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Notice: Convening 17" Annual General Vecting

Mortice is hereby giv:n that 17" Annual General ! Meetirg of the m;,mhe] of the Company
~Ambata Cements Limited” will be held on Friday 25" day of September 7009 at 10:30 AN at the
registered office of the Company, address, given above to transact the followmtT ordinary businass with ar

without modification. |

Ordinary Business: Ordinuiy Resolylions:

I To receive, consider und adopt the Audited Balance Sheet as ar 31-03-2009 and the Profit and
Loss Account ended on thar date along with the Auditors® and Directors! Report thereon.

2 To re-appoint Sh. Krishan Kumar, Director who vervires by rotation at this mesting ar.d being
eligible has offered hiinselt tor re-election. ‘
3. Toappoint Auditors and fix their remuneration.

i

By Order of the Board of
-7 '

Place: Ambuala Cantt e : -
Dared: 24-08-2009 P Sunil Chandia

‘ (Chairman)
NOTLS: ‘

1. A member entitled to attend and vote at the meeting is also entit ed to appoint one or more
proxies to attend and vote at the meeting in his/her stead. A p oxy need not be a member of
the Company. A proxy in order to te valid must be deposited at the registered office of the
company at least 48 hours before the time fixed for he commenccmwnt of the we:ting. A
proxy form is enclosed.

2. All documents reserred to in this meeting, notice and “he accsompanying statzments are open

for inspection at the Registered Office of the company on all working days (excepr Saturdays

and hclidays) between 10.30 AM. and 12.30 P.M. up to the date of, Annual General Mzeting.

Members are requested to notify’ to the company imnediately the chanoeg in thew registered

address, if any.

4. Members having any queries relating to the Annual Repoit are, requesied fo writ: to the

company at least 7 days before the date of Annuai General Meetmn 50 15 to en:ble the

Management 1o keep the information ready.

Members are requested to bring their copies of Annuat report to 1he meeting.

The members/proxies should bring attendance slip sent herewith dul\ filled and stamped for

attend:ng the meeting. |

7. Members may please note that no gifts or coupon will be disributed at the Annual General
Meeting.
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To
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i
1
Directors’ Report .
|

The Members,

v

e Direcvrn\' have pleasure in presenting their 17" Annual Report along with the Audited Anmual
ements of Accounts for the financial year ended on 31-03-2008: ‘

Financial Hiohlights:

{Hs. In Lacs)

2008-09 2007-08
Sales/Tncome from ¢peration 129.36 328.86
Other Income ' . 10D 3.27
Profit/(Lass) Before exceptional items and depreciation L 152 21.39
Depreciation L 0.52 0.50
Profit/(Lass) Before exceptional items ¢ 1.00 20.79
Exceptional Items: i
-Profit/(1.0s3) on sale of assets 1 0.00 18.74
-Profit/(L.oss) on sale of assets acquired vader capital work f
in progress ie. new expansion scheme and Technical :
Development Assistance Scheme (27.96) 0.00
-Adjustiment of unpaid iuterest waived by the Bank undler f
one time settlement scheine L 7.03 0.00
Profit/(L ass) Before Tax ' (19.91) 39.53
Provision for Taxation 0.00 2.89
Profit/(Loss) after tax (19.91) 36.64
Reserves and Surplus 1 15.00 13.00
Accumu ated Profiv(Loss) (:4f519.]2) 389.21)

Operations and Out Look jor the Curreit Year:

!

The company had discominued &ts manufacturing activities (i.e. m‘;.inufac;nning of Ordinary
Portland Zernent) since January’2002 and not in operation sice then. However, during the
previons financial year the management of the company has undertaken new business activities
¢. Tradirg of Fabrics, by opening new unit under the nane and ;tvle‘ of M/s Ambala Fabrics at
Ne\v Delln and achieved the tumover of Rs.378.86 Lacs, but the rompamy is not able fo continue
this activivies during the current financial year. During the last quarter of thz current finanial year
the management of the company has started another nading acdvity ie. tading of Siore and
spares/Machinery spares, which is duly covered under the main object of tae company and
achieved ~he turnover of Rs.29.36 Lacs. The overall ner Loss is Rs. 19.81 Lacs agains: the net
profic aftec tax of Rs. 36.6-1 Lacs in the previous year. Due fo that and other substantial fa:tors (i.e
wavier of unpaid intecest by Bank under one time settlement scheme and loss arisen due tz dlsp(vae
off substantial part of assets acquired under capital worl. in pxoaress), the accunulated losses of
the company have been increased to some extent in current as compared ¢ preceding year.
Previousty the company had repaid all its Hues towards financial institution under one time
seilemen scheme by disposing oftits substantial part of its fixed assets. In the currem year the
Company has also disposed off substantial part of assets ecquired undel Capital worlk in progress
new expansion scheme and Technology Development Assistance scheme (Cost/'W.D V. :son 51-


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

03-2008 Rs$.4990675.74) for Rs.2195012.00, thereby suilfziing a loss of Rs.2793653.74 In the
view of restructuring process imitated by the management ¢ f1lie company, it has already r:paid al)
the dues towards Financial Institution under one time cettlement scheme after disposing off
substantial part of the lixed assets and vetained one plant (50 TPD capacity). In the cunrent yvear the
Bank has £1so accepted the compromise proposal of the corapany for settlement of its Jues and the
company Las execute this compromise proposal by paying necessary upfront amount to the bank,
The management has also started new trading activity i.e. trading of Store and spares/lzchinery
spares and achieved the wrnover of Rs.29.36 lacs. All ihese above efforts reflzct that the
Management of the Company is serious for revival of the corapany from the existing ceisic. Hence,
the management is hopeful to re-establish the business aciivities in the ensuing years ard so the
management has prepared the accounts of the company onlie going concern concept.

Research and Developrieyir:

fired vertical shalt liln for manufacture of cement clinker in association with Tectnology
Informaticn forecasting and Assessment Council (TilFAC) uader Technical Development
Assistance Scheme and invested a sum of Rs.13034609.35 (Previous year Rs.13034609.39) up to
31-03-2008. Initially, the company had successfully completed the trial run of the manufacturing
of Quick Lime under this Scheme, the ultimate result of thiz project couldn’t be achieved, which
could be commercialized, hence the same has been discontinued/abandoned by the TIFAC. In the
current year the company has disposed off all the discarded assets/salvage under tais schenie.

The company had raken up new expansion/diversification project for Design and installation of il
)

. Dividend & Reserves:

Mo dividernd has been recommended by the Direcrors and consequently no amounis hive been
mansferred to general reserves.

The company did uot accepr or renewed deposits from any one during the year under revicw.

Directors.
Sh. Krishan Kumar, Director retires by rotation at the forthcoming meeting and baing eligible has
offered hi nself for re-election. The Board recommends his re-appointment.

The Auditors® Report 1s seli~expianatory and the notes conained therein are muweally inclusive,
-Further, qualification contained ia the Auditors’ Repoit regarding substantial doubt that the
Company will be able to continue as a going concerr. due t¢ heavy losses and ciosure of
manufacruring activities with uncertainty of its re-establishing commercial uctivities. In this
respect it is already mientioned in the above paras that the Company has already repaid al the dues
of the Financial Institutions under one time settlement scheme and also approached the bank for
settlemnen: of their dues, which has duly been accepied by the bank and the company has executed
this compromise proposal by paying riecessary upfront amount to the bank. Though, the Company
has disposed off substantial part of fixed assets for repavment of financial instimtions/tank dues
by retaining one plan: (30 TPD capacity) and the management has also started new trading activity
i.e. rading of Store and spares/Machinary spares. Fence, all vhe above effons reflec: that the
management of the Cowpany is serious for revival of the company from the existing crisis.
Therefore the management has preparad the financial state nent on going concern basis.
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Ms Jayany Bansal & Co., Chartered Accountants, Ambala Cantt, presents Auditors of the
company; vacate their office at the conclusion of the forthcoming Annual Genesral Meeating. They
being e¢ligible have offered themselves for re-appointmicny for another term. The Trrectors
recomniend their re-appoinument.

The stocks of the Company are listed on Delhi Stock Exchange (ROE), Stock Exchange Ninmbai,
Stock Exchange, Ahmedabad and Jaipur Stock Exchange.

N

The details of fees outstanding to be paid by the Company o the different Stock Exchanges are as
below: - !

S.NO. NAME OF THE STOCK EXCHANGE YEAR AMGUNT

DUE (IN RS))

2. Ahmedabad Stoclk Exchange, Alhmedabad ©37-98 to 2009-10 13::500.00
3. Jaipur Stock Exchange Limited, Taipur ©97-98 to 2009-10 133000.00
TOTAL 26:3500.00

Corporate Governance:

Pursuant tc¢ clause 49 of the Listing Agreement with the Stock Exchanges, the compaay has
implemented the code ol Corporate Governance during the year. The reports on Cuocporate
Governance and Management Discussion and Analysis together with Compliance Certificate on
the same ars artached 1o this report. '

Audit Comumittee, Remuneration coramittee and Shaveholder’s / Investor’s gricvances committes
have been reconstituted / formed as per the SEBI/ Stock Exchange Fegulations.

{43 Conservation of Energy: The Company has not conduc tad any commercial activities saice the
date of take over of its all ussets by the corporations; hence ¢his information is not applicable on
the company during the year under review.

{B) Technology Absorpriot: The Company has Research and Development facilities with it and
carries out its research. The details ars given in paragraph Mo. 2. No technology has been iiaported
by the Company during the year under review.

{C.) Foreign Exchange Earaings and Outge: The Cornpary did not spend any foreign e::hangs
and also, did not earn any {ureign exchange during the year under review.

N

Particulars of Emplovees:

There was no employee on the rolls of the company who drew remuneration in excess of the limits
prescribed by the provisions of Section 217(2A) of the Coipanies A.ct, 1926 and the niles ramed
there under and hence, the particulars and NIL.
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14, Emplover-Employee Relaiions:

The erplover-employee relations remained cordial during the vear vnder review.

L5 Directors’ Responsibility Statement:

In compliance with the provisions of Section 217(2AA) of the Companies Act, 1936, the crectors

hereby confirm thar:

i) in preparing the Annval accounts of the yew =nding 31-03-2009 the applicable
accounting standard have been followed and that no marerial departure h1avs been made
from the samc;

i) they have setected such accounting policies and applied them consistently and made
judgments and estimares that are reasonable and prudent so as to give a true and f3ir view
of the state of afrairs of the Comparry as at 317 March 2009 aand of the loss of the
Company for the period from [* April 2008 to 31'' March 2009;

i) thzy have raken proper and sutficient care for the rnaintenance of adecuate accounting
records in accordance with the provisions of the Companies Act, 1956, for safeguarding
thz assets of the company and for preventing and detecting fraud and other irregularities
and

v that the Directors have prepared the annual accouns on the going concern basis.

16. Ackaowledgeinenis:
The Directors wish to place on record their sincere thanks to the Bankers of the Company {or their
king co-opzration and the assistance extended to them. The Directors, also, wish w0 appre.iate the
dedicared work done bty the Executives, Officers and Employees of all levels.

: By Ovrder of the Esard of
Place: ambala Cantt ; :
Dated: 24-08-2009 LIE e

-

{

f '

| 7 Sl Chandrz
: (Chairman}
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AMBALA CEMENTS LIMITED
REPORT ON CORPORATE GOVERNAMCE (2008-09)

tzompany’s Philosophy o code of Corporate (}{)“\v'ernancg;

JAmbala ‘Ceraents Limited believes that the code of corporate governance is a necessary discipline
wndd means of achieving and attaining the goals and objectives of the company and on 'y proper
governance implemented in the. true spirit would lead to erfectiveness and transparency in the
functioning of a corperate. The Board of Directors suppoirs the broad principles of orporate
governance. In addition w the basic governance issues, the Beoard lays strong emyphasis on
transparency, accountability and integrity. l

1

toard of Directors: ;
The Company has a Non-e:ecutive Chairman. The Board of the company has a combination of
Execurive ard Non-executive directors with a miniimum of 5% of the board comprising of the non-
executive d rectors. The Independent directors constitutes minimum  one-third of the board’s

strength. !
Composition and caregory of directors is as follows!
Category Name of tlie! Directos
1. Executive directors : !
v Promoters Sk. Sunil Chindra (Managing Dirvector)
Sh. Pardeep };{umar Gupia (Director)
1. Non-BEsecutive director Sh. Krishan Kumar Gupra
(Chairman) |
3. Non-Erecurive indepeadent Sh. Sanjay Sharma
directors Sh. Om Parkash Bhola

. o . :
Attendance of each director at the board of directors meciings and the last annual general
meeiing: ‘

|
[ Name of the Director | Board Board Meeting | Atfendance at
" | Mectingheld | Attended | LastAGM |
ShoSunifChandra | 9 E | Prosemt ] ]
| Sh. Krishan Kumar | 9 ¢ | Present N
| Sh. Pardeep Kumar 49 E | Present o]
Sh. Sanjay Sharma | 9 9 __ Present ]
Sh. Om Parkash Bhota | 9 19 _ Present o

Number of cther board of divectorships, board committees he is a membey oy chairperson of;
None of the directors on the 3oard are members or chairman of the committee of other companies in
which they are direcrors. I

Nuwmber of Board Meerings held and the dates o_rlhvhich held:

Cruring the yzar the compars has held eight boards of direzwors maetings. The dares on which the
meetings weie held are given below

30-04-2008, 28-06-200¢, 27-07-2008, 16-08-2008, 28-03-1)08, 30-10-200%, 03-12-2008, 29-01-
2009 and 19-03-2009

Audil_Coninittee:
The company has an Audit Committee of the Board comprising of 3 Directors including 2
independent Directors. The member of the commiwnes are as given below:
1. Sh. Sanjay Sharma [Chairman (independent))
Sh. Om Parkash Bhola [Member (independent)]
Sh. Krishan Kamar Gupta [Member (Non-Executive Tirector)]

-
-
2
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sh. Sanjay Sharma is the chainman of the cornminee. The audit committee meets the requircments of

both sectior 292 A of the Companies Act, 1956 and clause 49 of the listing Agreemient. The
committee has all the powers, duties and obligations conferred upon and vested in it in erms of
Section 2924 of the Companies Act, 1956 as amended frar vime to time and also such widitional
powers, functions/features, duties, obligations angi discretions as is contained in Clause 19 of he
listing agreement from time o time and as eatered into by the company are lsted and ‘or any other
powers, duties and obligations that may be assigne‘«il from tirve to time by the Board of Directors and
the said committee shall subwnit its reports, vecommendaticons etc., to the Board of Directors on all
iatters. ’

The Audit Commitiee met Seven times during the year on 30-04-2008, 28-06-2008, 29-07-2008, 28-
18-2008, 30.10-2008, 29-01-2000 and 19-03-2009. All the riembers of the committes wate present
af all the meatings held during the year.

Remuneration Policy;

The production activitizs of the company has been discontinued since January’ 2002, tonce the
inanagement of the cormpany has decided not 1o give any emuneration to the Executive or nan-
execuiive directors of the campany. The rf:m\m,exat‘ion policy are decided and approved by the Board
o.f directors, hence a Remuneratrion Cominitiee hes not been constitnted.

Shareholder®s/Investor’s Grievance Committes:

The Board bas constituted a Share Tranzfer & Bhareholders/Investors Grievance Committee to
approve the Share Transfer, Transmission, Transpositicr. of Wame, Issue o Spliv/l uplicare
Certificate and to review vhe status report on redressal of’ Shareholder and havestor complaints
received by the company/Share Transfer Agent.

Composition, Name of Memibers and Chairrnan:

1. Sh Om Parkash Bhola (Non-Executive Independent Divector) : Chairman

sh. Pardeep Kumar Gupta (Divector) * Member

Sh. Krishan Kumar Gupta (Non-Executive Director) 1 Member

Name & Designation of Conmpliance Officer: Sh. Sunil Chandra (Managing Director)

Druring the yzar the company has neither received any complaints from the shareholders nor receivad

e s B T e
any request for Share Transter from the shareholders of the company.

~
B

General Body Meeiinos:

[ ocation and time, where last three Annual General ‘Meeting_s were held:

Year Type of Venue ‘ Date Tine
Meeting: o N
2003-06 AGM | 5204, 1°" Floor, D.C. Road, 30-09-2006 10.30 ALl
| - | Ambala Caatt L ‘ )
EGM i Village Jorian, Delhi Road, #8-03-2007 2.00 .M.
- 1 Yamunanagar ~ )
?20(36—07 AGM | Village Jorian, Delhi Road, 29-09-2007 10.30 ANL
| L _} Yamunanagar 1 - o
2007-08 AGM ]} Village Jorian, Delhi Road,  30-09-2008 10.30 AL

Yarmunanagar

¢

Mo postal ba'lots were used/invited for voting at the last annual general mesting in 1espzct of special
resolution passed (it any). There are no special resolutions, which are proposed to bz passed through
postal batlot ror the year under review,
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Lisclosuires:
d)  Disclo

) sclosures o naterially significant relaq:d party transacrions that may have jpotential

1

|
|

conflict with the interests of the company at'large:

. a1 o ) -
During the year ended 31-03-2009, [hf:re[ were no materially  significent ielarcd  party
transactions that may have potential conflict with the inwrest of the company at larze. Other

related party wansactions have been reported at SI1. No. 17 of Nefes to Accoun's,
Transactions with Non-executive Directors:

|

During the year, there ars no transactions with non-execusive directors.

By Details of non-comptance by the company:

There were neithzr instances of non-complisnce by ihe corapany nor penaltizs, strictures
imposed on the company by Stock Exchange|or SEBI o any statutory authorty, cn auy matter

related 1o capiral markers. during the last three years.

Means of Communication:

} :
Ouarterly and Half-yeurly results has been regularly prepared and submiited o the rispective

zuthorites well in time. However in respect of publication cf the same in the News paper the same
hias not been done regularly, because the company was w1t in working sincs January® 2002 on
account of dzfaulr in the payinent of financial institution/bank . '
Managemert discussion and analysis forms part of the Direnior’s Report.

{ieneral Shareholder tnformation:
Annual Gereral Meeting

[bay and Daie

Time

Yenue

Financial Calendar
Un-audited Pnancial Resulis
~First Quarter (30-006-2008)
-Half yearly (30-09-2008)
-Third Quarter (31-12-2008}
Audired Financial Resulis
-Fourth Quarter (31-03-2009)
Day of book Closuire
-Phyzical mode

Dividend

Listing on Stock Exchange

Fegistrar and Share Transfzr Agents and
Share Transier System .
Market Price date-High/Low during each
month of the year 2008-09

17" Annual Ger eral Me 2ting
Friday, 25" Sepember 2009
10.20:A.M.

Village Jorian, Delni Road,
Yamunanagar — 133 001
{Haryarna)

t

Last week of July, 2008
Last weel: of October, 2008
Last week of January, 2009

Las x\?eak of June. 2009

220922009 1o 25-09-2009 (Both day inclusive’

Due 16 losses no dividend has been recorameaded by

the [Ditectors

»  Ahmedabad Srock Exchange, Ahinedabad (Listing
fee for the perind 1997-98 10 2009-10 is pending)

o Jaipur Stock: Exchange Limited, Jaipur {Listing fee
for the pericd 1997-98 to 2009-10 is pending)

The Company has not appointed anv Share Transfer

Agfmrizmd having in house Share Transfer Systzm.

There is no trading in the shares of the corapany ar the

listing stock exchange since last so many years; hence

this iaformation is not available.
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No. of Shaves Wo. of Shareholders Shureholdings :
 Form To Nos. % to Total | Nos. % to’fotal |
- I 500 94 | 35.6] 36010 | 125 |
_ 501 1000 76 | 2879 71300 2.48
1001 2000 8 L 68 29900 1.04
ool 3000 a ? 3.41 23800 - 0.83

3001 4000 | 6 L2270 21200 0.74

4001 5000 | 1z L ASa 58400 | 003 |

5001 10000 ¢ 17 ! 6.44 138600 482

10001 Above | L1202 | 2494090 86.8

- 254 | 10000 2873300 | 100.00 |
Plant Locatisn Hea Majra Road, Village Sohana
P.0 Mullana Distt. Ambala
(Haryana)
Registered Office Viile}lgc Joriar,, Delhi Road,
Yamunanagar - 135 001
(Haryana))
!
i
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AMBALA CEMENTS LIMITED
MANAGEMENT DISCUSSION AND ANALYSIS
Co
INDUSTRY STRUCTUERE AND DEVELOPMENTS:
The company Ambala Cements Limited is in manufacruring and maiketing of Ordinary P rtiand
Cznent (OPC) through the: Veitical Shaft Kiln (VSK) technology. The cement industry is one of the
coure sector-industry, integral 1o the construction of infrasnuciural facilities. The growth in the
demand for cement is inoreasing due to rapid increase in the infrastructure developmenr. Howerver, in
the context of the company’s product i.e. QPC through VSK could not stand the compatition with the
big plants manvifacturing cemen through the Rortary }‘\’.,iln: where on one hand the quality of tlie end
pro:luct was fa: better thaa the GPC and the cost of production was lower, Due o ihis tactor, this
technology plant had o face marketing difficulties, which ultimaiely converted into overall reczssion
in this sector and all the plants having this rype of technology are facing closure due o heavy losses
and non-acceptability of their product in the market.

i

i

f

OPPORTUNITIES, THREATS, RISKS AND CONCERN:

The company’s product i.¢. OPC through VSK could not stand the competition with the big plants
manufacturing cement through the Rotary Kiln and had ro face marketing difficulties and ultirnately
closure of the company du2 to heavy losses and non-acceptabitity of their produat in the mark:t. The
management of the company has found out néw diversificatior technique 10 reduce the
manufacturing cost and improve the quality of their product, v make {t more competitiva. For this
purpose, the company has undertaken the new diversification projzct for Design and instalkution of oil
fired wverrical shaft kiln for manufacture of cemént clinker in association with Techeology
Information Forcasting and Assessment Council (TIFAC) under Technical Developirent Ass stance
Scheme. Under this schems the company has wying totdcvelop aul the new technology for converting
coal base kiln system 1o furnace oil base kiln systein,!which would reduce the cost of produciion on
one hand and improve the quality of product on the'other. Iritally, the company had successfully

“complered the frial run of the ranufacturing of Quirk,Lime under this Scheme, the ulrimate result of

this project cculdn’t be achieved, which could be commerzialized, hence the same hau been
discontinued/akandoned by the TIFAC. The company has disposed oftf substantial part of fixed assets

b retaining ore plant (3G TPD Capacity) and has started nsw busins2ss activities .e. Tracing of

Fabrics, by opeaing new uait under the name and style of M/s Aumbala Fabrics at New Delhi, but the
company is not able to continue this activities during the current financial year. During the last
quaster of the zurrent financial year the management of the company has started znother wading
activity re. trading of Store dnd spares/Machinery spares, which is duly covered under the main
object of the company and achieved the nimover of 8s,29.36 Lacs.
!

SEGMENT WISE OR PIODUCT-WISE PERFORMANCE:

The company’s business mainfy comprises of manutacturing of Ordinary Portland Cement. However,
the company is not in production since January 2002. Hence nc production and sales activities have
beenr made since then. During the previous financial year tn: rmanagement of the company has
ur dertaken new business activies i.e. Trading of Fabrics, by opening riew unit under the narie and
stvle of M/s Ambala Fabrics at New Delhi and achieved the rrnover of Rs.328.86 Lacs, bt the
company is not able o continue these activities during the current financial year. During the last
quarter of the currem financial year the management of the company has starfed another trading
activity i.e. trading of Store and spares/Machinery spares, which is dualy covered under the main
otjeat of the company and achieved the turnover of R$.29.36 Lacs

QUTLOOK: |

Praviously the company had vepaid all its dues towards financial institution under one time settiement
scaeme by disposing off its substantial part of its fixed assers and retained onz plant (30 TPD
capacity). In the current year the Banic has also accepteld the cornpromise proposal of the compzny for
seqtlement of ite dues and the company has exacuted this compiomise proposal by paying necessary
upfiont amounr o the bank. The management has also started new wrading acvivity ie. wading of
Stare and spares/Machinety spares and achieved the rrnover of Re.29.36 Lacs. All thase above
et*orts reflect that the Management of the Company is serious for revival of the company from the

!
|

!
|
|
| e
i
!
|
|
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