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NOTICE TO MEMBERS

of the Members of the Company will be held at 9.30 A.M. on 

Thursday, the 19th June 2014 at Epicentre, Apparel House, Sector 

business: -

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Accounts of 

together with the Reports of the Directors’ and Auditors’ 

2. To appoint a Director in place of Mr. Daniel Robert Fritz 

provisions of Companies Act, 2013 and the Rules made 

Audit of the accounts of the Company.”

SPECIAL BUSINESS:

149, 150, 152 and any other applicable provisions of the 

Companies Act, 2013 and the rules made thereunder 

2019.”

149, 150, 152 and any other applicable provisions of the 

Companies Act, 2013 and the rules made thereunder 

to the Companies Act, 2013, Mr. P.G. Mankad (holding 

DIN 00005001), Director of the Company whose period of 

years from 1st April 2014 up to 31st March, 2019.”

149, 150, 152 and any other applicable provisions of the 

Companies Act, 2013 and the rules made thereunder 

to the Companies Act, 2013, Mr. S. Krishna Kumar (holding 

years from 1st April 2014 up to 31st March, 2019.”

of the Companies Act, 2013 (‘the Act’) and the Rules framed 

or re-enactment thereof, consent of the members of the 

Company be and is hereby accorded to the re-appointment 

provisions, if any, of the Act and the Rules framed thereunder 

hereby approved.

if any, of the Act and subject to such approvals as may be 

necessary, the Company be and is hereby authorized to pay 

deemed appropriate.”

HeidelbergCement India Limited
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held on 16th May 2013 with respect to borrowing powers 

delegate such authority to any person or persons) in terms 

provisions, if any, of the Companies Act 2013 including 

exceeding Rs. 20,000 million (Rupees Twenty Thousand 

Twenty Thousand million) through External Commercial 

Foreign Exchange Management Act, 1999 from any one or 

bodies corporate and other eligible lenders, notwithstanding 

that the monies to be borrowed, together with the 

monies already borrowed by the Company (apart from the 

the ordinary course of business), exceed the aggregate, for 

its free reserves, (that is to say, reserves not set apart for any 

borrowing of the funds as aforesaid.”

other applicable provisions of the Companies Act, 2013, 

of the Company together with the power to take over the 

management of the business and concern of the Company 

to be availed by the Company by way of loan(s) (in foreign 

Debentures with or without detachable or non-detachable 

Rs. 20,000 million (Rupees Twenty Thousand million) or an 

interest, compound interest in case of default, accumulated 

other monies payable by the Company in terms of the 

covenants, in respect of enforcement of security as may be 

 

Date : 2nd May 2014 Rajesh Relan

NOTES : 

person can act as proxy on behalf of members not exceeding 

percent of the total share capital of the company.

2. 
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Companies Act, 2013 and Rule 20 of the Companies 

Company is pleased to provide members facility to 

exercise their right to vote at the 55th Annual General 

[for members whose email IDs are registered with 

pdf” with your Client ID or Folio No. as 

password.

(v)  Password change menu appears. Change the 

It is strongly recommended not to share 

your password with any other person and 

take utmost care to keep your password 

page opens.

successfully” will be displayed.

will not be allowed to modify your vote.

specimen signature of the duly authorized 

signatory(ies) who are authorized to vote, to 

nsdl.co.in. 

the Annual Report [for members whose email 

IDs are not registered with the Depository 

(ii) Please follow all steps from Sl. No. (ii) to Sl. 

No. (xii) above, to cast vote.

user manual for Shareholders available at the 

am) and ends on 16th June 2014 (6:00 pm). During this 

period shareholders’ of the Company, holding shares 

either in physical form or in dematerialized form, as on 

three (3) working days from the conclusion of the 

at least two(2) witnesses not in the employment of 

votes cast in favour or against, if any, forthwith to the 

Chairman of the Company.

the Company. The Results declared along with the 

website www.mycemco.com and on the website of 

the AGM of the Company and communicated to Stock 

Exchanges.

annexed.

the Company will remain closed from 14th June 2014 to 19th 

June 2014 (both days inclusive). 

5. The share transfer instruments, complete in all respects, 

Agents prior to the book closure. 
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physical form, submission of photocopy of PAN Card of 

the transferee(s), surviving holder(s), legal heir(s) and joint 

Members who are holding shares in physical form and are 

STATEMENT PURSUANT TO SECTION 102 OF 

COMPANIES ACT, 2013

Item No. 2:

appointed as Director, is given below:

year 1996.

HTC Asia-Oceania responsible for managing the technical centres 

in this Area, which not only provides technical support to all the 

this region but also takes care of new projects.

Mr. Fritz does not hold directorship in any other company in India. 

by the shareholders.

Except Mr. Fritz, none of the Directors, Key Managerial Personnel 

explanatory statement may also be regarded as a disclosure 

Item No. 3

of the Company at the ensuing AGM. It is proposed to appoint  

the Rules made thereunder.

who had been appointed as Auditors and who have completed 

period of ten years shall not be appointed as Auditor for a period 

within three years from the date of commencement of this Act. 

together completed eight years as Auditors of the Company i.e., 

None of the Directors, Key Managerial Personnel of the Company 

approval of the members.

Item No. 4

appointed as an Independent Director is given below:

including the Secretary, Department of Revenue, Ministry of 

Department of Disinvestment, Ministry of Finance, Government 

Secretary, Department of Energy, Government of Andhra Pradesh 
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the proposed roll out of the Goods and Services Tax.

Independent Director on 29th April 2011. He is Chairman of 

appointment, is proposed to be appointed as an Independent 

in the Companies Act, 2013 and rules made thereunder for his 

appointment as an Independent Director.

members of the Company.

statement may also be regarded as a disclosure pursuant to Clause 

Item No. 5

as an independent Director is given below:

Mr. P.G. Mankad, IAS (Retd.) aged 72 years, is M.A. and has done 

as an Independent Director on 19th October 2006. He was 

Company. 

appointment, is proposed to be appointed as an Independent 

for his appointment as an Independent Director.

the members of the Company.

Except Mr. P.G. Mankad, none of the Directors, Key Managerial 

This explanatory statement may also be regarded as a disclosure 

Item No. 6

appointed as an independent Director is given below:

Mr. S. Krishna Kumar, aged 67 years, a former member of the 

a number of infrastructure projects in Karnataka, including the 

Studies, Thiruvananthapuram as a resource person and is special 

Geneva.
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as an Independent Director on 19th April 2007. He is Chairman of 

for appointment, is proposed to be appointed as an Independent 

in the Companies Act, 2013 and rules made thereunder for his 

appointment as an Independent Director.

members of the Company.

Except Mr. Kumar, none of the Directors, Key Managerial Personnel 

statement may also be regarded as a disclosure pursuant to Clause 

Item No. 7 

held on 10th June 2011 had approved the appointment of Mr. 

from 1st January 2014 are as under:

i)  : Rs. 4,772,640 per annum. The annual increment 

account the Company’s performance and market parity.

ii) House Rent Allowance : 40% of the basic salary.

iii) 

individual targets set at the beginning of the year. It can vary 

Company’s performance. The annual increment in variable 

iv) Car Allowance : 612,000 per annum.

v)  : Medical Reimbursement, 

with the Rules of the Company or as may be agreed to 

between the Company and Mr. Tiwari. 

tax Rules, wherever applicable. In the absence of any such 

actual cost. Provision for use of telephone at residence 

vi) 

be paid in accordance with Payment of Gratuity Act, 1972 

and encashment of leave at end of tenure.

approvals as may be necessary.

April 2014.

item is given below:

(1) Nature of industry. : Manufacturing of Cement.

(2) Date or expected date of 

commencement of commercial 

: Not Applicable (The Company 

was incorporated on 13th 

1962).

(3) In case of new companies, 

expected date of commencement 

appearing in the prospectus.

: Not Applicable
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(4) Financial performance based on 

given indicators.

:

For year ended 

2013

For year ended 

2012

For year ended 

2011

Net Sales and Other 

Income

14,006.0 11,144.2

before interest, tax, 

1,222.1 776.1

tax

456.6 423.6

-407.3 291.7

(5) Foreign investments or : The foreign holding in the 

share capital of the Company 

as on 31st March 2014 is as 

under:-

157,244,693 69.39%

0.63%

(1) :

Engineer in Electrical as well as Electronics 

Engineers, Kolkata. In his career spanning 

over 35 years he has rich and vast experience 

(Cement Division), which was taken over 

2001.

Mr. Tiwari joined HeidelbergCement India 

Company’s Ammasandra Plant. In August 

Company’s Damoh and Jhansi units. In view 

Head of the Company w.e.f. 1st September 

Director of the Company w.e.f. 29th April 

2011. He is a member of Corporate Social 

He is also Director of Cochin Cements 

(2) :

29th April 2011. During the year 2011 

April 2011 to 31st December 2011. It may 

be noted that Mr. Tiwari was paid salary, 

April 2011 in the capacity of Technical Head 

of the Company.

Rs. 12,534,254 during the year ended 31st 

December 2012.

December 2013.

(3)

awards.

:

Mr. Tiwari for the outstanding achievements 

Award was presented to Mr. Tiwari by  

Mr. Krishna Mohan Seth. 

(4)

suitability.

:

Director. In view of Mr. Tiwari’s rich and 

Cement Sector, he is competent to discharge 

Company. Mr. Tiwari plays a crucial role in 

the Company.

(5)

proposed.

: As per details given in the Statement 

(6)

with respect to 

industry, size of the 

person

:

industry and has been approved by the 

(7) Pecuniary 

or indirectly with 

the company, or 

the managerial 

personnel, if any.

:

102 of Act, Mr. Tiwari does not have any 

with the Company, its Directors, Key 

Mr. Tiwari does not hold any shares of the 

Company.

(1) Reasons of loss or : Cement Industry in India has been adversely 

impacted by several factors such as 

economic slowdown, high interest rates, 

of infrastructure projects and delay in launch 

of new projects resulted in sluggish demand. 

Moreover, commissioning of number of new 

cement manufacturing units during last 3 

plants across India. 

Due to all these factors, industry players 

were unable to fully pass on cost increases 

to the customers. Industry trends over the 

last few years indicate consistent erosion of 

margins.
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overall trend has also been hit by demand-

plants at Damoh and Jhansi. Post expansion 

of capacity of Damoh and Jhansi plants, the 

31st December 2013 was Rs. 1,222.1 million 

year ended 31st December 2012. However 

due to higher incidence of interest and 

Plants, the Company has reported net loss 

of Rs. 407.3 million during year ended 31st 

December 2012. 

(2) Steps taken or 

proposed to be taken 

for improvement.

: The Company is taking all possible steps to 

are as under:

Finance Costs: In order to curtail the 

HeidelbergCement AG of Germany thus 

bearing term loans of INR 3700 million taken 

from banks for Damoh and Jhansi expansion 

interest rate of 10.4% per annum which will 

lead to a saving of around 3% per annum in 

the interest costs. Since these debentures 

coming years. 

Energy Costs: In order to check the 

burgeoning fuel costs owing to high coal 

prices, your Company has successfully 

increasing the usage of petcoke, which is 

an economical fuel, as compared to coal. 

The Company is also exploring measures 

costs. 

parameters of various raw materials are 

being closely monitored and immediate 

necessary. The Company is in the advanced 

railway siding and modifying the packing 

(3) Expected increase 

measureable terms.

:

Cement demand in markets, the capacity 

in the coming years which will improve the 

personnel has been described in the statement pursuant 

Except Mr. Sushil Kumar Tiwari, none of the other Directors, 

Item No. 8:

shareholders had approved the borrowing of funds up to Rs. 

except with the consent of the Shareholders by means of a Special 

up capital and free reserves.

It is therefore proposed to obtain the consent of the members, by 

borrow funds up to INR 20,000 million. 

None of the Directors, Key Managerial Personnel of the Company 

Item No. 9:

293(1)(a) of Companies Act, 1956.

except with the consent of the Shareholders by means of a Special 

to secure the borrowed funds.

It is therefore proposed to obtain the consent of the members, 

securing the funds borrowed up to MINR 20,000. 

None of the Directors, Key Managerial Personnel of the Company 

 

Date : 2nd May 2014 Rajesh Relan


