director, be
and is hereby appointed as Director of
the Company, liable to retire by rotation.

RESOLVED FURTHERTHAT the Directors
of the Company be and are hereby
severally authorized to do all such acts,
deeds and things as may be required in
this regard.”

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

“RESOLVED THAT pursuant to the
provisions of Sections 196, 197, 198
and 203 read with Section Il of Part Il
of Schedule V of the Companies Act,
2013 (as amended from time to time),
other applicable provisions, if any, of
the Companies Act, 2013 (including

any statutory modification(s) or re-
enactment thereof, for the time beingin
force), the Companies Appointmentand
Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory
modification(s) or re-enactment thereof
for the time being in force), the Articles of
Association of the Company and subject
to such other approval(s), consent(s)
and permission(s), as may be required
and subject to such conditions as may
be imposed by any authority while
granting such approval(s), consent(s)
or permission(s) and as may be agreed
by the Board of Directors (hereinafter
referred to as the “Board”, which term
shall unless repugnant to the context
or meaning thereof, be deemed to
include any Committee thereof or any
person authorized by the Board in this
behalf) and as recommended by the
Nomination & Remuneration Committee
and approval of the Board of Directors
of the Company, the consent of the
members of the Company be and is
hereby accorded for the reappointment
of Mr. Deepak Ansal (having DIN:
00047971), Chairman & Managing
Director of the Company for a further
period of 3 (three) years with effect from
April 1,2018 on the terms and conditions
including payment of remuneration as
set out below:

BASIC SALARY

Basic Salary of Rs. 20,00,000/- (Rupees
Twenty Lakhs only) per month with
authority to the Board of Directors
(which expression shall include a
Committee thereof) to revise the basic
salary from time to time, ensuring that
any such revision shall be in compliance
with Companies Act, 2013, taking
into account the performance of the
Company.

COMMISSION ON NET PROFITS

Upto 2% of the net profits of the
Company for each financial year as
computed under the provisions of
Section 198 of the Companies Act,
2013, subject to the condition that
total managerial remuneration during
a financial year does not cross the
threshold limit of 5% or 10% of the net
profits of the Company, as the case may
be, as per Section 197 of the Companies
Act, 2013.
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3. PERQUISITES

In addition to the above, he shall be
entitled to the following perquisites:
CATEGORY “A”

Housing: Residential Furnished
Accommodation (Company Leased) or
in lieu thereof House Rent Allowance at
the rate of 50% of the salary.

Gas, Electricity, Water and Furnishings:
The expenditure incurred by the
Company on Gas, Electricity, Water
and Furnishings shall be valued as per
the Income Tax Rules, 1962. This shall,
however, be subject to a ceiling of 10%
of the salary.

Medical Reimbursement: Expenses
incurred for self and his family members
subject to a ceiling of one month’s salary
in a year or three months’ salary over a
period of three years.

Leave Travel Concession: For self and his
family members once in a year incurred
in accordance with the rules specified by
the Company.

Club Fees: Fee of clubs subject to
maximum of five clubs.

Personal Accident Insurance: Premium
not to exceed Rs. 50,000/- per annum on
any policy, if any, taken by the Company
or reimbursement to him in this behalf.
CATEGORY “B”

The following perquisites shall also be
allowed and they will not be included
in the computation of the ceiling on
perquisites.

Company’s contribution towards
Superannuation Fund as per the rules of
the Company’s Superannuation Scheme
as may be applicable from time to time,
provided, however that the Company’s
contribution to the Superannuation
Fund shall not exceed 15% of the Salary
or any other higher amount that may be
permissible under the law.

Gratuity in accordance with the Rules
of the Company as applicable to the
Senior Executives of the Company for
each completed year of service.
Encashment of leave at the end of the
tenure.

CATEGORY “C”

Provision for Car with Driver and free
Telephone/Communication facilities at
residence for business purposes.



RESOLVED FURTHER THAT in the
event of no profit or the profits being
inadequate in any financial year during
the currency of tenure of his office, he
shall be paid such salary, commission
and perquisites not exceeding limits
as set out under Section Il of Part Il of
Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT in the
event of no profit or the profit being
inadequate in any financial year during
the currency of tenure of his office, the
Company may pay salary, commission
and perquisites to Mr. Deepak Ansal, in
excess of limits as set out in Schedule V
to the Companies Act, 2013, subject to
approval of the Central Government if
so required and at such conditions and
modifications as may be prescribed by
it while granting such approval and
also subject to such other consents and
approvals as may be required.

RESOLVED FURTHER THAT he shall be
entitled to re-imbursement of all out of
pocket expenses which may be incurred
by him for and in the course of business
of the Company.

RESOLVED FURTHERTHAT so long as Mr.
Deepak Ansal functions as the Chairman
& Managing Director of the Company, he
will not be paid any fees for attending
the meetings of the Board of Directors
or any committee thereof.

RESOLVED FURTHER THAT the Board of
Directors be and is hereby authorized to
do all such acts, deeds and things and
execute all such documents, instruments
and writings and to delegate all or any
of the powers conferred on it by or
under this resolution to any Committee
of Directors of the Company or to any
Director of the Company or any other
Officer or employee(s) of the Company
as it may consider appropriate in order
to give effect to this resolution including
filing of necessary forms/ returns with
the Ministry of Corporate Affairs /
Stock Exchanges / other authorities
concerned.”

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

“RESOLVED THAT pursuant to the
provisions of Sections 149 and 152
and any other applicable provisions of
the Companies Act, 2013 (“Act”) and
the Companies (Appointment and
Qualification of Directors) Rules, 2014
(including any statutory modification(s)
or re-enactment thereof for the time
being in force) read with Schedule
IV to the Act and provisions of the
Securities and Exchange Board of India
(Listing Obligations and Disclosure
Requirements) Regulations, 2015, as
amended from time to time the consent

of the members of the Company be
and is hereby accorded to re-appoint
Mr. Surrinder Lal Kapur (having DIN:
00033312) who was appointed as an
Independent Director and who holds
office upto 31 March, 2019 and being
eligible, as a Non-Executive Independent
Director of the Company, not liable to
retire by rotation and to hold office for
a second term of 5 (five) consecutive
years with effect from 1 April, 2019 to
31t March, 2024.

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

To consider andif thought fit, to pass with
or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the
provisions of Sections 149 and 152
and any other applicable provisions of
the Companies Act, 2013 (“Act”) and
the Companies (Appointment and
Qualification of Directors) Rules, 2014
(including any statutory modification(s)
or re-enactment thereof for the time
being in force) read with Schedule IV to
the Act and the applicable provisions of
the Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as
amended from time to time Mr. Ashok
Khanna (having DIN: 01510677), who
was appointed as an Independent
Director and who holds office as an
Independent Director upto 31t March,
2019 and being eligible, be and is
hereby re-appointed as an Independent
Director of the Company, not liable to
retire by rotation and to hold office for
a second term of 5 (five) consecutive
years with effect from 1t April, 2019 to
315t March, 2024.

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

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

“RESOLVED THAT pursuant to the
provisions of Sections 149 and 152
and any other applicable provisions of
the Companies Act, 2013 (“Act”) and
the Companies (Appointment and
Qualification of Directors) Rules, 2014
(including any statutory modification(s)
or re-enactment thereof for the time
being in force) read with Schedule IV to
the Act and the applicable provisions of

the Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as
amended from time to time the consent
of the members of the Company be
and is hereby accorded to re-appoint
Mr. Maharaj Kishen Trisal (having DIN:
00059545) who was appointed as an
Independent Director and who holds
office upto 31 March, 2019 and being
eligible, as a Non-Executive Independent
Director of the Company, not liable to
retire by rotation and to hold office for
a second term of 5 (five) consecutive
years with effect from 1t April, 2019 to
315t March, 2024.

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

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 Sections 177, 178, 197,
198 and other applicable provisions, if
any, of the Companies Act, 2013, and
rules framed thereunder and applicable
provisions of the Securities and Exchange
Board of India (Listing Obligations and
Disclosure Requirements) Regulations,
2015, as amended from time to time
consent of the Shareholders be and is
hereby accorded for making payment
of Commission to all Non-Executive
Directors of the Company for a period
of three years commencing from
Financial Year 2018-19 until Financial
Year 2020-21 in such manner as may be
determined by the Board of Directors of
the Company, subject to the condition
that the commission payable to each
individual Non-Executive Director shall
not exceed Rs. 2,50,000/- per annum and
aggregate commission to all the Non-
Executive Directors shall not exceed the
limit prescribed in the Companies Act,
2013 and such payments shall be made
out of profits of the Company for each
year”

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

“RESOLVED THAT pursuant to Sections
4(4) and 13 of the Companies Act,
2013 and Rule 29 of the Companies
(Incorporation) Rules, 2014 and other
applicable provisions, if any of the
Companies Act, 2013 and any other
statutory modification or alteration
thereof, and subject to the approval of
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name by Registrar of Companies, NCT
of Delhi & Haryana, the Stock Exchanges
where the shares of the Company are
listed and the Central Government, the
consent of members of the Company
be and is hereby accorded to alter
the name of Company from “Ansal
Housing & Construction Limited” to
“Ansal Housing Limited” or any other
name as may be approved by the Central
Government, Registrar of Companies,
NCT of Delhi and Haryana and other
Regulatory Authorities, whether under
the Companies Act, 2013 or any other
Rules, Laws, Acts, Statutes or Regulations
as may be applicable to the Company.
RESOLVED FURTHER THAT the
Name Clause being Clause | in the
Memorandum of Association of the
Company be altered accordingly and
substituted by the following clause:

“1. The Name of the Company is Ansal

Housing Limited”

RESOLVED FURTHER THAT in terms
of Section 14 of the Companies Act,
2013, the Articles of Association of the
Company be altered by deleting the
existing name of the Company wherever
appearing and substituting it with the

Regd. Office:
606, 6th Floor, Indra Prakash, 21 Barakhamba Road,
New Delhi- 110001

CIN: L45201DL1983PLC016821
Website: www.ansals.com
Dated: 29t May, 2018

Place : New Delhi

NOTES:

1.

A MEMBER ENTITLED TO ATTEND
AND VOTE AT THE ANNUAL GENERAL
MEETING (“THE MEETING”) ISENTITLED
TO APPOINT A PROXY TO ATTEND AND
VOTE ON A POLL INSTEAD OF HIMSELF/
HERSELF AND SUCH A PROXY/PROXIES
NEED NOT BE A MEMBER OF THE
COMPANY.

THE PROXY FORM TO BE VALID AND
EFFECTIVE SHOULD BE RECEIVED BY
THE COMPANY AT ITS REGISTERED
OFFICE NOT LESS THAN 48 HOURS
BEFORE THE COMMENCEMENT OF THE
MEETING. A PROXY FORM IS ENCLOSED
WITH THIS NOTICE

A person can act as proxy on behalf of
members not exceeding 50 (fifty) and
holding in the aggregate not more
than 10 (ten) percent of the total share
capital of the Company carrying voting
rights. 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 same person shall not act as Proxy
for any other person or shareholder. A

new name of the Company.

RESOLVED FURTHERTHAT Mr. Som Nath
Grover, Addl. V.P & Company Secretary
of the Company be and is hereby
authorized for applying to the Registrar
of Companies, Delhi & Haryana in the
prescribed Form INC-1 for obtaining the
approval of the name “Ansal Housing
Limited” as a proposed name of the
Company or any other name as may be
approved by the Ministry of Corporate
Affairs.

RESOLVED FURTHER THAT for the
purpose of giving effect to this
resolution, Mr. Som Nath Grover,
Addl. V.P & Company Secretary of the
Company be and is hereby authorized
to file all the necessary Forms and / or
Returns and make the application in
FORM INC-24 and / or any other Form
to the Registrar of Companies and /
or to Central Government and / or to
Statutory Authorities for approval for
the change of name as above and to
do such other acts, things and deeds as
may be necessary to give effect to this
resolution.”

10. To consider and, if thought fit, to pass,

with or without modification(s), the

Proxy shall not have a right to speak at
the Meeting.

An Explanatory Statement as required
under Section 102 of the Companies
Act, 2013, in respect of Item Nos. 3 to 10
of the Notice convening the Meeting is
annexed hereto.

The notice of AGM is being sent to those
members / beneficial owners whose
name will appear in the register of
members / list of beneficiaries received
from the depositories as on Friday, the
24 August, 2018.

The register of members and share
transfer books of the Company will
remain closed from Saturday, the 22"
September, 2018 to Friday, the 28
September, 2018 (both days inclusive)
in accordance with the provisions of
Section 91 of the Companies Act, 2013
for the purpose of the meeting.

In case of joint holders attending the
Meeting, only such joint holder who
is higher in the order of names will be
entitled to vote.
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7.

9.

following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the
provisions of Section 148 and all
other applicable provisions of the
Companies Act, 2013, the Companies
(Audit and Auditors) Rules, 2014
(including any statutory modification(s)
or re-enactment thereof, for the time
being in force) and the Companies
(Cost Records and Audit) Rules, 2014
(including any statutory modification(s)
or re-enactment(s) thereof, for the time
being in force), M/s. Chandra Wadhwa &
Co., Cost Accountants (Firm Registration
No. 000239) 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 31t March,
2019, be paid a total remuneration of ¥
3,75,000/- (Rupees Three Lakhs Seventy
Five Thousand only), plus out of pocket
expenses as recommended by the Audit
Committee of the Company.
RESOLVED FURTHER THAT the Board
of Directors of the Company be and is
hereby authorized to do all such acts
and take steps as may be necessary,
proper or expedient to give effect to this
resolution.”

By Order and on behalf of the Board

For ANSAL HOUSING & CONSTRUCTION LTD.

Sd/-

(Som Nath Grover)

Addl. V.P. & Company Secretary
M.No. : F4055

Information regarding particulars of
the Directors seeking appointment/
re-appointment requiring disclosure
in terms of Regulation 36(3) of SEBI
(Listing Obligation and Disclosure
Requirements) Regulations, 2015 read
with clause 1.2.5 of the Secretarial
Standard-2 issued by the Institute of
Company Secretaries of India is given in
“Annexure-B” attached hereto.

In accordance with the provisions of
Section 101 of the Companies Act, 2013
read with Rule 18 of the Companies
(Management and Administration)
Rules, 2014, Electronic copy of the
Notice convening the 34t AGM of the
Company, Annual Report along with
the Attendance Slip and Proxy Form
are being sent to the members who
have registered their email ids with the
Company/Depository Participant(s).
For members who have not registered
their email ids, physical copies of the
aforementioned documents are being
sent in the permitted mode.

To support the Green Initiative, Members



who have not registered their e-mail
addresses so far are requested to register
their e-mail address with their DP in case
shares are held in electronic form or
with the Company’s Registrar & Transfer
Agent viz. M/s Link Intime India Pvt.
Ltd, 44, Community Centre, 2™ Floor,
Naraina Industrial Area, Phase-I, Near
PVR Naraina, New Delhi-110028 (“LIIPL")
in case shares are held in physical form
so that they can receive the Annual
Report and other communication from
the Company electronically.

. The Notice of 34" Annual General

Meeting, the Annual Report for the
Financial Year 2017-18 of the Company
circulated to the Members of the
Company, will be made available on
the Company’s website at www.ansals.
com and shall also be sent to the Stock
Exchanges for placing on the websites of
the respective Stock Exchanges at www.
bseindia.com and www.nseindia.com.

. In terms of the provisions of Section

107 of the Companies Act, 2013, since
the Company is providing the facility
of remote e-voting to the shareholders,
there shall be no voting by show of
hands at the AGM. The facility for ballot
/ polling paper (physical voting) shall
be made available at the Meeting and
the members attending the Meeting
who have not cast their vote by remote
e-voting shall be able to vote at the
Meeting through ballot / polling paper.

. Members are requested to bring the

Attendance Slip to the Meeting. Members
who hold shares in dematerialized form
are requested to provide their DP ID and
Client ID for verification / identification.

. As per the provisions of Section 72 of

the Companies Act, 2013, the facility for
making nomination is now available to
the Members in respect of the shares
held by them. Nomination forms can be
obtained from the Company’s Registrar
and Transfer Agent - LIIPL.

. Members holding shares in the same set

of names under different ledger folios
are requested to apply for consolidation
of such folios along with relevant share
certificates to the Company’s Registrar &
Transfer Agent- LIIPL.

. Transfer of Unclaimed and/or Unpaid

Amounts to Investor Education and
Protection Fund (IEPF):

a) Pursuant to the provisions
of Sections 124, 125 and other
applicable provisions, if any, of the
Companies Act, 2013 read with the
IEPF Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016
(hereinafter referred to as “IEPF
Rules”) (including any statutory
modification(s) or re-enactment(s)

thereof for the time being in force),
the amount of dividend remaining
unclaimed or unpaid for a period
of 7 (seven) years from the date
of transfer to the unpaid dividend
account is required to be transferred
to IEPF, maintained by the Central
Government.

b) Accordingly, during the Financial
Year 2018-19, the Company would
be transferring unclaimed final
dividend amount for the financial
year ended 31 March, 2011 on or
before 4" November, 2018 to IEPF.

c) In accordance with Section 124(6)
of the Companies Act, 2013 read
with the IEPF Rules, all the shares
in respect of which dividend has
remained unclaimed or unpaid for
7 (seven) consecutive years or more
are required to be transferred to the
Demat Account of the [EPF Authority.
Further, the corresponding shares
will be transferred as per the
requirements of the IEPF rules. The
details of which are made available
on the Company’s website (www.
ansals.com).

d) Memberswho have notyetencashed
the dividend warrants for any of the
Financial Years from 2010-11 to
2015-16 are once again requested
to make their claims immediately
to the Company or the Company’s
Registrar & Transfer Agent - LIIPL for
issuance of duplicate / revalidated
dividend warrants.

. The Members desiring any information

as regards to accounts are requested to
write to the Company at an early date.
This would enable the Company to
compile the information and provide
replies at the Meeting.

. As a measure of economy, copies of

Annual Report will not be distributed
at the Meeting. Members are therefore
requested to bring their copy of the
Annual Report to the Meeting.

. The Registers maintained pursuant to

provisions of Sections 170 & 189 of the
Companies Act, 2013 and rules framed
thereunder will be made available for
inspection by Members of the Company
at the Meeting.

. In compliance with the provisions

of Section 108 and other applicable
provisions of the Companies Act,
2013 and the Rules made thereunder
and Regulation 44 of the SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 2015,
the Company is pleased to provide
e-voting facility to all the members
of the Company to enable them to
cast their votes electronically instead

of dispatching the physical Postal
Ballot Form by post. The Company has
engaged the services of M/s. Link Intime
India Private Limited (LIIPL), Registrar
and Transfer Agent of the Company, for
the purpose of providing e-voting facility
to all its Members.

The instructions for members for voting

electronically are as under:-

+ Log-in to e-Voting website of Link
Intime India Private Limited (LIIPL):

(i) The voting period begins on Tuesday,
25t September, 2018 at 09.00 A.M.
and ends on Thursday, 27t September,
2018 at 05.00 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 i.e. Friday, 21 September, 2018,
may cast their votes electronically. The
e-voting module shall be disabled by
LIIPL for voting thereafter.

(i) Visit the e-voting system of LIIPL. Open
web browser by typing the following
URL: https://instavote.linkintime.co.in.

(i) Click on “Login” tab, available under
‘Shareholders’ section.

(iv) Enter your User ID, password and image
verification code (CAPTCHA) as shown
on the screen and click on “SUBMIT".

(v) Your User ID details are given below:

a. Shareholders holding shares in
demat account with NSDL: Your User
ID is 8 Character DP ID followed by 8
Digit Client ID

b. Shareholders holding shares in
demat account with CDSL: Your User
ID is 16 Digit Beneficiary ID

c. Shareholders holding shares in
Physical Form (i.e. Share Certificate):
Your User ID is Event No + Folio
Number registered with the
Company.

(vi) Your Password details are given below:

If you are using e-Voting system of LIIPL:
https:/instavote.linkintime.co.in for the
first time or if you are holding shares in
physical form, you need to follow the
steps given below:

» Click on “Sign Up” tab available under
‘Shareholders’ section register your details
and set the password of your choice and
confirm (The password should contain
minimum 8 characters, at least one special
character, at least one numeral, at least one
alphabet and at least one capital letter).
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For Members holding shares
in Demat Form or Physical
Form

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 Form
indicated in the PAN field.

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

« 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 (v).

» If you are holding shares in demat form and
had registered on to e-Voting system of LIIPL:
https://instavote.linkintime.co.in, and/or voted
on an earlier voting of any company then you
can use your existing password to login.

» If Shareholders holding shares in Demat Form
or Physical Form have forgotten password:
Enter User ID, select Mode and Enter Image
Verification code (CAPTCHA). Click on“SUBMIT".
» In case shareholder is having valid email
address, Password will be sent to the
shareholders registered e-mail address. Else,
shareholder can set the password of his/her
choice by providing the information about the
particulars of the Security Question & Answer,
PAN, DOB/ DOI, Dividend Bank Details etc.
and confirm. (The password should contain
minimum 8 characters, at least one special
character, at least one numeral, at least one
alphabet and at least one capital letter).

NOTE: The password is to be used by demat
shareholders for voting on the resolutions placed
by the company in which they are a shareholder
and eligible to vote, provided that the company
opts for e-voting platform of LIIPL.

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

» Itis strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

> Cast your vote electronically

1. After successful login, you will be able to see
the notification for e-voting on the home page
of INSTA Vote. Select/ View “Event No” of the
company, you choose to vote.

2. On the voting page, you will see “Resolution
Description” and against the same the option
“Favour/ Against” for voting. Cast your vote by
selecting appropriate option i.e. Favour/Against
as desired.

PAN

Dividend
Bank
Details
OR Date
of Birth
(DOB)

Enter the number of shares (which represents
no. of votes) as on the cut-off date under‘Favour/

Against’You may also choose the option‘Abstain’

and the shares held will not be counted under
‘Favour/Against’

3.Ifyou wish to view the entire Resolution details,
click on the‘View Resolutions’File Link.

4. After selecting the appropriate option i.e.
Favour/Against as desired and you have decided
to vote, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your
vote, click on “YES’, else to change your vote,
click on“NO”and accordingly modify your vote.
5. Once you confirm your vote on the
resolution, you will not be allowed to modify
or change your vote subsequently.

6. You can also take the printout of the votes
cast by you by clicking on “Print” option on the
Voting page.

« General Guidelines for shareholders:

- Institutional shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodian are
required to log on to e-Voting system of LIIPL:
https://instavote.linkintime.co.in and register
themselves as ‘Custodian / Mutual Fund /
Corporate Body'.

They are also required to upload a scanned
certified true copy of the board resolution /
authority letter/power of attorney etc. together
with attested specimen signature of the duly
authorised representative(s) in PDF formatin the
‘Custodian / Mutual Fund / Corporate Body'login
for the Scrutinizer to verify the same.

« During the voting period, shareholders can
login any number of time till they have voted on
the resolution(s) for a particular “Event”.

+ Shareholders holding multiple folios/demat
account shall choose the voting process
separately for each of the folios/demat account.
+ In case the shareholders have any queries
or issues regarding e-voting, please refer the
Frequently Asked Questions (“FAQs”) and
Instavote e-Voting manual available at https://
instavote.linkintime.co.in, under Help section
or write an email to insta.vote@linkintime.co.in
or Call us :- Tel : 022 - 49186000 or you may
contact Mr. Swapan Kumar Naskar, AVP-North
India Operation, (LIIPL), Tel. +91-011-41410592,
E-mail: swapann@linkintime.co.in

< Other Instructions:

« The shareholders can opt for only one mode
of voting i.e. remote e-voting or physical voting
at the meeting. In case of voting by both the
modes, vote cast through remote e-voting will
be considered final and voting through physical
voting at the meeting will not be considered.The
members who have cast their vote by remote
e-voting may also attend the Meeting.

« The Board has appointed Mr. Abhishek Mittal,
Proprietor of M/s. Abhishek Mittal & Associates,
Practicing Company Secretaries as Scrutinizer to
scrutinize the physical voting at the AGM venue and
remote e-voting process in a fair and transparent
manner and he has communicated his willingness
to be appointed and will be available for same
purpose.

+The voting rights of Members for e-voting and
for physical voting at the meeting shall be in
proportion to the paid up value of their shares
in the equity share capital of the Company as
on cut-off date i.e. Friday, 21 September, 2018.
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+ A person, whose name is recorded in the register
of members orin the register of beneficial owners
maintained by the depositories as on the cut-off
date i.e. Friday, 21 September, 2018 shall only
be entitled to avail the facility of remote e-voting
/ physical voting at the AGM venue.

+The Results shall be declared by the Chairman
of the Company or any other Director/Officer
authorized by him within Forty- Eight (48)
hours from the conclusion of AGM. The said
results along with the Scrutinizer’s Report
would be displayed at the Registered Office of
the Company, hosted at the Company’s website
i.e. www.ansals.com. The results will also be
intimated to the Stock Exchanges where the
Company'’s shares are listed. The resolutions will
be deemed to be passed on the date of AGM
subject to receipt of the requisite number of
votes in favour of the resolutions.

« All documents referred to in this Notice and
Statement setting out material facts and other
Statutory Registers are open for inspection by
the Members at the Registered Office of the
Company between 10.00 a.m. to 12.00 noon on
all working days except Saturdays, Sundays and
National Holidays, from the date hereof upto the
date of AGM i.e. Friday, 28" September, 2018.

« For security reasons and for proper conduct of
the Meeting, entry to the place of the Meeting
will be regulated by the Attendance Slip, which
is annexed to the Proxy Form. Members / Proxies
are requested to bring their Attendance Slip
complete in all respects and signed at the
place provided thereat and hand it over at the
entrance of the Meeting venue.

» Members may please note that no gifts will be
distributed at the Meeting.

+ A route map showing directions to reach the
venue of the 34" AGM is given at the end of this
notice as per the requirement of the Secretarial
Standards - 2 on General Meetings.
EXPLANATORY STATEMENT PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 3

The Board of Directors of the Company at its
meeting held on 14% September, 2017, based
on the recommendations of the Nomination &
Remuneration Committee, appointed Mrs. Divya
Ansal (having DIN: 02615427) as an Additional
Director (Non-Independent) in terms of Sections
152, 161 and other applicable provisions of the
Companies Act, 2013 read with Companies
(Appointment and Qualification of Directors) Rules,
2014. She holds her office upto the conclusion of
this Annual General Meeting and is eligible for
appointment as a Director of the Company.

The Company has received a notice in writing
from Mrs. Divya Ansal along with the deposit
of requisite amount under Section 160 of the
Companies Act, 2013 proposing her candidature
for the office of Director of the Company.

Mrs. Divya Ansal is B.Com. from Jesus and Mary
College, Delhi and she topped the Delhi University
in first year of her college. Mrs. Divya Ansal did her
teacher’s course in lkebana from Sogetsu School
of lkebana, Japan. She had been the President of
the Delhi Ikebana International in the year 2000-
2001 and again in the years 2014-2016. She was
the President of the Bonsai Association of India,
an affiliate of the parent body in Japan, during
1989-91. Apart from being an active Rotarian, Mrs.
Divya Ansal is also a Trustee of the Suraj Kumari



Charitable Trust involved in various charitable
activities including running of the Chiranjiv Bharati
School, Lucknow and she is also actively involved in
the day to day management of this Trust and was
also on the Governing Body of the Chiranjiv Bharati
School at Lucknow.

Mrs. Divya Ansal has previously worked as the
Advisor (Interior Design & Landscape) of the
Company for many years but she resigned from
the post of the said position considering the
requirement of being appointed as a Director.
The Company had been benefitted with the
wide and rich experience of Mrs. Divya Ansal
in the fields of Conceptual Designing, Interior
Designing, Horticulture and Landscaping etc.
which she had applied in various projects
of the Company. During her service, Mrs.
Divya Ansal had displayed exceptional skills,
devotion and sincerity in carrying out work
in the fields of Conceptual Designing, Interior
Designing, Horticulture and Landscaping. She
was also actively involved in all new projects
of the Company right from their initial stage
of construction/interior design etc. including
selection of materials of each project in a big way
ever since she took up the job. In the process, the
Company had improved upon quality delivery
and savings in the cost of materials for interiors
of the projects.

The Board considers that her continued
association would be of immense benefit to
the Company and it is desirable to continue
to avail services of Mrs. Divya Ansal as a Non-
Executive Non-Independent Director. The
Board recommends the Ordinary Resolution
set out at Item No. 3 of the Notice. Except
Mrs. Divya Ansal herself, Mr. Deepak Ansal,
Chairman and Managing Director and Mr.
Kushagr Ansal, Whole-time Director & CEO and
their respective relatives, none of the Directors
and Key Managerial Personnel of the Company
and their relatives is concerned or interested,
financially or otherwise, in the Resolutions
set out at Item No. 3. The information of Mrs.
Divya Ansal to be provided under Regulation
36(3) of SEBI (Lising Obligations and Disclosure
Requirements) Regulation, 2015 is provided in
the "Annexure-B" to this notice.

Item No. 4

The shareholders of the Company at their 28"
Annual General Meeting held on 26" September,
2012 had re-appointed Mr. Deepak Ansal as the
Chairman & Managing Director of the Company
fora period of 5 years w.e.f. 1%t April, 2013 with term
valid up to 31 March, 2018. The term of office of
Mr. Deepak Ansal as Chairman & Managing Director
was upto 31 March, 2018.

Mr. Deepak Ansal, aged about 65 years joined the
Board of Directors of the Company on 1 April, 1990.
He is a qualified Civil Engineer and a successful
Industrialist with proven success in construction.
He has around 40 years of experience in real estate
development and construction. As the Chairman
and Managing Director of the Company, he is
responsible for overall planning, implementation,
execution and control of all the business activities
of the Company. Under Mr. Deepak Ansal’s
enlightened stewardship and able guidance, the
Company has grown from strength to strength.
In order to achieve long term interest of all the
stakeholders, including the Company’s members
and employees, itis necessary to retain proven high

caliber management team like Mr. Deepak Ansal.

Keeping in mind the contribution made
by Mr. Deepak Ansal in the growth of the
Company in past and efforts being made by
him presently, it is proposed to re-appoint him
as the Chairman & Managing Director w.e.f.
15t April, 2018 for a further period of 3 (three)
years at a remuneration which shall not exceed
5% of the Net Profits of the Company (payable
for the financial year in which the Company
earns adequate profits) as prescribed under
Sections 197 and 198 of the Companies Act,
2013, subject to the minimum remuneration in
accordance with the provisions of Section Il of
Part Il of Schedule V of the Companies Act, 2013,
in case of no profits or inadequacy of profits in
the financial year, based on the effective capital
of the Company as per the provisions of the
Companies Act, 2013 and other applicable laws.

Consequent upon the recommendation made by
the Nomination and Remuneration Committee of
the Company in its meeting held on 24" March,
2018, the Board of Directors of the Company at its
meeting held on 24* March, 2018 approved the
re-appointment of Mr. Deepak Ansal as Chairman
&Managing Director of the Company for a period
of 3 years with effect from 15 April, 2018, subject
to the approval of the members of the Company
in the ensuing Annual General Meeting.

In case of the Company having adequate profits
during the proposed tenure of Mr. Deepak Ansal,
he will be paid such remuneration, within the
limits specified from time to time under Section
197 and 198, read with Section | of Part Il of
Schedule V of the Companies Act, 2013 which
shall not exceed 5% of the Net Profits of the
Company (payable for the financial year in which
the Company earns adequate profits).

In the event of loss or inadequacy of profits in
any financial year, remuneration of Mr. Deepak
Ansal will be subject to a maximum ceiling limit
per month which shall not exceed the limits
specified under section Il of part Il of Schedule
V to the Companies Act, 2013, including any
statutory modification(s) or re-enactment(s)
thereof, for the time being in force. In that case,
the Company will pay remuneration to the
Chairman & Managing Director based on the
effective capital of the Company, within the
maximum ceiling per annum as per Section
Il of Part Il of Schedule V to the Act upon the
recommendation of the Nomination and
Remuneration Committee and the approval
of the Board of Directors of the Company.
The scope and quantum of remuneration and
perquisites specified above herein may be
enhanced, enlarged, widened, altered or varied
by the Board of Directors in the light of and in
conformity of the Companies Act, 2013 and or/
the rules and regulations made thereunder and/
or such guidelines as may be announced by
Central Government from time to time.

The Company has applied to the secured
creditors of the Company seeking their approval
in terms of Clause B(ii) of Section Il of Part Il of
Schedule V of the Companies Act, 2013 for the
remuneration proposed to be paid to Mr. Deepak
Ansal and their approval is awaited.

The information of Mr. Deepak Ansal to be
provided under Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 is provided in the “Annexure

B”to this Notice.

The other Information as required under Section Il
of Partll of ScheduleV of the Companies Act, 2013 is
as per “Annexure-A” attached to the notice forming
part of this explanatory statement.

Except Mr. Deepak Ansal, Chairman & Managing
Director, Mrs. Divya Ansal, Director, Mr. Kushagr
Ansal, Whole-time Director and CEO and their
respective relatives, none of the Directors,
Key Managerial Personnel of Company and
their relatives except to the extent of their
shareholdings in the Company is in any
way, deemed to be concerned or interested
financially or otherwise in the Special Resolution
as set out at Item No. 4 of the Notice.

The Board recommends the Special Resolution
at Item No. 4 of the accompanying Notice for
reappointment of Mr. Deepak Ansal as Chairman
and Managing Director of the Company, for
approval of members.

Item Nos. 5,6 &7

Mr. Surrinder Lal Kapur (having DIN: 00033312),
Mr. Ashok Khanna (having DIN: 01510677)
and Mr. Maharaj Kishen Trisal (having DIN:
00059545) were appointed as the Non-Executive
Independent Directors of the Company by the
shareholders of the Company in the Annual
General Meeting held on 25" September, 2014
and they hold their respective offices as the
Independent Directors of the Company up to
31t March, 2019.

The Board of Directors of the Company, based
on the performance evaluation and as per
the recommendations of the Nomination and
Remuneration Committee of the Company,
considers that, given their background and
experience and contribution made by them during
their tenure towards the growth of the Company,
their continued association would be beneficial
to the Company and it is desirable to continue to
avail their services as the Independent Directors.
Accordingly, it is proposed to re-appoint them
as the Independent Directors of the Company,
not liable to retire by rotation, for a second term
of 5 (five) consecutive years on the Board of the
Company effective from 1 April, 2019 to 31¢
March, 2024.

As per declarations furnished by Mr. Surrinder Lal
Kapur, Mr. Ashok Khanna and Mr. Maharaj Kishen
Trisal, none of them is disqualified from being
appointed as the Directors in terms of Section
164 of the Companies Act, 2013 (“the Act”) and
they have given their respective consents to act
as a Director. The Company has also received
declarations from them that they meet the
criteria of independence as prescribed both
under Section 149(6) of the Act and under the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”).

In the opinion of the Board, Mr. Surrinder Lal
Kapur, Mr. Ashok Khanna and Mr. Maharaj
Kishen Trisal fulfil the conditions specified
under the Act, the Companies (Appointment
and Qualification of Directors) Rules, 2014 and
Regulation 16(1)(b) of the Listing Regulations
for their re-appointment as the Non-Executive
Independent Directors of the Company. They
shall be paid remuneration by way of fees for
attending meetings of the Board or Committees
thereof or for any other purpose whatsoever as
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may be decided by the Board, reimbursement
of expenses for participating in the Board and
Committee meetings and other profit related
commission, if any, within the limits stipulated
under Section 197 of the Act.

A copy of the draft letter of appointment of each
of Mr. Surrinder Lal Kapur, Mr. Ashok Khanna and
Mr. Maharaj Kishen Trisal, as the Non-Executive
Independent Directors setting out terms and
conditions of their appointment would be
available for inspection by the members at the
Registered Office of the Company between
10.00 a.m. to 12.00 noon on all working
days except Saturdays, Sundays and National
Holidays, from the date hereof upto the date of
AGM i.e. Friday, 28" September, 2018.

Other details of Mr. Surrinder Lal Kapur, Mr.
Ashok Khanna and Mr. Maharaj Kishen Trisal,
to be provided under Regulation 36(3) of
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 are provided
in the “Annexure-B" to the Notice. Considering
the high qualifications and vast experience of
the proposed appointees as detailed in the
Annexure-B, the Company is of the opinion that
their re-appointment for the second term of 5
years is totally justified.

Pursuant to Regulation 17(1A) of SEBI Listing
Regulations (Amendment), 2018, which would
be effective from 15t April 2019, listed entities
have to pass a special resolution to appoint
a non-executive director or continue the
directorship of a non-executive director who
has attained the age of 75 years with justification
for the same. Therefore, for continuation of
directorship by Mr. Surrinder Lal Kapur who
has already attained the age of 75 years and
Mr. Ashok Khanna, who shall attain the age
of 75 years during his proposed second term
of 5 years, the Special Resolutions have been
proposed by the Board of the Company. In
terms of Section 149(10) of the Companies Act,
2013, a Special Resolution has been proposed
for re-appointment of Mr. Maharaj Kishen Trisal.

Except Mr. Surrinder Lal Kapur, Mr. Ashok
Khanna, Mr. Maharaj Kishen Trisal and their
respective relatives, none of the other Directors
/ Key Managerial Personnel of the Company
/ their relatives are, in any way, concerned
or interested, financially or otherwise, in the
resolutions set out at Item Nos. 5, 6 & 7 of the
notice. This statement may also be regarded as
an appropriate disclosure under the Actand the
Listing Regulations.

The Board recommends the resolutions as set
out at Item Nos. 5, 6 and 7 of the Notice as the
Special Resolutions for approval by the members
of the Company.

Regd. Office:

Item No. 8

The shareholders of the Company, in their Annual
General Meeting held on 30" September 2015,
approved the payment of commission of Rs.
2,50,000/- per annum to each Non-Executive
Director of the Company during the Financial
Year2015-16,2016-17 and 2017-18.The Company
had paid a commission of Rs. 2,50,000 to each
of the Non-Executive Directors for the Financial
Year 2015-16 but it did not pay any commission
for the Financial Years 2016-17 and 2017-18 due
to losses incurred by the Company during these
Financial Years.

Keeping in mind the contribution being made by
the Non-Executive Directors by providing their
valuable services beyond the meetings of the
Board/Committees and rendering their advice
from time to time for the overall efficient working
and growth of the Company in the competitive
economic environment, it is proposed to pay
remuneration not exceeding Rs. 2,50,000 to
each of the Non-Executive Director in the
form of commission for a period of three years
commencing the financial year 2018-19 in case
of profits during these years, in addition to the
sitting fee subject to the aggregate remuneration
to all such Directors being within the limit
permissible by the Companies Act, 2013.

The Nomination and Remuneration Committee
of the Company and the Board of Directors of
the Company in their meetings held on 24"
March, 2018 and 29" May, 2018 respectively
have approved and recommended the payment
of commission to Non-Executive Directors as
proposed in Resolution set out at Iltem No. 8
of the Notice.

Except the Directors of the Company and their
respective relatives, none of the Key Managerial
Personnel of the Company/their relatives are, in
any way, concerned or interested, financially or
otherwise, in the resolution set out at Item No. 8
of the Notice.

The Board recommends the Ordinary Resolution
as set out at Item No. 8 of the notice for approval
of the Members.

Item No. 9

The Company was established in year 1983
with the purpose of carrying on the activities
of real estate developers, builders, colonizers
and contractors, construction and developing/
building of various projects related to housing,
multi storeyed flats and also the development
of infrastructural projects including construction
of dams, roads, flyovers, bridges, shopping
complex etc.

Over a period of its existence, the Company
had undertaken various civil construction
projects for outside parties but for a long time,
the Company has not been undertaking any
business activity related to construction of
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Dated : 29t May, 2018
Place : New Delhi

infrastructural projects including development
of roads, dams, bridges, flyovers etc. and there
is no plan to undertake such type of activities in
future also. On the other hand, for the last couple
of years, the Company has been mainly focusing
on development of housing and commercial
projects only and keeping in mind the current
scenario this is bound to remain the thrust
area of the Company’s activities in future too.
In view of above, it is proposed to change the
name of the Company from “Ansal Housing &
Construction Limited”to“Ansal Housing Limited”
by deleting the word “Construction” from its
existing name in order to realistically reflect the
intended main business activity of the Company.

Accordingly, pursuant to the provisions of the
Companies Act, 2013, the approval of shareholders
is required by way of a Special Resolution for
change of name of the Company and also
consequential change in the Memorandum and
Articles of Association of the Company.

The Draft of the revised Memorandum and
Articles of Association reflecting the said change
is available for inspection by the members at
the Registered Office of the Company between
10.00 a.m. to 12.00 noon on all working
days except Saturdays, Sundays and National
Holidays, from the date hereof upto the date of
AGM i.e. Friday, 28" September, 2018.

None of the Directors, Key Managerial Personnel
of the Company or their relatives is in any
way concerned or interested in the proposed
resolution.

Accordingly, the Board recommends passing of
the resolution set out at Item No. 9 as a Special
Resolution by members of the Company.

Item No. 10

The Board, on the recommendations of the Audit
Committee, has approved the appointment
and remuneration of M/s. Chandra Wadhwa &
Co., Cost Accountants, as the Cost Auditors to
conduct the audit of the cost records of the
Company for the Financial Year ending 31¢
March, 2019.

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 shareholders of the
Company.

None of the Directors and Key Managerial
Personnel of the Company and their relatives are,
in any way, concerned or interested, financially
or otherwise, in the resolution set out at Item
No. 10 of the Notice.

Consent of the members is sought by passing of
an Ordinary Resolution as set out at ltem No. 10
of the Notice for ratification of the remuneration
payable to the Cost Auditors for the financial
year ending 31 March, 2019.

By Order and on behalf of the Board

For ANSAL HOUSING & CONSTRUCTION LTD.

Sd/-

(Som Nath Grover)

Addl. V.P. & Company Secretary
M.No. : F4055

Members holding equity shares in Electronic Form and Proxies thereof, are requested to bring their DP Id and Client Id for identification.
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