» Board’s Report

TO THE MEMBERS

The Board of Directors are pleased to present the Company’s 85t" Annual Report on business and operations, together
with the audited financial statements (consolidated as well as standalone) for the year ended December 31, 2020.

1.

STATE OF THE AFFAIRS OF THE COMPANY

The performance of the Cement Business and RMX Business are detailed out in the Management Discussion and

Analysis Report, which forms part of the Annual Report.

FINANCIAL PERFORMANCE

(% Crore)

Consolidated Standalone

Revenue from Operations 13,785.98 15,657.55 13,784.54 15,656.65
Other Income 216.74 318.43 203.98 311.21
Total Income 14,002.72 15,975.98 13,988.52 15,967.86
Profit before Tax* 1,708.85 2,052.52 1,687.78 2,031.47
Tax Expenses 278.59 674.98 272.84 672.56
Profit for the year 1,430.26 1,377.54 1,414.94 1,358.91
Attributable to

Owners of the Compa ny 1,430.18 1,377.41 1,41494 1,358.91
Non-controlling Interest 0.08 013 -

Other Comprehensive Income (OCl) (14.58) (49.23) (14.54) (48.98)
Total Comprehensive Income 1,415.68 1,328.31 1,400.40 1,309.93
Owners of the Company 1,415.60 1,328.18 1,400.40 1,309.93
Non-controlling Interest 0.08 0.13 =

Opening Balance in retained earnings 7,713.34 6,702.10 7,696.52 6,703.53
Amount available for appropriations 9,128.94 8,030.28 9,096.92 8,013.46
Appropriations

Interim Dividend Paid for 2019 262.90 262.90

Final Dividend Paid for 2018 = 262.90 = 262.90
Tax on Equity Dividend = 54.04 = 54.04

8,866.04

Closing balance in retained earnings

7,713.34 8,834.02 7,696.52

* Profit before Tax for 2020 includes charge of 3176.01 Crore towards impairment of assets and ¥128.92 Crore towards time value of

money of Government Incentives.

OVERVIEW OF COMPANY’S OPERATIONAL °
AND FINANCIAL PERFORMANCE
® Consolidated Income, comprising Revenue from
Operations and other Income, for the year was
%14,002.72 Crore, 12% lower as compared to
%15,975.98 Crore in 2019 o
e Total consolidated Revenue from Operations
decreased to ¥13,785.98 Crore from %15,657.55
Crore in 2019 °
e Consolidated Profit before Tax for the year was
31,708.85 Crore vis-g-vis ¥2,052.52 Crore in 2019
e Consolidated Profit after Tax for the year was °
¥1,430.26 Crore compared to ¥1,377.54 Crore in
2019

ACC Limited | Integrated Report 2020

No material changes or commitments have
occurred between the end of the Financial Year and
the date of this Report, which affect the Financial
Statements of the Company with respect to the
reporting year

Cement production decreased by 15% from
27.87 Million tonnes in 2019 to 23.77 Million
tonnes in 2020

Cement Sales Volume decreased by 12% from
28.89 Million tonnes in 2019 to 25.53 Million
tonnes in 2020

The net sales in cement decreased by 10% from
314,060.31 Crore in 2019 to ¥12,658.17 Crore in
2020

e RMX Production Volume has decreased by 36%
from 35.24 Lakh m3in 2019 to 22.70 m3in 2020

® RMX Sales volume decreased by 36% from 35.32
Lakh m?in 2019 to 22.70 Lakh m3?in 2020

® The net sales in RMX business decreased by 35%
from %1,473.03 Crore in 2019 to %¥955.42 Crore
in 2020.

DIVIDEND

The Board of Directors has recommended a payment
of dividend at a rate of 314 per equity share (140%)
for the year ended December 31, 2020 subject to the
approval of the Members at the 85 Annual General
Meeting (‘AGMW’).

In terms of the provisions of Regulation 43A
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (‘the
Listing Regulations’), the Company has formulated
a Dividend Distribution Policy. The policy is given
in Annexure A to this Report. It is also available on
the Company’s website and can be accessed at
www.acclimited.com/assets/new/new pdf/
Dividend Distribution Policy.pdf.

Unclaimed dividend pertaining to the 75% final
dividend and the 76 interim dividend, respectively
for the years December 31, 2012 and December 31,
2013 totalling to ¥4.56 Crore have been transferred
to the Investor Education and Protection Fund (‘IEPF’)
in accordance with statutory requirements.

TRANSFER TO RESERVES
The Company has not transferred any amount to the
Reserves for the year ended December 31, 2020.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

Pursuant to Regulation 34 of the Listing Regulations,
the Management Discussion and Analysis Report
for the year under review, is presented in a separate
section, forming part of the Annual Report.

SHARE CAPITAL

The Company’s paid-up equity share capital continues
to stand at ¥187.79 Crore as on December 31, 2020.
During the year, the Company has not issued any

shares or convertible securities. The Company does
not have any scheme for the issue of shares, including

sweat equity to the Employees or Directors of the
Company.

8. FINANCIAL LIQUIDITY
Cash and cash equivalent as on December 31, 2020
was ¥5,849.36 Crore vis-a-vis ¥4,492.53 Crore in the
previous year.

The Company’s working capital management is
robust and involves a well-organised process, which
facilitates continuous monitoring and control over
receivables, inventories and other parameters.

9. CREDIT RATING

As in the previous years, CRISIL, the reputed rating
agency, has given the highest credit rating of AAA/
STABLE for the long-term and A1+ for the short-term
financial instruments of the Company. This reaffirms
the reputation and trust the Company has earned
for its sound financial management and its ability to
meet its financial obligations.

10. DEPOSITS
The Company has not accepted any deposits falling
under the ambit of Section 73 of the Companies Act,
2013 (‘the Act’) and the Rules framed thereunder
during the year under review.

11. PARTICULARS OF LOANS, GUARANTEES AND
INVESTMENTS
The details of Loans, Guarantees and Investments
covered under the provisions of Section 186 of the
Act read with the Companies (Meetings of Board and
its Powers) Rules, 2014 are given in the Notes to the
Financial Statements (Refer Note No. 47).

12. INTERNAL CONTROL SYSTEMS

12.1 Internal audit and its adequacy
The scope and authority of the internal audit function
is defined in the Internal Audit Charter. To maintain
independence and objectivity in its functions, the
internal audit function reports directly to the Audit
Committee of the Board.

At the beginning of each financial year, a risk-based
annual audit plan is rolled out after it is approved by
the Audit Committee of the Board. The annual audit
plan aims to evaluate the efficacy and adequacy of the
internal control system(s) and compliance(s) thereof,
robustness of internal processes, policies and accounting
procedures, compliance with laws and regulations.
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Based on the reports of internal audit function,
process owners undertake corrective action in their
respective areas. Significant audit observations and
corrective actions thereon are presented to the Audit
Committee of the Board.

12.2 Internal Controls over Financial Reporting

13.

14.

The Company’s internal financial controls are
commensurate with the scale and complexity of its
operations. The controls were tested during the year
and no reportable material weaknesses either in their
design or operations were observed.

The Company has put in place robust policies and
procedures, which inter alia, ensure integrity in
conducting its business, safeguarding of its assets,
timely preparation of reliable financial information,
accuracy & completeness in maintaining accounting
records and prevention & detection of frauds & errors.

VIGILMECHANISM/WHISTLE-BLOWERPOLICY
Over the years, the Company has established a
reputation for doing business with integrity and
displays zero tolerance for any form of unethical
behaviour. EthicalView Reporting Policy (‘EVRP’) is the
vigil mechanism instituted by the Company to report
concerns about unethical behaviour in compliance
with the requirements of the Act and the Listing
Regulations. The Board’s Audit Committee oversees
the functioning of this policy. Protected disclosures
can be made by a whistle-blower through several
channels to report actual or suspected frauds and
violation of the Company’s Code of Conduct and/
or EVRP. Details of the EVRP have been disclosed
on the Company’s website and can be accessed at
www.acclimited.com/assets/new/pdf/ethicalview-
reporting-policy.pdf.

During the year, the Company reached out to
employees through e-learning modules for creating
greater awareness with respect to its Fair Competition
Directive and Anti-Bribery and Corruption Directive.
This has helped in achieving a high level of engagement
and compliance among the employees.

SUBSIDIARY, ASSOCIATE AND JOINT VENTURE
COMPANIES

14.1 Subsidiaries

Bulk Cement Corporation (India) Limited (‘BCCI’)
During the year under review, BCCl’s revenue from
operations decreased to ¥18.48 Crore compared to
¥18.78 Crore in 2019. The profit before tax for 2020
was %2.08 Crore as against ¥3.18 Crore in 2019.
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ACC Mineral Resources Limited (‘AMRL’)

The Company had a Joint Venture (JV) with Madhya
Pradesh State Mining Corporation Limited (‘MPSMC’)
for the development of four (4) coal blocks allotted
to MPSMC by the Government of India through its
wholly-owned subsidiary AMRL.

Consequent upon the cancellation of the allocation of
the four (4) coal blocks to MPSMC by the Government
of India as per the orders of the Supreme Court
passed in September 2014, AMRL does not have any
business activity and correspondingly did not have any
operating income during the period under review.

Other Subsidiaries

The Company has two (2) other subsidiary companies,
viz. Lucky Minmat Limited and Singhania Minerals
Private Limited. Singhania Minerals Private Limited
is operational, while Lucky Minmat Limited is not
operational.

Divestment of Wholly-Owned Subsidiary

During the year, your Company had divested a
non-operational wholly-owned subsidiary Company,
viz. National Limestone Company Private Limited
to M/s N. G. Ghadiya Group and the Company has
received an amount of ¥20 Crore towards the said
divestment.

14.2 Material subsidiaries

None of the subsidiaries mentioned in para 14.1 supra
is a material subsidiary as per the thresholds laid down
under the Listing Regulations, as amended from time
to time.

The Board of Directors of the Company has approved
a Policy for determining material subsidiaries in line
with the Listing Regulations. The Policy has been
uploaded on the Company’s website and can be
accessed at www.acclimited.com/assets/new/pdf/
CG/Determiningmaterialsubsidiaries.pdf.

14.3 JOINT VENTURE (JV’)/ASSOCIATE COMPANIES

Onelndia BSC Private Limited is a JV Company with
equal participation with Ambuja Cements Limited
to provide back-office services to the Company with
respect to routine transactional processes. During the
year, the Company migrated the back-office services
to LH Global Hub Services Private Limited (‘LHGHS’)
which is the global shared services for the entire
LH Group.

15.

16.

The Company also has a JV with Aakaash
Manufacturing Company Private Limited for the
manufacture and supply of ready-mix concrete. As on
December 31, 2020, the following were the Associate
Companies:

e Alcon Cement Company Private Limited
e Asian Concretes and Cements Private Limited

CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements of the Company
for the Financial Year 2020 are prepared in compliance
with the applicable provisions of the Act, including
Indian Accounting Standards specified under Section
133 of the Act. The audited consolidated Financial
Statements together with the Auditors’ Report
thereon forms part of the Annual Report.

Pursuant to Section 129(3) of the Act, a statement
containing salient features of the Financial
Statements of each of the subsidiaries, associates and
JV companies in the prescribed Form AOC-1 forms part
of the Annual Report.

The Financial Statements of the subsidiaries, associates
and JV companies are available for inspection by the
Members at the Registered Office of the Company
pursuant to the provisions of Section 136 of the Act.
The Company shall provide free of cost, a copy of the
Financial Statements of its subsidiary companies to
the Members upon their request. The statements
are also available on the website of the Company and
can be accessed at www.acclimited.com under the
‘Investors’ section.

BOARD OF DIRECTORS & KEY MANAGERIAL
PERSONNEL

16.1 Directorate

A. Appointments/Re-appointments

Mr Neeraj Akhoury

Pursuanttothe resignation of Mr Neeraj Akhoury
as Managing Director and Chief Executive
Officer (‘MD & CEO’) of the Company with effect
from the close of business hours on February 20,
2020, the Board of Directors of the Company,
basis the recommendation of the Nomination
& Remuneration Committee (‘N&RC’)
appointed Mr Akhoury as a Non-Executive, Non-
Independent Director of the Company, liable to
retire by rotation, with effect from February 21,
2020 and the said appointment was approved by

the Members of the Company at the AGM held
onJuly 6, 2020.

Mr Sridhar Balakrishnan

The Board of Directors of the Company basis the
recommendation of the N&RC has appointed
Mr Sridhar Balakrishnan as the MD & CEO of
the Company, not liable to retire by rotation,
for a period of five (5) years commencing from
February 21, 2020 to February 20, 2025 on such
terms & conditions as decided by the Board
of Directors and the said appointment was
approved by the Members of the Company at
the AGM held on July 6, 2020.

Mr Martin Kriegner

Mr Martin Kriegner was appointed as Non-
Executive, Non-Independent Director, being
liable to retire by rotation, on the Board of
Directors of the Company by the Members at
the AGM held on April 13, 2016.

In terms of Section 152 of the Act, Mr Kriegner,
Non-Executive, Non Independent Director, being
liable to retire by rotation, was re-appointed by
the Members at the AGM held on July 6, 2020.

Mr Vijay Kumar Sharma

Mr Vijay Kumar Sharma was appointed as Non-
Executive, Non-Independent Director, being
liable to retire by rotation, on the Board of
Directors of the Company by the Members at
the AGM held on April 9, 2014.

In terms of Section 152 of the Act, Mr Sharma,
Non-Executive, Non-Independent Director, being
liable to retire by rotation, was re-appointed by
the Members at the AGM held on July 6, 2020.

Mr Jan Jenisch

MrJan Jenisch was appointed as Non-Executive,
Non-Independent Director, being liable to retire
by rotation, on the Board of Directors of the
Company by the Members at the AGM held on
June 13, 2018.

In terms of Section 152 of the Act, Mr
Jenisch, Non-Executive, Non-Independent
Director, being liable to retire by rotation,
shall retire at the ensuing AGM and being
eligible for re-appointment, offers himself for
re-appointment.
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Mr Narotam S. Sekhsaria

Mr Sekhsaria was appointed as Independent
Director for a period of five (5) years in the
Extra-Ordinary General Meeting held on
September 10, 2014 with effect from July 24,
2014.

However, with effect from August 12, 2016,
consequent upon the amalgamation of Holcim
(India) Pvt Ltd and Ambuja Cements Ltd,
Mr Sekhsaria was classified as a Non-Independent
Director, liable to retire by rotation. Mr Sekhsaria,
Non-Executive, Non-Independent Director, being
liable to retire by rotation, on the Board of Directors
ofthe Company, was re-appointed by the Members
atthe AGM held on March 22, 2019.

In terms of Section 152 of the Act, Mr Sekhsaria,
Non-Executive, Non-Independent Director,
being liable to retire by rotation, shall retire
at the ensuing AGM and being eligible
for re-appointment, offers himself for
re-appointment.

Mr M. R. Kumar

The Board of Directors of the Company on
October 19, 2020, basis the recommendation
of the N&RC appointed Mr M. R. Kumar as
an Additional Director with effect from
October 19, 2020 and to hold office up to
the date of the ensuing AGM. Further, the
N&RC and Board of Directors of the Company
have also recommended the appointment of
Mr M. R. Kumar as Director (Non-Executive,
Non-Independent), to the Members at the
ensuing AGM, liable to retire by rotation.

The relevant details including profiles of
Mr Jan Jenisch, Mr Narotam S. Sekhsaria and
Mr M. R. Kumar are included separately in
the Notice of AGM and Report on Corporate
Governance of the Company, forming part of
the Annual Report.

Cessation

Mr Vijay Kumar Sharma and Mr Christof
Hassig have resigned as Non-Executive,
Non-Independent Directors of the Company
with effect from the close of business hours on
July 20,2020 and February 20, 2020 respectively,
on account of pre-occupation and also due to
their other personal commitments. Both the
aforesaid Directors have confirmed that there

ACC Limited | Integrated Report 2020

is no other material reason other than those
provided herein above.

The Board has placed on record its warm
appreciation of the contribution made by
the aforesaid Directors during their tenure as
Directors on the Board of the Company.

16.2 Key Managerial Personnel

Interms of the provisions of Section 203 of the Act read
with the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 as amended,
Mr Sridhar Balakrishnan, MD & CEO (with effect
from February 21, 2020), Mr Yatin Malhotra, Chief
Financial Officer (‘CFO’) (with effect from September
1, 2020) and Mr Rajiv Choubey, Chief Legal Officer &
Company Secretary are the Key Managerial Personnel
of the Company.

Mr Neeraj Akhoury, demitted office as MD & CEO and
Key Managerial Personnel of the Company in terms of
the provisions of Section 203 of the Act with effect
from the close of business hours on February 20, 2020.

Mr Balakrishnan took charge as MD & CEO and Key
Managerial Personnel of the Company in terms of the
provisions of Section 203 of the Act for a period of
five (5) years, with effect from February 21, 2020 up
to February 20, 2025.

Mr Yatin Malhotra was appointed as the CFO and Key
Managerial Personnel in terms of the provisions of
Section 203 of the Act with effect from September 1,
2020 upon Ms Rajani Kesari demitting office as CFO
with effect from the close of business hours on
August 31, 2020.

16.3 Independent Directors

The Company’s Independent Directors have submitted
requisite declarations confirming that they continue
to meet the criteria of independence as prescribed
under Section 149(6) of the Act and Regulation 16(1)(b)
of the Listing Regulations. The Independent Directors
have also confirmed that they have complied with
Schedule IV of the Act and the Company’s Code of
Conduct.

The Board is of the opinion that the Independent
Directors of the Company possess requisite
qualifications, experience and expertise in the fields
of finance, people management, strategy, auditing,
taxandrisk advisory services, infrastructure, banking,
insurance, financial services, investments, mining and
mineral industries and e-marketing; and they hold
highest standards of integrity.

Regarding proficiency, the Company has adopted
requisite steps towards the inclusion of the names of
all Independent Directors in the data bank maintained
with the Indian Institute of Corporate Affairs, Manesar
(‘NCA’). Accordingly, all the Independent Directors
of the Company have registered themselves with
IICA for the said purpose. In terms of Section 150 of
the Act read with the Companies (Appointment &
Qualification of Directors) Rules, 2014, as amended,
since all the Independent Directors of the Company
have served as Directors for a period of not less than
three (3) years on the Board of Listed Companies as on
the date of inclusion of their names in the database,
they are not required to undertake online proficiency
self-assessment test conducted by the said Institute.

16.4Board effectiveness

a) Familiarisation programme for Independent
Directors
Over the years, the Company has developed
a robust familiarisation process for the newly
appointed Directors with respect to their
roles and responsibilities, way ahead of the
prescription of the regulatory provisions. The
process has been aligned with the requirements
under the Act and other related regulations. This
process inter alia includes providing an overview
of the cement industry, the Company’s business
model, the risks and opportunities, the new
products, Innovations, Sustainability measures,
digitization measures etc.

Details of the familiarisation programme
are explained in the Report on Corporate
Governance and are also available on the
Company’s website and can be accessed at
www.acclimited.com/assets/new/pdf/CG/
Familiarization-Programme-for-Independent-

Directors.pdf

b) Formal annual evaluation

The Board carries out annual performance
evaluation of its own performance, the
Directors individually, as well as the evaluation
of the working of its Audit, Nomination
& Remuneration, Risk Management and
Compliance Committees as mandated under
the Act and the Listing Regulations, as amended
from time to time. The criteria applied in the
evaluation process are explained in the Report
on Corporate Governance, which forms part of
the Annual Report.

16.5Remuneration policy and criteria for

17.

selection of candidates for appointment as
Directors, Key Managerial Personnel and
Senior Leadership positions

The Company has in place a policy for remuneration
of Directors, Key Managerial Personnel and Members
of the Executive Committee (‘ExCo’) as well as a well-
defined criterion for the selection of candidates for
appointment to the said positions, which has been
approved by the Board. The Policy broadly lays down
the guiding principles, philosophy and the basis
for payment of remuneration to the Executive and
Non-Executive Directors (by way of sitting fees and
commission), Key Managerial Personnel and ExCo.

The criteria for the selection of candidates for the
above positions cover various factors and attributes,
which are considered by the N&RC and the Board of
Directors while selecting candidates. The policy on
remuneration of Directors, Key Managerial Personnel
and ExCo is given in Annexure B to this Report and
is also available on the website of the Company and
can be accessed at www.acclimited.com/assets/
new/pdf/CG/Policy remuneration selection for
appointment.pdf

The Board of Directors of the Company also formulated
and adopted the policy on the ‘Diversity of the Board’
and ‘Succession Policy for Directors’. The details of the
same are available on the website of the Company
and can be accessed at www.acclimited.com/assets/
new/new _pdf/Policyondiversityoftheboard.pdf and
www.acclimited.com/assets/new/pdf/CG/
succession policy for directors.pdf

NUMBER OF MEETINGS OF THE BOARD & ITS
COMMITTEES

Regular meetings of the Board and its Committees are
held to discuss and decide on various business policies,
strategies, financial matters and other businesses.
The schedule of the Board/Committee Meetings to be
held in the forthcoming Financial Year is circulated to
the Directors in advance to enable them to plan their
schedule for effective participation in the meetings.
Due to business exigencies, the Board has also been
approving several proposals by circulation from time
to time.

During the year, twelve (12) Board Meetings were
convened and held, the details of which are given in
the Report on Corporate Governance, which forms
part of the Annual Report.

Cementing relationships through Sustainability. Innovation. Inclusivity.

29

Statutory Reports



100

Board’s Report (Contd.)

18.

19.

The Company has the following six (6) Board-
level Committees, which have been established in
compliance with the requirements of the business and
relevant provisions of applicable laws and statutes:

1.  Audit Committee
2. Nomination and Remuneration Committee
3. Risk Management Committee

4. Corporate Social Responsibility & Sustainability
Committee

5. Stakeholders’ Relationship Committee
6. Compliance Committee

The Committee meetings were held during the
year, including Audit Committee and Stakeholders’
Relationship Committee Meetings, which met
seven (7) and three (3) times, respectively during the
year. The details with respect to the composition,
terms of reference, number of meetings held, etc.
of these Committees are included in the Report
on Corporate Governance, which forms part of the
Annual Report.

AUDIT COMMITTEE

The Audit Committee comprises of five (5) members.
The Committee is chaired by Mr Sundaram (Independent
Director). The other Members of the Committee are
Mr Kriegner (Non-Executive Director), Mr Chatterjee
(Independent Director), Mr Mehta (Independent Director)
and Mr Roongta (Independent Director). The Committee
comprises of majority of Independent Directors.

Details of the role and responsibilities of the Audit
Committee, the particulars of meetings held and
attendance of the Members at such Meetings are
given in the Report on Corporate Governance, which
forms part of the Annual Report.

During the year under review, the recommendations
made by the Audit Committee were accepted by
the Board.

CORPORATE SOCIAL RESPONSIBILITY (‘CSR’)
AND SUSTAINABILITY COMMITTEE

The CSR and Sustainability Committee comprises of
four (4) members out of which two (2) are Independent
Directors. The Committee is chaired by Mr Haribhakti
(Independent Director). During the year under review,
the other members of the Committee were Ms Nayar
(Independent Director), Mr Hassig (Non-Executive
Director till close of business hours of February 20,
2020), Mr Sharma (Non-Executive Director till close
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20.

of business hours of July 20, 2020) and Mr Neeraj
Akhoury (MD & CEO till close of business hours of
February 20, 2020 and Non-Executive Director with
effect from February 21, 2020). With effect from
February 21, 2020, Mr Sridhar Balakrishnan, MD &
CEO was inducted as one of the Member of the CSR
and Sustainability Committee. The Committee met
thrice (3) during the reporting period. Details of the
role and functioning of the Committee are given in the
Report on Corporate Governance, which forms part of
the Annual Report.

In compliance with Section 135 of the Act read with
the Companies (Corporate Social Responsibility Policy)
Rules, 2014 as amended, the Company has set up CSR
& Sustainability Committee and statutory disclosures
with respect to the CSR & Sustainability Committee &
an Annual Report on CSR Activities forms part of this
Report as Annexure C.

The CSR Policy as recommended by the CSR and
Sustainability Committee and as approved by the
Board is available on the website of the Company and
can be accessed at www.acclimited.com/assets/new/
new pdf/ACC-CSR-Policy-sd-by-MD-CEO-Neeraj-
Akhoury.pdf

RISK MANAGEMENT FRAMEWORK
The Company’s governance structure has well-defined
roles and responsibilities, which enable and empower
the Management to identify, assess and leverage
business opportunities and manage risks effectively.
There is also a comprehensive framework for
strategic planning, implementation and performance
monitoring of the business plan, which /nter alia
includes a well-structured Business Risk Management
(BRM) process. To systematically identify risks
and opportunities and monitor their movement,
a heat map has been designed comprising two (2)
parameters:
a) likelihood of the event and
b) the impact it is expected to have on the
Company’s operations and performance.

The risks that fall under the purview of high
likelihood and high impact are identified as key
risks. This structured process in identifying risks
supports the ExCo in strategic decision-making and
in the development of detailed mitigation plans. The
identified risks are then integrated into the Company’s
planning cycle, which is a rolling process to, /nter alia
periodically review the movement of the risks on the
heat map and the effectiveness of the mitigation plan.

21.

22.

The detailed section on business risks and
opportunities forms part of Management Discussion
and Analysis Report, which forms part of the
Annual Report.

PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES
The Company has developed a Related Party
Transactions (‘RPTs’) Manual and Standard Operating
Procedures to identify and monitor RPTs.

Alltransactions with related parties are placed before
the Audit Committee as well as the Board for approval.
Prior omnibus approval of the Audit Committee
and the Board is obtained for the RPTs, which are
foreseeable and repetitive. The RPTs are entered with
prior approvals of the Audit Committee and the same
are subject to audit. A statement giving details of all
RPTs is placed before the Audit Committee and the
Board of Directors on a quarterly basis. The statement
is supported by a certificate from the MD & CEO and
the CFO.

The policy on RPTs as approved by the Board of
Directors has been uploaded on the Company’s
website and can be accessed at www.acclimited.
com/assets/new/pdf/CG/Related-party-transactions-

policy.pdf

All transactions with related parties during the year
were on arm’s length basis and were in the ordinary
course of business. The details of the material RPTs
entered into during the year as per the policy on RPTs
approved by the Board have been reported in Form
AOC2, which is given in Annexure D to this Report.

None of the Directors and the Key Managerial
Personnel has any pecuniary relationships or
transactions vis-a-vis the Company.

TRANSFER OF EQUITY SHARES, UNPAID/
UNCLAIMED DIVIDEND TO THE IEPF

Inline with the statutory requirements, the Company
has transferred to the credit of IEPF set up by the
Government of India, equity shares in respect of which
dividend had remained unpaid/unclaimed for a period
of seven (7) consecutive years within the timelines laid
down by the Ministry of Corporate Affairs. Unpaid/
unclaimed dividend for seven (7) years or more has
also been transferred to the IEPF pursuant to the
requirements under the Act.

23. SIGNIFICANT AND MATERIAL ORDERS PASSED

BY THE REGULATORS OR COURTS

Complaint filed under the Competition Act,
2002 by the Builders Association of India
against cement manufacturers — Appeal
before the Supreme Court of India

As reported in detail in reports of earlier years, a
penalty of ¥1,147.59 Crore was levied on the Company
by the Competition Commission of India (‘CCI’) based
on a complaint filed by the Builders’ Association of
India for alleged violation of the provisions of the
Competition Act, 2002.

The National Company Law Appellate Tribunal
(‘NCLAT’) dismissed the appeal of the Company
dated July 25, 2018 upholding the levy of penalty of
%1,147.59 Crore as imposed by the CCl vide its order
dated August 31, 2016. The NCLAT on November 7,
2016 initially stayed the operation of the CCl’s order
subject to deposit of 10% of the penalty amount.

The Company preferred an appeal before the Hon’ble
Supreme Court against the above order of NCLAT. The
Hon'’ble Supreme Court vide its order dated October 5,
2018 has admitted the Company’s Civil Appeal and
ordered for continuance of the interim orders passed by
NCLAT towards stay of the demand subject to deposit
of 10% of the penalty amount. The matter is currently
subjudice and as on December 31, 2020, the penalty
amount of 1,147.59 Crore and interest thereon has
been disclosed as a contingent liability in the Notes to
Financial Statements [Refer Note —40(A)(3)).

CCl's order on complaint filed by Director,
Supplies & Disposals, State of Haryana
in 2013

The Director, Supplies & Disposals, State of Haryana
had filed a complaint before CCl alleging collusion
and bid rigging by cement manufacturers in violation
of Section 3(1) and 3(3)(d) of the Competition Act,
2002. In January 2017, the CCl passed an order
against seven (7) cement manufacturers, including
the Company imposing a penalty calculated at the
rate of 0.3% of the average turnover of the last three
(3) years from financial year 2012-13 to financial year
2014-15. In respect of the Company, the amount of
penalty works out to ¥35.32 Crore.

An appeal is pending before NCLAT in the said matter
against the orders of the CCI. As on December 31,
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24,

25.

2020, the penalty amount 0f¥35.32 Crore is disclosed
as a contingent liability in the Notes to Financial
Statements [Refer Note 40(A)(b)]. There are no further
developments during the year under review in respect
of the above cases.

Reference is drawn to the ‘Emphasis of
Matter’ by the Auditors in their reports on
the above matters.

RISK ARISING OUT OF LITIGATION, CLAIMS
AND UNCERTAIN TAX POSITIONS

The Company is exposed to a variety of different laws,
regulations, positions and interpretations thereof
which encompasses direct taxation and legal matters.

In the normal course of business, provisions and
contingencies may arise due to uncertain tax positions
and legal matters.

Based on the nature of matters, the management
applies significant judgement when considering
evaluation of risk, including how much to provide for
the potential exposure of each of the matters.

These estimates could change substantially over
time as new facts emerge as each matter progresses,
hence these are reviewed regularly. For matters where
expert opinion is required, the Company involves the
best legal counsel.

Reference is drawn to the ‘Key audit matters’
by the auditors in their reports on the above
matters.

AUDITORS

25.1 Statutory Auditor

M/s Deloitte Haskins & Sells LLP, Chartered
Accountants (ICAI Firm Registration Number
117366W/W-100018) were appointed as Statutory
Auditor of the Company at the 815t AGM held on
March 29, 2017 to hold office from the conclusion of
the said meeting till the conclusion of the 86" AGM
to be held in 2022 subject to ratification of their
appointment by the Members at every intervening
AGM held thereafter. The requirement of seeking
ratification of the Members for continuance of their
appointment has been withdrawn consequent upon
the changes made by the Companies (Amendment)
Act, 2017 with effect from May 07, 2018. Hence, the
resolution seeking ratification of the Members for
their appointment is not being placed at the ensuing
AGM.
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25.2 Cost Auditor

The cost accounts and records are required to be
maintained under Section 148(1) of the Act. They are
duly made and maintained by the Company. In terms
of the provisions of Section 148 of the Act read with
the Companies (Cost Records and Audit) Rules, 2014,
the Board of Directors of the Company has on the
recommendation of the Audit Committee appointed
M/s D. C. Dave & Co., Cost Accountants, Mumbai
(Firm Registration No. 000611), to conduct the cost
audit of the Company for the Financial Year ending
December 31, 2021, at a remuneration as mentioned
in the Notice convening the AGM.

As required under the Act read with the Companies
(Cost Records and Audit) Rules, 2014, the remuneration
payable to cost auditors must be placed before the
Members at a general meeting for ratification. Hence,
a resolution for the same forms part of the Notice of
the ensuing AGM.

M/s D. C. Dave & Co, has confirmed the cost records
for the Financial Year ended December 31, 2019 are
free from any disqualifications as specified under
Section 141 (3) and proviso to Section 148(3) read with
Section 141(4) of the Act. They have further confirmed
their independent status.

25.3 Secretarial Auditor and Secretarial Audit

26.

Report

Interms of the provisions of Section 204 of the Act read
with the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Board has
appointed M/s Mehta & Mehta, Company Secretaries
in Practice, Mumbai as the Secretarial Auditor for
conducting Secretarial Audit of the Company for the
Financial Year ended December 31, 2020.

The report of the Secretarial Auditor is attached as
Annexure E. The Secretarial Audit Report does not
contain any qualification, reservation or adverse
remark except as detailed in MR-3 annexed to this
Report. The Company is in compliance with the
Secretarial Standards, specified by the Institute of
Company Secretaries of India (‘1CSI’).

MATERIAL CHANGES AND COMMITMENT
AFFECTING FINANCIAL POSITION OF
THE COMPANY

There are no material changes and commitments,
affecting the financial position of the Company, which
has occurred between the end of the financial year for
the Company, i.e. December 31, 2020 and the date of
the Board’s Report, i.e. February 11, 2021.

27.

28.

AWARDS AND RECOGNITIONS

During the year under review, the Company received
numerous awards and accolades conferred by
reputable organisations and distinguished bodies
for achievements in diverse fields such as health and
safety, manufacturingand environment management,
corporate governance and others.

August 2020

e ACC Bargarh Cement Works was adjudged as
Excellent Energy Efficient by Confederation of
Indian Industries (ClI)

e ACC Wadi Cement Works won the award for
‘Energy Efficient Unit’

September 2020

e Won ClI's—Climate Action Programme (CAP) award
2019 — Orient category in EMHM Sector

e Jamul plant achieved 4.5 star rating in the large-
scale category of Energy conservation award
(ENCON) 2020 in ClI Eastern region

December 2020

SAFA Best Presented Annual Report Awards 2019
e SecondRunner Upinthe manufacturing sector for
the Best Presented Annual Report

59th Association of Business Communicators of

India Annual Awards

e The Company’s Sustainability Development Report
2018 won the Gold trophy in Environmental
Communications category

® Won the Bronze Award in the External Magazines
category for Indian Concrete Journal (ICJ)

e ACC's ‘Together For Communities’ initiative
won a Bronze trophy in the Social Responsibility
Communication category

ENHANCING SHAREHOLDER VALUE

ACC is committed to creating and returning value to
shareholders. Accordingly, the Company is dedicated
to achieving high levels of operating performance,
cost competitiveness, enhancing the productive asset
and resource base and striving for excellence in all
areas of operations.

The Company firmly believes that its success in the
marketplace and good reputation areamongthe primary
determinants of shareholder value. Its close relationship
with customers and a deep understanding of their
challenges and expectations drive the development of
new products and services. With decades of expertise

29.

30.

31.

and know-how, ACC offers its customers solutions that
enhance their projects and builds trust.

Anticipating customer requirements early and being
able to address them effectively requires a strong
commercial backbone. ACC continues to develop
this strength by institutionalising sound commercial
processes and building world-class commercial
capabilities across its marketing and sales teams.

The Company uses an innovative approach in
the development of its products and services, as
well as execution of growth opportunities. The
Company is also committed to creating value for
all its stakeholders by ensuring that its corporate
actions positively impact the economic, societal and
environmental dimensions of the triple bottom line.

CORPORATE GOVERNANCE

The Board of Directors reaffirm their continued
commitment to good corporate governance practices.
During the year under review, the Company complied
with the provisions relating to corporate governance
as provided under the Listing Regulations. The
compliance report together with a certificate from
the Company’s auditors confirming the compliance
is provided in the Report on Corporate Governance,
which forms part of the Annual Report.

BUSINESS RESPONSIBILITY REPORTING
A separate section on Business Responsibility
forms part of this Annual Report as required under
Regulation 34(2)(f) of the Listing Regulations.

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and other
details as required under Section 197(12) of the
Act read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
are given in Annexure F to this Report.

In accordance with the provisions of Sections
197(12) & 136(1) of the Act read with the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the list pertaining to the
names and other particulars of employees drawing
remuneration in excess of the limits set out in the
aforesaid Rules, is kept open for inspection during
working hours at the Registered Office of the Company
and the Report & Accounts as set out therein are being
sent to all the Members of the Company. Any Member,
who is interested in obtaining these, may write to
the Chief Legal Officer & Company Secretary at the
Registered Office of the Company.
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32.

33.

34.

35.

REPORTING OF FRAUDS BY AUDITORS

During the year under review, neither the statutory
auditors nor the secretarial auditor have reported to the
Audit Committee of the Board, under Section 143(12)
of the Act, any instances of fraud committed against
the Company by its officers or employees, the details
of which would need to be mentioned in this Report.

ANNUAL RETURN

Pursuant to the provisions of Section 134(3)(a) and
Section 92(3) of the Act read with Rule 12 of the
Companies (Management and Administration)
Rules, 2014, the extract of the Annual Return of the
Company for the Financial Year December 31, 2020 is
uploaded on the website of the Company and can be
accessed at www.acclimited.com.

COMPLIANCE WITH SECRETARIALSTANDARDS
The Board of Directors affirms that the Company has
complied with the applicable Secretarial Standards
(SS) issued by the ICSI (SS1 and SS2), respectively
relating to Meetings of the Board and its Committees,
which have mandatory application during the year
under review.

STATUTORY DISCLOSURES

The disclosures required to be made under
Section 134(3)(m) of the Act read with Rule 8(3)
of the Companies (Accounts) Rules, 2014 on the
Conservation of Energy, Technology Absorption and
Foreign Exchange Earnings and Outgo are given as
under:

A. Conservation of energy

Al. Power cost optimisation
During the year, efforts were made to
reduce the impact of increasing electrical
energy cost by partly replacing grid
power through consumption of Open
Access (OA) power from comparatively
cheaper sources. While enhanced intake
of solar power through Power Purchase
Agreements (PPA) at Thondebhavi
increased the OA consumption to 95%
from 90.1%, at Kudithini, the OA power
increased from 91.3% to 94%. Similarly,
among integrated units, at Gagal, the OA
quantum increased to 44% from 14% and
at Wadi, the OA percentage increased from
46% to 51% of grid power consumption. At
Madukkarai plant, OA power accounted
for 62% of grid power. Overall purchase
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of power from open access has resulted
in a saving of ~¥13.2 Crore. In addition,
the Waste Heat Recovery System at Gagal
generated ~47.0 Million units for internal
consumption in place of grid power.

A2. Renewable power obligation
Your Company is putting all efforts to reduce the
cash outflow for purchase of Renewable Energy
Certificate (‘RECs’) against Renewable Power
Obligation (‘RPO’).

The captive wind power generation sources
contributed considerably in this front. This has
resulted in a saving of ¥1.64 Crore on account
of RPO cash outgo. Besides this, the Company
has sourced 49 Million units of solar power
collectively at Thondebhavi, Kudithini, Wadi to
fulfill the Solar RPO and excess units are being
used to fulfill partly Non-solar RPO. Additionally,
the Company sourced 5.0 Million units of Non-
solar power at Thondebhavi which resulted in a
total saving of ~320.6 Crore.

A3. Conservation of energy

The year 2020 was full of challenges primarily
posed by COVID-19 Pandemic. However, even in
these difficult times, energy conservation and
efficiency measures were undertaken in various
areas of the cement manufacturing and Captive
Power Plants (CPPs), through Operational and
Capex measures. Some of them are as follows:

e Focus on Productivity Rate Index (PRI)
improvement through Computational Fluid
Dynamics (CFD) studies

® Implementation of projects identified as part
of Mandatory Energy audits of all integrated
plants

® Installation of high-level controllers for kiln &
cement mill

e [nstallation of medium voltage variable
frequency drives (MVVFD) and low voltage
variable frequency drives (LVVFD) for process
fans

e Replacement of conventional lights with LED
light across the plants

ACC Bargarh Cement Works was adjudged as
Excellent Energy Efficient by Confederation of
Indian Industries (CIl) during the year. ACC Wadi
Cement Works was also amongst the shortlisted
cement plants and won the award for ‘Energy
Efficient Unit’. Jamul plant achieved 4.5 star

rating in the large-scale category of Energy
conservation award (ENCON) 2020 in Cll Eastern
region.

Plant-wise energy efficiency installation

e Jamul: Installed Automatic Power Factor
Controller (APFC) system to maintain unity
power factor resultant and achieved 0.99
average power factor after commissioning of
system

e Gagal: Installation of high efficiency Positive
Displacement blower along with variable
speed drive for primary air in kiln-1; installation
of nozzles at kiln-1 burner tip to reduce the
primary air percentage from 8.5% to 6.5% and
NOx at kiln inlet

e Chanda: Vertical Roller Mill (VRM) inlet duct
modification based on Computational Fluid
Dynamics (CFD) study to reduce pressure
drop; Modification in 15 MW cooling tower
by replacement of V Bar fills with honeycomb
fills and water spray nozzles

e Wadi: Preheater top cyclone modification
and Kiln inlet riser duct modification through
CFD study to reduce pressure drop; Kiln inlet
riser duct feed box relocation to improve
heat transfer; Tipping for Bag house fans 1 &
2 for Wadi 1 to increase margin in the fans; all
these projects were for Wadi 1. CFD study and
Separate Line Calciner bottom cross section
area reduced thereby increasing velocity to
avoid drop down of material; Installation of
MVVED along with motor for kiln string fan;
Installation of high-level controller for mills
at Wadi 2

¢ Kymore: Installation of New DCS system for
kiln-2; Installation of High efficiency Cooler
ESP Fan impeller for Kiln-1, Installation of
high efficiency fan impeller for Kiln string fan
Kiln 2; Two Cooler Fan’s inlet modified through
CFD study to reduce the pressure drop at K1.
Commissioning 380 KW(p) Solar at Kymore
mines

e Bargarh: VRM circuit modification based
on CFD study to reduce the pressure drop;
Modification for Slag VRM Bag house
through CFD study to reduce pressure drop;
Cement Mill 3 cyclones modified through
CFD to improve cyclone collection efficiency;
Installation of New Energy Management
System and integration with DCS system;
Installation of high level controller for kiln;

Installation of LVVFD for Bag Filter at Cement
Grinding and Packing Plant; Modification
of Vent line at Packing house resulting in
switching off one no 37 kW Fan motor

e Tikaria: Upgradation of Distributed Control
System (DCS) for Cement Mills 2 & 3

e Lakheri: Installation of LVVFDs for 6 fans in
Air cooled condenser for Captive Power Plant;
replacement of 9 pumps with high efficiency
pumps

e Chaibasa: Installation of LVVFDs — one in
Slag Dryer ID Fan, three in cooler fans, two in
Cooling Tower pump and one in Condensate
Extraction Pump

Green power
Among the total Renewable Energy, ACC’s
portfolio consists of

e Wind Energy Portfolio of 19 MW in the form of
Wind Farms across 3 states and has generated
approximately 32.30 Million units of green
power. (Rajasthan —11.96 Million units, Tamil
Nadu — 17.34 Million units, Maharashtra —
3.00 Million units). These units helped ACC
to meet the Renewable Purchase Obligation
(Non-solar) for Madukkarai Plant (TN) &
Lakheri Plant (Rajasthan) fully, besides getting
power at a very cheaper cost. In Maharashtra,
ACC Thane complex and BCCl, Kalamboli are
operating mainly on renewable energy with
negligible cost through the ACC wind turbines
at Satara, Maharashtra. This has resulted in
power cost avoidance of ¥2.42 Crore

® ACC also installed and commissioned 5.35
MWp solar plant within the premises of Jamul
Cement works at Chhattisgarh during the
year to add to its renewable energy portfolio.
The plant generated 2.35 Million units since
August 2020. In addition to substituting grid
power, it would also be used for the Renewable
Purchase Obligation (Solar) compliance

® ACC also commissioned a 380 kWp Solar PV
Plant at Kymore mines and consumed 0.14
Million units from it

The Renewable Power Obligations of other
plants are met by purchasing Renewable Energy
Certificates (Solar & Non-solar). Trading of REC
was postponed on Energy Trading platforms
since July 2020 as few associations have
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challenged the New floor and forbearance price
order issued by CERC.

Additional Proposals being implemented for

further conservation of energy

e Set up new Waste Heat Recovery System
(WHRS) based power plants at Jamul and
Kymore

e Installation of dynamic reactive power
compensation system to improve the power
factor at Kymore

e Replacement of Medium Voltage & Low
Voltage capacitor Banks & harmonic filters
at Wadi

® Projects being implemented at Kymore —
Installation of New DCS system for kiln-1;
Installation of High efficiency Sepax Fan
for Cement Mill 1 & 9; Energy Management
System upgradation; Cooler Fan’s inlet
modified through CFD study to reduce the
pressure drop at K1

e |nstallation of Feeding System for Wet Ash/
Slag/Phosphogypsum at Thondebhavi

e Installation of four number Low Pressure
cyclones in Raw Mill 1 for Wadi 2

e Replacement of Kiln string fan with higher
capacity fan at Gagal 1

e |nstallation of VFDs across ACC plants

e |Installation of high-level controller for kiln
at Wadi 2 and Lakheri is in progress and
planned for Kymore. Installation of high-level
controller for mill optimisation is in progress
for Chaibasa and is planned for mills at Sindri,
Tikaria, Jamul, Gagal and Bargarh

Impact of the above measures for reduction
of energy consumption and consequent
impact on cost of production

The measures stated in point (A) would further
improve the thermal and electrical energy
efficiency of the ACC Plants.

The capital investment on energy
conservation equipments

Your Company invested ~%¥71.8 Crore on
productivity/efficiency improvement, besides
implementation of low-cost measures to reduce
energy consumption.

The steps taken by the Company for utilising
alternate sources of energy

Besides the use of Renewable Energy (Solar and
Non-solar), your Company utilised 0.29 Million
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tonnes of Alternative Fuels during the cement
manufacture.

Technology absorption
Research and Development (R&D)
1. Specific areas in which R&D is carried
out by the Company
a) Conservation of resources through
maximisation of the use of low-
grade limestone for cement
manufacturing, improvement in the
quality of blended cement through
innovative process utilising industrial
by-products for improved quality and
performance of ACC plants

b)  Maximisation of industrial wastes
utilisation and looking into
possibilities of environmentally
friendly co-processing of wastes
in cement manufacture leading
to thermal substitution and
conservation of natural resources

c)  Optimisation of fuel mix for lowering
the cost

d) Effective replacement of the
costlier natural Gypsum by cheaper
byproducts without affecting the
quality of cement

e)  Development of new products based
on market requirements

f)  Productivity research for increased
efficiency in use of resources
development of application Oriented
Cements with decreased CO,
emissions

g)  Quality Benchmarking exercise for
different market clusters of ACC
products

h) Development waterproofing of
Internal Compound

i)  Development of cement-based
niche products like water repellent
and self-curing Dry Mix Mortar, thin
bed jointing mortar, plasters, tile
adhesives range

)

Development of Concrete Admixture
for ACC RMX

Benefits derived as a result of above R&D

a)

Effective use of marginal quality raw
materials and fuels with improved
clinker quality

Reduction in raw material cost-
gypsum and mineral components

Maintain a lead position in all the
market clusters of the country

Launch of special high-performance
products like F2R, Concrete+, ACC
Gold for specific market segments/
market climatic conditions

Launch of Leak Block—an internal
waterproofing compound/dry-mix
mortars for plasters, tile fixing, thin-
bed jointing for blocks

Increased absorption of blending
materials like fly ash and slags in
blended cements

Fuel efficiency

Reduction in special power
consumption for grinding

ACC Concrete admixture project
resulted in cost savings on admixture
buying cost with a consistent quality

Plan of action

a)

Development of application oriented
cement focusing customer pain
points with reduced carbon footprint

Development of cement-based niche
products

Exploratory research works on the
above specified areas

Maximisation of use of waste/
byproducts in cement manufacture
as alternative materials

Improve product quality particularly
with respect to long-term durability
and reduction in cost of manufacture

Implementing & developing complete
range of concrete admixture for ACC
RMX to maximise the potential for
quality & cost

4. Expenditure on R&D

T Crore
a) Capital Nil
b)  Recurring (Gross) 0.61
c¢)  Total 0.61
d)  Total R&D expenditure -

as percentage of total
turnover

C. Foreign Exchange Earnings and Outgo

% Crore
Foreign Exchange earned 3.26
Foreign Exchanged outgo 553.22

36. OTHER DISCLOSURES

36.1 There were no material changes and commitments
affecting the financial position of the Company between
the end of the financial year and the date of this report.

36.2 The Company has not issued any shares with
differential voting rights/sweat equity shares.

36.3 There was no revision in the Financial Statements.

36.4 There has been no change in the nature of business of
the Company as on the date of this report.

36.5 Prevention of Sexual Harassment of Women at the
Workplace

ACC is an equal employment opportunity Company
and is committed to creating a healthy working
environment that enables employees to work without
fear of prejudice and gender bias. As an organisation,
the Company is committed to ensure that every
employee is treated with dignity and respect and
works in a conducive work environment, which
promotes professional growth of employee and
encourages equality of opportunity. The Company
has zero tolerance towards any act on the part of any
executive, which may fall under the ambit of ‘sexual
harassment’ at workplace, and is fully committed
to uphold and maintain the dignity of every women
executive working in the Company.

Further, to provide an empowering and enabling
atmosphere to women employees, the Company has
continuously endeavoured to build the work culture,
which promotes the respect and dignity of all women
employees across the organisation. The Company has
formulated a comprehensive policy on prevention,
prohibition and redressal against sexual harassment
of women at workplace, which is also in accordance
with the provisions of the Sexual Harassment of
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37.

Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (‘POSH’). The said policy has been
made available on the internal portal of the Company
as well as the website of the Company.

The Company has constituted the Internal Complaints
Committee (‘ICC°) under the POSH. The ICC has been set
up comprising four (4) female employees of whom one
female employee (1) is the Chairperson of the ICC and
two (2) male employees of whom one (1) is the secretary
of the ICC. There are two (2) external Members on the
Committee who are specialists in dealing with such
matters. The employees are sensitised from time to
time in respect of matters connected with prevention
of sexual harassment. Awareness programmes are
conducted at unit levels to sensitise the employees
to uphold the dignity of their female colleagues at
workplace. The Company also conducted an E-learning
programme for employees to cover various aspects of
the subject matter. Number of cases filed and their
disposal under Section 22 of the POSH is as follows:

Particulars Numbers
Number of complaints pending as on the 4
beginning of the financial year

Number of complaints filed during the 1
financial year

Number of complaints pending as on the 1

end of the financial year

DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according
to the information and explanations obtained by them,
your Directors make the following statement in terms of
Section 134 of the Act:

a) that in the preparation of the annual Financial
Statements for the year ended December 31, 2020,
the applicable accounting standards have been
followed along with proper explanation relating
to material departures, if any

b)  that such accounting policies as mentioned in
Note 1 of the Notes to the Accounts have been
selected and applied consistently and judgment
and estimates have been made that are reasonable
and prudent soasto give atrue and fairview of the
state of affairs of the Company as on December 31,
2020, and of the profit of the Company for the year
ended on that date
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38.

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

d)  thattheannual accounts have been prepared on a
going concern basis

e)  thatproperinternal financial controls laid down by
the Directors were followed by the Company and
such internal financial controls are adequate and
were operating effectively

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

INTEGRATED REPORTING

For the third (3'9) year, the Company has drawn up an
Integrated Report, which encompasses both financial
and non-financial information to enable Members to
have a more holistic understanding of the Company’s
long-term perspective. This year, the Integrated
Reporting is more robust than before and details such
as the organisation’s strategy, governance framework,
performance and prospects of value creation based
on the six (6) forms of capital viz. financial capital,
manufactured capital, intellectual capital, human
capital, social & relationship capital and natural capital
have been added. The Integrated Report for the year
2020 is presented in a separate section, forming part of
the Annual Report and also hosted on the Company’s
website and can be accessed at www.acclimited.com.

The Annual Report also carries a detailed section
containing the ‘Business Responsibility Report’. Since
2007, the Company has been publishing an annual
Corporate Sustainable Development Report (‘SD
Report’) conforming to the guidelines of the Global
Reporting Initiative. From the year 2016, these reports
are based on the GRI standards in accordance with
the ‘Comprehensive’ option and have been externally
assured. This year SD Report has been combined with
the Integrated Report.

39.

40.

ACKNOWLEDGEMENTS

The Directors express their deep sense of gratitude
to the Central and State Government Ministries and
departments, shareholders, customers, business
associates, bankers, employees, trade unions and all
other stakeholders for their support and look forward
to their continued assistance in future.

CAUTIONARY STATEMENT

Statements in the Board’s Report and the Management
Discussion and Analysis describing the Company’s
objectives, projections, estimates, expectations or
predictions may be ‘forward looking statements’ within
the meaning of applicable securities laws and regulations.
Actual results could differ materially from those expressed
orimplied. Important factors that could make a difference
to the Company’s operations include global and Indian
demand supply conditions, finished goods prices, feed

stock availability and prices, cyclical demand and pricingin
the Company’s principal markets, changes in government
regulations, tax regimes, economic developments within
India and the countries within which the Company
conducts business and other factors such as litigation
and labour negotiations. The Company is not obliged to
publicly amend, modify or revise any forward-looking
statement, on the basis of any subsequent development,
information or events or otherwise.

For and on behalf of the Board of Directors
For ACC Limited

N.S. SEKHSARIA
Chairman
Mumbai
February 11, 2021
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Annexure ‘A’ to the Board’s Report

DIVIDEND DISTRIBUTION POLICY

This Policy is called “ACC Limited — Dividend Distribution Policy”
(hereinafter referred to as “the Policy”). The Policy is framed
pursuant to Regulation 43A of Securities & Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations 2015 for the time being in force. The Policy shall
come into effect from the receipt of the Board’s approval
(Effective Date).

The Policy lays down the broad criteria which the Company
would take into consideration for the purpose of ascertaining
the amount of dividend to be declared keeping in mind the
need to maintain a balance between the payout ratio and
retained earnings, in order to address future needs of the
Company. The policy serves as a guideline for the Board of
Directors and the decision of the Board of Directors with
respect to the amount of dividend declared for any given
period will be final and shall not be open to challenge by any
person on the basis of the Policy.

Dividend would continue to be declared on per share basis
on the Ordinary Equity Shares of the Company having face
value %10 each. The Company currently has no other class of
shares. Dividend other than interim dividend shall be declared
at the annual general meeting of the shareholders based on
the recommendation of the Board of Directors. The Board of
Directors has the authority to declare interim dividend.

Subject to the provisions of the applicable law, the Company’s
dividend payout will be determined based on available
financial resources, growth/investment requirements and
fair shareholder return. The Company will broadly take into
consideration the following financial parameters and/or
internal and external factors to determine whether or not to
declare dividend or to determine the quantum of dividend to
be declared.

INTERNAL FACTORS

e Profits earned during the financial year and the retained
profits of the previous years in accordance with the
provisions of Section 123 and other applicable provisions of
the Companies Act, 2013 read with rules framed thereunder;

® Cash flow position of the Company and the debt: equity
ratio;

® Projections with regard to the performance of
the Company;

e Fund requirement to finance Capital Expenditure;

e Fundrequirementtofinance any organic/inorganic growth
opportunities or to finance working capital needs of the
Company;

® Opportunities forinvestment of the funds of the Company
to capture future growth;

® Dividend payout history.
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EXTERNAL FACTORS

e Businesscycles and long-term/shortterm Industry outlook;

e Cost of external financing;

e Changes in the Government policies, rate of inflation and
taxes structure etc,;

® Quantum of dividend payout by other comparable
concerns etc.

The Company may recommend additional special dividend in
special circumstances.

In the event of a loss or inadequacy of profits in a given year,
Company may, taking into consideration the shareholder
expectations, past dividend payout history etc., declare
payment of dividend out of its reserves as may be permitted
by the law.

Likewise, in the event of challenging circumstances such
as adverse economic cycles and industry projections, the
performance of the Company in the coming years, pressure on
cash flow on account of various factors such as higher working
capital requirements, etc., the Company may, decide not to
declare a dividend even when in a given year, the Company
had generated profits.

In case it is proposed not to declare dividend during any
financial year, the grounds thereof and the information on
the manner in which the retained profits of the Company, if
any, are being utilised shall be disclosed to the Members in
the Board’s Report forming part of the Annual Report of the
Company for the given financial year.

The Chief Executive Officer & Managing Director and the Chief
Financial Officer, considering various internal and external
factors and the overall performance of the Company, shall
jointly make a recommendation to the Board of Directors
with regard to whether or not to declare a dividend and in
case a dividend is recommended, the quantum of dividend
to be declared.

The retained earnings of the Company may be used in any of
the following ways:

e (Capital expenditure, and for the purpose of any organic
and/or inorganic growth;

® Declaration of dividend;

® |ssue of Bonus shares or buy back of shares;

e Other permissible usage as per the Companies Act, 2013.

The policy may be modified as may, in the opinion of the Board

of Directors be deemed necessary.

The Policy will be available on the Company’s website at www.
acclimited.com and will also be disclosed in the Company’s
Annual Report.

Annexure ‘B’ to the Board’s Report

POLICY FOR REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND MEMBERS OF
THE EXECUTIVE COMMITTEE

Remuneration Philosophy

The collective responsibility of the Board of Directors is the
guiding principle in determining the compensation for Non-
Executive Directors, whilst at the same time recognising
and adequately compensating the Chairman of the
Board of Directors, the Chairman of the Audit Committee
and Members of the Audit Committee and Compliance
Committee for the additional responsibilities shouldered
by them. The Chairman of the Board is required to provide
leadership and balance conflicts of interest, if any, so that
decisions are taken in the best interests of the Company
and to ensure highest standards of governance. Likewise,
the Members of the Audit Committee and the Compliance
Committee have the onerous responsibility to respectively
ensure adequacy of internal controls, robustness of financial
policies and accounting/principles and compliance with
applicable laws. The Members of the Audit Committee and
the Compliance Committee and particularly the Chairman
of the Audit Committee is required to spend considerable
time for providing guidance to the Management in dealing
with major issues.

Remuneration

The remuneration of the Non-Executive Directors is
determined within the limits prescribed under Section 197
read with the rules framed thereunder and Schedule V to
the Companies Act, 2013 (hereinafter collectively referred
to as “the Act”) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as
“SEBI Regulations”).

The Non-Executive Directors of the Company receive
remuneration by way of sitting fees for attending the
Board/Committee Meetings and commission as detailed
hereunder:

i. sitting fees for each meeting of the Board or
Committee of the Board attended by the Director,
of such sum as may be approved by the Board of
Directors within the overall limits prescribed under
the Act;

ii.  subject to the approval of the Members in General
Meeting, payment of commission on an annual basis,
of such sum as may be approved by the Board on the
recommendation of the Nomination & Remuneration
Committee, subject to the ceiling prescribed under the
Act. Pursuant thereto, the total commission payable
to the Directors shall not exceed 1% of the net profit
of the Company;

iii.  the commission is generally paid on a uniform basis,
to reinforce the principles of collective responsibility
of the Board;

iv.  the Nomination & Remuneration Committee may
recommend a higher commission for the Chairman
of the Board of Directors, taking into consideration his
overall responsibility;

v.  in determining the quantum of commission payable
to the Directors, the Nomination & Remuneration
Committee shall make its recommendation after
taking into consideration the overall performance
of the Company and having regard to the onerous
responsibilities required to be shouldered by the
Director etc;

vi. the Nomination & Remuneration Committee may
recommend to the Board, for the payment of an
additional commission to those Directors who are
Members onthe Audit Committee and the Compliance
Committee of the Board, subject to a ceiling on the
total commission payable as may be decided;

vii. in addition to the remuneration paid under Clause (ii)
and (vi) above, the Chairman of the Audit Committee
shall be paid an additional commission, as may be
recommended to the Board by the Nomination &
Remuneration Committee;

viii. the commission shall be payable on a pro rata basis to
those Directors who occupy office for part of the year;

ix. the Independent Directors of the Company shall not
be entitled to participate in Stock Option Scheme of
the Company, if any, introduced by the Company.

The CSR Committee has decided not to accept any sitting
fees and pursuant thereto, no sitting fees are paid to
the Members of the CSR Committee for attending CSR
Committee Meetings.

Remuneration Policy for the Chief Executive
Officer & Managing Director (CEO & MD) and
Executive Committee Members

The Company’s compensation philosophy for the CEO &
MD and the Executive Committee Members is broadly
guided by the fact that the Company gains a competitive
advantage in attracting, retaining and motivating talent.
This can be ensured by providing a remuneration structure
which when benchmarked with comparable companies
within the industry/sector compares favourably so as to
attract talent. At the same time the reward proposition
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is linked to the overall company’s performance, individual
performance, employee’s potential, criticality of the
function and its importance for achieving a competitive
advantage in business.

Remuneration Policy for the CEO & MD

i.  The CEO & MD shall be paid such remuneration as
may be mutually agreed between the Company
(which includes the Nomination & Remuneration
Committee and the Board of Directors) and the CEO
& MD, within the overall limits prescribed under the
Act.

ii.  Theremuneration shall be subject to the approval of
the Members of the Company in General Meeting.

iii.  The remuneration of the CEO & MD shall be broadly
divided into fixed and variable components. The fixed
component comprises salary, allowances, perquisites,
amenities and retirement benefits. The variable
component comprises performance bonus and other
long-term incentives.

iv. In determining the remuneration the Nomination
& Remuneration Committee shall consider the
following:

a) the relationship between remuneration and
performance;

b) balance between fixed and incentive pay
reflecting short and long-term performance
objectives appropriate to the working of the
Company and its goals;

c)  responsibility required to be shouldered by the
CEO & MD, the industry benchmarks and current
trends;

d)  the Company’s performance vis-g-vis the annual
budget achievement and individual performance
vis-a-vis the KRAs/KPIs.

e) Inkeepingwith bestindustry practices, toensure
that the remuneration is competitive and that it
compares favourably with the Industry.
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Remuneration Policy for the Key Managerial

Personnel and the Executive Committee Members

i. Indeterminingthe remuneration ofthe Key Managerial
Personnel (KMP) and Executive Committee Members,
the Nomination & Remuneration Committee shall
consider the following:

a) the relationship between remuneration and
performance;

b)  the balance between fixed and incentive pay
reflecting short and long-term performance
objectives, appropriate to the working of the
Company and its goals;

c¢) the remuneration is divided into two
components viz. fixed component comprising
salaries, perquisites and retirement benefits and
a variable component comprising performance
bonus;

d)  the remuneration including annual increment
and performance bonus, is decided based on
the criticality of the roles and responsibilities,
the Company’s performance vis-a-vis the annual
budget achievement, individual’s performance
vis-a-vis KRAs/KPls, industry benchmarks and
current compensation trends in the market.

ii. The CEO & MD will carry out the individual
performance review based on the standard appraisal
matrix and shall take into account the appraisal
score card and other factors mentioned herein-
above, whilst recommending the annual increment
and performance incentive to the Nomination &
Remuneration Committee for its review.

CRITERIA FOR SELECTION OF CANDIDATES FOR APPOINTMENT AS DIRECTORS, KEY MANAGERIAL
PERSONNEL AND MEMBERS OF THE EXECUTIVE COMMITTEE

The Nomination & Remuneration Committee plays an
important role in ensuring that there is a formal and
transparent process for appointment to the Board of
Directors and is, inter alia, responsible for identifying
potential candidates for appointment as Directors.
The Committee takes into account the Board’s existing
composition vis-a-vis the need to have a broad based
and diverse Board commensurate with the size and
complexity of the Company’s operations. This ensures
that the Company gets the maximum benefits from the
contributions and deliberations of an accomplished and
diverse group of individuals and professionals, that issues
are discussed from different angles fostering creativity
in the Board’s decision-making process as well as provide
for comprehensive strategic planning and effective risk
management at the highest level.

Some of the important criteria considered by the
Nomination & Remuneration Committee in identifying
candidates for appointment as Directors are:

a) selection of candidates from a wide cross section
of industries and professional backgrounds,
qualifications, expertise and experience of the
candidate, their domain and functional knowledge
in the fields of manufacturing, marketing, finance,
taxation, law, governance and general management
so as to enable the Board to discharge its function and
duties effectively;

b) in case of recommendation for appointment
of Independent Directors, the Nomination &
Remuneration Committee shall also satisfy itself with
regard to the independent nature of the Director vis-
a-vis the Company;

c¢) The candidates identified for appointment as
Directors should not be qualified for appointment
under Section 164 of the Act;

d) the following attributes/criteria will be considered
whilst recommending the candidature for
appointment as Director:

age of the candidate;

ii.  integrity of the candidate;

iii.  personal, Professional or Business Standing;
iv.  diversity of the Board;

V. positive attributes of the candidate;

vi. in case of re-appointment of Non-Executive
Directors, the Nomination & Remuneration
Committee whilst making its recommendation
to the Board of Directors, shall take into
consideration the performance evaluation of
the Director and his engagement level.

The Nomination & Remuneration Committee shall
meet potential candidates to assess their level
of competence, experience and their personal
and other positive attributes before making its
recommendation to the Board.

For the purpose of assessing the attributes of the
candidate, the Committee shall, inter alia, take into
consideration whether the candidate demonstrates:

® high standards of ethical behaviour;

e positive disposition, good interpersonal and
communication skills;

® ability to think independently without being
influenced by extraneous circumstances or
consideration;

e capability toact with reasonable care, in good faith
and in the best interests of the Company and its
stakeholders;

® ability to devote time and attention for the
business and governance of the Company;

e refrain from situations that may have a direct
or indirect conflict of interest with those of the
Company;

e acceptance to abide by the Company’s Code of
Business Conduct.

The Board of Directors (including the Nomination
& Remuneration Committee) periodically review
vacancies likely to occur on the completion of the
tenure of Non-Executive Directors for timely filling of
such vacancies.

In the selection of the CEO & MD, the Nomination
& Remuneration Committee identifies persons
of integrity who possess relevant expertise and
experience, domain and functional knowledge
required for such office and who demonstrate
positive attributes as explained above. The ability of
the candidate to adapt to the organisational culture
and ethos are also considered. The Committee
also ensures that the identified candidate is not
disqualified for appointment as a Director. In this
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regard, the Committee also takes into consideration
the recommendations received from any Member
of the Committee/Board of Directors. In case of
appointment of persons to the Executive Committee,
the Nomination & Remuneration Committee
considers the recommendation of the CEO & MD in
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this regard, who shall base his recommendation on
the assessment of the qualifications, expertise and
experience functional knowledge and skills of the
candidate, his/her positive attributes and the ability
and agility of the candidate to adapt to the overall
organisational culture and ethos.

Annexure ‘C’ to the Board’s Report

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES
Abriefoutline of the Company’s CSR policy, including overview of projects or programmes proposed to be undertaken
and a reference to the web-link to the CSR policy and projects or programmes.

CSR Policy is stated herein below:
https://www.acclimited.com/source/new/csr/ACC-CSR-Policy-Neeraj-Feb-4-300-DPl.pdf

The Composition of the CSR & Sustainability Committee:

— Mr Shailesh Haribhakti, Chairman
(Independent Director)

— Ms Falguni Nayar, Member
(Independent Director)

— Mr Neeraj Akhoury, Member
(Non-Executive Director)

— Mr Sridhar Balakrishnan, Member
(MD & CEOQ)

Average net profit of the Company for last three (3) financial years:
%1,576.23 Crore

Prescribed CSR Expenditure (two percent [2%] of the amount as in item 3 above):
%31.52 Crore

Details of CSR spent for the financial years:

a)  Total amount to be spent for the financial year;
%31.52 Crore

{However, in the financial year 2020, the Company’s total spending on CSR amounts to ¥32.33 Crore which is
2.05% of the average net profit after taxes in the previous three (3) financial years}

b)  Amount unspent, if any;
Not Applicable
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Annexure ‘D’ to the Board’s Report

FORM NO. AOC-2
January-December 2020

Particulars of contracts/arrangements made with related parties
(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2)
of the Companies (Accounts) Rules, 2014)

This Form pertains to the disclosure of particulars of contracts/arrangements entered into by the Company with related
parties referred to in sub-section (1) of Section 188 of the Companies Act, 2013 including certain arm’s length transactions
under third proviso thereto.

Details of contracts or arrangements or transactions not at arm’s length basis
There were no contracts or arrangements or transactions entered into during the year ended December 31, 2020, which
are not at arm’s length basis.

Details of material contracts or arrangement or transactions at arm’s length basis
The details of material contracts or arrangements or transactions at arm’s length basis for the year ended December 31,
2020 are as follows:

Amount

Name of the Related Party Nature of Relationship Duration of Contract Salient Terms (Zin Crore)

Nature of Contract

Purchase of Goods

Ambuja Cements Limited Holding Company January 1,2020- Based on Transfer 505
December 31,2020* Pricing Guidelines

Sale of Goods

Ambuja Cements Limited Holding Company January 1, 2020- Based on Transfer 222
December 31, 2020 Pricing Guidelines

Receiving of Services

Ambuja Cements Limited Holding Company January 1, 2020- Based on Transfer 1
December 31,2020* Pricing Guidelines

Rendering of Services

Ambuja Cements Limited Holding Company January 1, 2020- Based on Transfer 1
December 31, 2020 Pricing Guidelines

Use of Technology and Knowhow

Holcim Technology Limited Fellow Subsidiary January 1, 2020- Based on Transfer 133
December 31, 20202 Pricing Guidelines

Total 862

Notes:

1. On April 16, 2018, the Shareholders approved the Master Supply Agreement between the Company and Ambuja
Cements Limited for sale and purchase of cement, clinker, raw materials and spare parts.

2. OnlJune 13, 2018, the Shareholders approved the execution of the Technical Know How Agreement with Holcim
Technology Limited for 3 years from January 1, 2018.

The transactions mentioned above are not material as per the provisions of the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended. However, the same are disclosed under AOC-2
as a matter of good corporate governance practice.
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Annexure ‘E’ to the Board’s Report

FORM MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED DECEMBER 31, 2020
{Pursuant to Section 204(1) of the Companies Act, 2013 and rule 9 of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014}

To,

The Members,

ACC Limited

Cement House, 121, Maharshi Karve Road,
Mumbai—400 020

We have conducted the secretarial audit of the compliance
ofapplicable statutory provisions and the adherence to good
corporate practices of ACC Limited (hereinafter called “the
Company”). Secretarial audit was conducted in a manner
that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliance and expressing
our opinion thereon.

Based on our verification of the Company’s books, papers,
minutes books, forms and returns filed and other records
maintained by the Company and also the information
provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit,
we hereby report that in our opinion, the Company has,
during the audit period covering the financial year ended on
December 31,2020, complied with the statutory provisions
listed hereunder and also that the Company has proper
Board processes and compliance mechanism in place to the
extent, in the manner and subject to the reporting made
hereinafter:

We have examined the books, papers, minute books,
forms and returns filed and other records maintained by
the Company for the financial year ended on December 31,
2020 according to the provisions of:

()  The Companies Act, 2013 (‘the Act’) and the rules
made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956
(‘'SCRA’) and the rules made thereunder;

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

(iv) Foreign Exchange Management Act, 1999 and
the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings
(during the year under review not applicable to the
Company);

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

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

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

(c) The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2018 (during the period under
review not applicable to the Company);

(d) The Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations,
2014 (during the period under review not
applicable to the Company);

(e) The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2008
(during the period under review not applicable
to the Company);

(f)  The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act
and dealing with client (during the period under
review not applicable to the Company);

(g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009
(during the period under review not applicable
to the Company) and

(h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018 (during
the period under review not applicable to the
Company);

We have examined compliance with the applicable clauses
of the following:

()  Secretarial Standards issued by the Institute of
Company Secretaries of India;

(i) Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI LODR);
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Annexure ‘E’ to the Board’s Report (Contd.)

During the period under review the Company has complied
with the provisions of Act, Rules, Regulations, Guidelines
etc. mentioned above except for the below mentioned
observation:

Basis the information provided by the management due to
technical issue and due to operations from a remote location
on account of the nation vide lockdown imposed due to
COVID-19 pandemic, the Annual Secretarial Compliance
Report and outcome of the Board meeting held on May 12,
2020 & April 21, 2020 was submitted to the Stock exchange
with a delay.

We further report that:

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

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

Majority decision is carried through while the dissenting
members’ view, if any are captured and recorded as part
of the Minutes.

We further report that there are adequate systems and
processes in the Company commensurate with the size
and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and
guidelines. Half yearly Compliance under SEBI LODR have
been submitted to the Stock exchange considering the half
year March 31,2020 & September 30, 2020.
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We further report that during the audit period the Company
had the following specific events/actions having a major
bearing on the Company’s affairs in pursuance of the above
referred laws, rules, regulations, guidelines, standards, etc.

e TheBoard of Directors at their meeting held on February
7,2020 had recommended a final dividend of ¥14/- per
share to the members of the Company for approval at
the Annual General Meeting

e Consideringthe COVID-19 pandemic and the nation vide
lockdown imposed the Annual General Meeting was
postponed from April 6, 2020 to July 6, 2020, accordingly
the final dividend as recommended above by the Board
was withdrawn and the Board of Directors thereafter at
their meeting held on May 12, 2020 declared an Interim
Dividend of the same amount as of recommended final
dividend i.e.314/- per share

For Mehta & Mehta
Company Secretaries
(ICSI Unique Code P1996MH007500)

Dipti Mehta
Partner

FCS No.: 3667
CP No.: 23905
UDIN: F003667B0027611708

Place: Mumbai
Date: February 11,2021

Note: This report is to be read with our letter of even date
which is annexed as ‘ANNEXURE A’ to MR-3 and forms an
integral part of this report.

Annexure A

To,

The Members,

ACC Limited

Cement House, 121, Maharshi Karve Road,
Mumbai—400 020

Our report of even date is to be read along with this letter.

1.  Maintenance of secretarial record is the responsibility
ofthe management of the Company. Our responsibility
is to express an opinion on these secretarial records
based on our audit.

2. We have followed the audit practices and processes
as were appropriate to obtain reasonable assurance
about the correctness of the contents of the
secretarial records. The verification was done on
test basis to ensure that correct facts are reflected
in secretarial records. We believe that the processes
and practices we followed provide a reasonable basis
for our opinion.

3. We have not verified the correctness and
appropriateness of financial records and Books of
Accounts of the Company.

4. Wherever required, we have obtained the
Management representation about the compliance
of laws, rules and regulations and happening of events
etc.

5. The compliance of the provisions of corporate laws,
rules, regulations, standards is the responsibility of
management. Our examination was limited to the
verification of procedures on test basis.

Asregard the books, papers, forms, reports and returns
filed by the Company under the provisions referred to
in our Secretarial Audit Report in Form No. MR-3 the
adherence and compliance to the requirements of the
regulations is the responsibility of management. Our
examination was limited to checking the execution
and timeliness of the filing of various forms, reports,
returns and documents that need to be filed by the
Company with various authorities under the said
regulations. We have not verified the correctness
and coverage of the contents of such forms, reports,
returns and documents.

The secretarial audit report is neither an assurance
as to the future viability of the Company nor of the
efficacy or effectiveness with which the management
has conducted the affairs of the Company.

For Mehta & Mehta
Company Secretaries

(ICSI Unique Code P1996MH007500)

Dipti Mehta

Partner

FCS No.: 3667

CP No.: 23905

UDIN: FO03667B0027611708

Place: Mumbai
Date: February 11, 2021
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Annexure ‘F’ to the Board’s Report

INFORMATION PURSUANT TO SECTION 197 OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1)
OF THE COMPANIES (APPOINTMENT & REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014
AS AMENDED

The ratio of the remuneration of each Director to the median employee’s remuneration and other details in terms of
sub-section 12 of Section 197 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014-

Sr.
No. Requirements Disclosure
1.  The percentage increase in remuneration of CFO and CS in the Figures are not comparable as the employee worked
financial year only part of the year either from 2019 or 2020 as
detailed below:
Mr Rajiv Choubey, Chief Legal Officer and Company was
appointed with effect from September 26, 2019.
Ms Rajani Kesari resigned as Chief Financial Officer of the
Company with effect from the close of business hours on
August 31, 2020.
Mr Yatin Malhotra was appointed as Chief Financial
Officer with effect from September 1, 2020.
2. The percentage increase in the median remuneration of 9.6%
employees in the financial year
3. The number of permanent employees on the rolls of the 6,401
Company

4. Average percentile increase already made in the salaries of The average percentile increase in the salaries of the
employees other than the managerial personnel in the last employees other than Managerial Personnel is 7.9%. The
financial year and its comparison with the percentile increase average increase in remuneration of employees other
in the managerial remuneration and justification thereof thanthe Managerial Personnelisin line with the industry
and point out if there are any exceptional circumstances for practice and is within normal range.
increase in the managerial remuneration

5. Affirmation that the remuneration is as per the remuneration Yes, it is confirmed
policy of the Company

6. Median Remuneration of all the employees of the Company %6.17 Lakh

(% in Lakh)
7. Ratio of Remuneration of each Director and KMP to the median remuneration of all the employees of the Company
for the year 2020
Remuneration (% in Lakh) % Increase in
SAUNEENTGN  Ratio to median
in the financial Remuneration
Name of Director and KMP LI lir 0l of all employees
Non-Executive Directors
Mr N.S. Sekhsaria, Chairman 56.70 53.70 5.59 9
Mr Jan Jenisch, Deputy Chairman 22.50 21.00 7.14
Mr Martin Kriegner*# = - = -
Mr Christof Hassig (Up to February 20, 2020)# 3.59 22.30 = --
Mr Vijay Kumar Sharma (Up to July 20, 2020)# 14.14 23.10 = --
Mr M. R. Kumar (Appointed w.e.f. October 19, 2020)# 4.54 -- = --

Mr Neeraj Akhoury (Appointed as Non-Executive Director = - = -
w.e.f. February 21, 2020)#
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Name of Director and KMP

Remuneration (% in Lakh) % Increase in
(ELUITEENEIN  Ratio to median
in the financial Remuneration
2019 VW PLPIil  of all employees

Independent Directors

Mr Shailesh Haribhakti 47.20 42.50 11.06 8
Mr Sushil Kumar Roongta 4730 45.00 511 8
Ms Falguni Nayar 26.40 22.60 16.81 4
Mr Sunil Mehta 47.70 32.01 = 8
Mr D. Sundaram 56.70 40.34 = 9
Mr Vinayak Chatterjee 48.00 32.81 = 8
Executive Director

Mr Neeraj Akhoury, MD & CEO 615.17 @ 889.78 == -
(Up to February 20, 2020)*#

Mr Sridhar Balakrishnan, MD & CEO 332.45™ - == -
(Appointed as MD & CEO w.e.f. February 21, 2020)#

Company Secretary

Mr Rajiv Choubey 226.57 38.16 = 37
Chief Financial Officer

Ms Rajani Kesari (Up to August 31, 2020)# 409.77 149.49 == -
Mr Yatin Malhotra 59.59 - = -

(w.e.f. September 1, 2020)#

Notes:

# The ratios of remuneration to median remuneration of all the employees is provided only for those Directors & KMPs
who have drawn remuneration for full financial year 2020.

*Mr Martin Kriegner and Mr Neeraj Akhoury have waived their right to receive Directors’ commission and sitting fees.

@The remuneration of Mr Akhoury includes the Performance Linked Incentive of ¥530.91 Lakh for the year 2019.

**The remuneration of Mr Sridhar Balakrishnan includes the Performance Linked Incentive of ¥88.37 Lakh for the year 2019.

The details given herein above are on accrual basis.

The % increase of remuneration is provided for only those Directors and KMPs who have drawn remuneration from the

Company for full financial years 2019 & 2020.
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