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, UDAIPUR CEMENT WORKS LIMITED
UDAIPUR CEMENT WORKS LIMiTED
Gulab Bhawan, 3rd Floor, 6A, Bahadur Shah Zafar Marg
New Dethi-110 002

o NOTICE -
NOTICE is hereby given that the sixtegnthAnnual General Mesting of the Members of
Udaipur Cement VWorks Limited wil be held at Hotel Maharani Palace, Station Road,
Jaipur-302 001, Rajasthan, on Friday, the 23rd September 2611 at 11.00 AM. tatransactthe
fotlowing business: : . ' : :
1. Toreceive, cansider and adoptthe Audited Accounts for the financial period ended 31st
March 2011 and the Reports of the Directors and Auditors thereon. _ . '
2, To appoint a Director in place of Shri Onkar Nath Ral, wha retires by rotation ard being
eligible, offers himself for re-appointment, . -
3. To appoint Auditors and to fix their remuneration and in connection therewith to pass,
with or without modificatiori (s}, the following as Ordinary Resotution: :
"RESOLVED that pursuant to the provisions of Section 224 of the Companies Act
1956, M/s. Om Prakash S. Chaplot & Company, Chartered Accountants, Udaipur, be
and are hereby appointed Auditars of the Company to hold cffice from the conglusion of
the 16th Annual General Meeting until the conciusion of the next Annual General
Meeting an.a remuneration of Rs_25,000.- P-a. (Rupees Tweniy Five Thausand only),
(excluding Service Tax} in addition to reimbursement of travelling and other out of .
" pocketexpenses actually incurred by them in connection with the audit ~ .- o
AS SPECIAL_BUS!NES_S ' N : .
4, To consider and if 't_hough'_t fit to pass, with or without mbdi_ﬁc'ation{s), the following as -
. . Special Resolution: CL - - A _
"RESOLVED that pursuant to Sections 4 98, 269 and 309 read with Sched ule XifI'and other
applicable provisions of the Compariies Act 1956 or-any statutary modification-or re-
enactment thereof {the.‘Act'), the re-dppaintment of Shri RIK. Gupta; Whole-fime Director.of .

“the G_qmpe;_ny(WT D) for a p_eriqd_-___c;f th'ree'years__w.e_.f_.- 26th May"Z;O'l-flf'b:e and. i_s-‘-.jh'efeby

it
.
S

as approved herein be paid as minimum

remunsration fo the said Whole-timé Director fora périod of three years w.e.f. 26t May 2011
* subject fo approvals other than the Shareholders, if any, required; Provided that on receiptof

g; ~* the Final Order of thé'HOn'ble'Board'fé’r_!ndu’sirial and Financial Recoristiuction pursuant to

the' provisions: of the Sick industrigh Companias (Sg ecial Provisions) Act, 1985, by the
Compariy, along ‘with the sanctioned Rehabilitation Scheme, the Board ‘of Directors of the
Company or a Committee'ther_eof-'(h_e_re'inafter referred o as the “Boarid”) be and-is heraby
-authorized, to consider-and review, incredse of alter the saiary of the WTD(including salary
range), perquisites, allowances, and other benefits, subject to the overall ceiling prescribed -
underthe Act. o e
RESOLVETY FURTHER that the Board is, authorized to settie any question or difficulty in
connection therewith and incidental thereto without any further reference or approval of the

Members inthis regard.” * By Order of the Board
: Regd. Office; : . - L
‘ E-2, Transport Nagar o -+ - RK Gupita
b Jalpur-302 003, Rajasthan ' : _ —_— : Whale-time Director &
& 5th August 2011° i o - ] - Company Secretary
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NOTES:

1,

EXPLANATORY*STATEMENT UNDER SECTION 173(2) OF The

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND ON A POLL, TO vVOTE INSTEAD OF
HIMSELE SUCH PROXY NEED NOT BE AMEMBER OF THE COMPANY. PROXIES
INORDERTOBE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOTLESS
THAN 48 HOURS BEFORE THE MEETING. ' : '

The Register of Members and Share Transfer Books of the Corhpany shall remain -

closed from 20,09 2011 [323.09. 2011 {inclusiva;,

EBrief Resumme of Shri Onkar Nath Raj Propossd o be fe-appoinied as Director liable to
redire byrotation (temng 2}is given hereunder: _ o ’
Shri Onkar Nath Ral, (aged 69 vears} who holds an Engin'e’ering Degree, joinad the
Board on 14.11 1005 He has experience of over 44 vears in indusiry in various

management capacitiss. He does nothave anyather Directorships.”

‘Requests for transfer of Equity Shares ‘and related correspondence shouid be
“addressed to the Company's Secretarial Departnient at the New Delhi address -

mentioned ahova,

COMPANIES ACT, 1956
itemNo. 4 -

.. rehabilitation and revival of the B
- .. Reconstruction{BI FR). After due deliberation with the secureq creditors, Government
':.agenc:iq-s and gthers concerned, the Scheme has begn sanctioned by the Hon'ble BIFR

. Reievaint_deta:’islunder para HC)(iv} of Section

on 25th June 2008 and aiso by the Central Government, He has been drawing minimum

. remuneration of Rs. 20,000 p.m. approved: by the Members and the Centra -
- Goverriment as-aferesaid. ' S

As -_.{he-Memtger:a are aware, -. the Com_pény had_. _s_ubhﬂted_-__-.a Draﬂ-.s_chemé ~for

Company to the Board for Industrial and Financial

atits hearing held on 24:11.2010 subject fo completion of certain conditions. However,
copy of th f r of the B_IFR-.a_I_‘or,lggwi_th the sanctioned ‘Rehabilitation. Scheme

- {:Scheme’) is.awaited. On réceipt and implementation of the:said order, it is expected

- thatthe state of affairs of the Compa ny:shallimprove consequent to reduction of various -
- debts and liabilities and infusion of fresh funds..in view of this, the Board of Directors of
- the Company.may be authorized to vary, enhance or tevise the remuneration payabie to -

g’y:_}_tg-,'..-_'vf\{{n_oie;t_img Director and Secretary of the Company for the remainder

- tenure of his service and subject to requisite approvals, if any, in this behalr.

Feceipt of. the aforesaig ;Sanctibne_d--.SCh_eme, Te-appointment of Shri RK.

. ..-_-'_'-Gup_té-as_;.‘fi.;‘hp!e;ﬁme_. Directer of the Compa_ny(WTD)_- has fallan due we.f J6th May
2611 The Board 0f Direstors of the’ Company at its meeling heid on 14tk May 20711 re-

appointed Shri R, Bupta as Whole-time Director offhe Company for a period of three

years w.ef. 26th May 2011 ang recommended necessary resolution for approval of the -

_ S_hareho!_de_r;s,f-;_a't_. this meeting on the terms of remuneration Approved by the
- -.__Rgmu_g'e_:;a_t_iqn_Cbmmfttegquiregt_qrs_.-. L L e e e
- While determining the femuneration 'of the WD, thé-RemL}_n.eratic_:-n Committee
- recommanded to the Board to review the remtmeratian-payabfe té the WTD, post receipi

ofthe Sanctioned Schame andits implementaﬁon_. } _ o
tof Part i} of the Schadule KliitotheAct;

:/l
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UDAIPUR CEMENT WORKS LiMITED'

Genera] Information:

1.
2.
3.

4,

Particulars Tor the fing
Net Sales ang Other Income -
Operaling Profit (B¢
Profit Before Tax -
[ Profit After Tax

1.
2.

(1)

~-Capacities. LT
 Past Remurnieration of ShrR.K

Nature of industry: Cement. :
Date Orexpested date ofcommencement of commergia production: January 1954

N case of new Companies, expected date of commencement of aclivities ag per project
approved by financial institutions appearing in the prospectus: NotApplicable.

Financial Performance based on givenindicators: - ) :

ficial year ended 31" March 2077

e TP _

2roflt (Before Intersst, Depreciation s and Ty

foreign exchange couaboratfons:NotApphcabfe '

Export performance and nat

Foreign investments or coliaborators, if any: 'NotAppHcab'Ie
lnf_orrn ation qbo_g__t', the Appo in_tee :

~Shri RK, Guptg -Hofds an Honours, D.égree. in Commerca and.also a post graduate
" Masters degree i Business Admiri i

- Gupta was approved by
8

Géneral Mesting of the Cfbfﬁpany held on 25th June 200 D :
Job i;?roﬁg_e and hiiﬁ__.sqitab{l_fty:hs_hrj RK. Guptaas Whole-time Director of the Companyis

the Sharefiolders at the Annyal

..vesled with siib stantial powers of Management undar (o superinteridancs; conral. and

. Plant. &

o direction of the Boang of Di"fe(":'tof'é."He is alsp involved in p_dficy”plahni_hg;“ vision ang

e strategy and long teny dév_ef_é_:pméntaf activities” of the Company, besides Corporate

ation. He is also the Ocoupier of the Company's Cement

L -

Govemance and Board_cocrqn‘n

A Consolidated Salary: R"_g.': 2_D,ODO'per_ month with sueh increments  ag may be
- degided by the Board from time to time in the sa.‘ary-rang_e'of Re. 20,000 to'Rs

o 5[__}_5900 Permanth. . _ o Co
. The term “Board” g mentichied above shall inciude any Compittee of Diréotoe
authorizeq-b_ythe Bo;rd.: . ’ . = R

B Perquisitas, '-al!owénce_s :and -beneﬁts: Shri R K. Glpta shali be enﬂued td"otﬁ'e_r .

Perquisifes / -ben'eﬁfsolhéi'.than Salary, not exf_:eeding'mﬂ%'of the Salary. . -

C. Con'tributfoq'_fo'-Provid'eﬁt_Fund and Superannuation Fund-or Anauity Fund to the
- extentthese sither singly or put tugsther are not taxable under the Incom eTax Act -
- 1961, C . o ST o

D. Gratuity atthe rate of 15days safary for each 'corhpie_te__cj yearofservite: )

E. Eﬂcaéh_mentofUhavaHedle'ave. -
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(5)

(8)

F.  The Board may, from timeé to time, increase, modify, vary or alter the salary

. (including salary range), perquisites, allowances and other benefits subject to the

overall cefling prescribed under the Companies Act 1958 or any statutory
modifications theretoor re-enactments thereof.

Comparative Remuneration Profile with respect to industry, size ofthe Company, profile
of the position and person: The Board may review the remuneration payable to Shri R.K,
Gupta, Whole-time Director of the Company, post réceipt of the Sanclioned
Rehabiiitation Scheme andits implementation. _ '

the managerial personnel, ifany: Besides the remuneration proposed herein, Shri R.K.
Gupta dees not have ary pecuniary relationship with the Comipan V. . :

lil. Other information:

(1)
2)

Regd. Offi ce::
E-2, Transport Nagar

Reasons ofloss orinadequate profits: Non viability of operatio_ﬁ_s.
Steps taken or Froposad to be taken for improvement and Expected increase in

productivity and profits in measurable terms; The Draft Rehabilitation Scheme of .

the Campany has been submitted fo BIFR and BIFR is taking necessary steps in
this regard. ' S o . :

Opera tions of the Company will become viable after impiementation ofthe S_.c_:héme.
- None ofthe Directors other than Shri R K. Gupta, may be deemed to be concerned

or interested in the aforesaid Resolution, The terms ofremuneration now proposed
to be drawn by the said Whole-ti me director from the Company set out hereinabove

may also be treated as an abstract of memorandum of interest of the Director under

Section 302 of the Com’pa‘nies"Aé_t,"T 956. _
The terms of remuneration now proposed to be drawn by the said Whole-time
Director from the Company set out hereinabiove may also be treated as abstract of

1956 . . . : .
The Resolution is recommended to the Shareholders .for passing as a Special
. RF*.,*_.;c:ih.l_tt'_t_:m__._i . T L o o

By Otder of the Board -

" .. RK. Gupta
Whole-time Director &
~ Company Secretary

Jaipur-302 003, Rajasthan

5" August 2011 R

memorandum of interest of the Directors under Section 302 of the Companies Act

—_—

—_—
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UDAIPUR CEMENT WORKS LIMITED

 DIREGTORS'REPORT

Tothe Members

Yourl'Dii_'ectors present the 16th Annyal
Report and Audited Accounts of the
Company for the year ended 31st March
2041, ' o

OFERATIONS

The piant operations continued {o
femain suspended throughalit the year,
During the period under review ths
Company posted a ‘net loss of Rs.
30,85,480/-. ' .

The Company continues to be
registered with BIFR as a sick company,
The ‘company-is trying to revive the plant
with the help of Hon'ble BIFR under the
“Sick fadustrial :
Provisions) Act, 1 IBS(SICA) and has
submitted a rehabilitation scheme which
has been sanctioned by Hon'ble BIFR in jts

“hearing on- 24.11.2010 subject to

complation of- gertain' conditions. BIFR-is

taking further necessary steps in

aceirdance with the law forissue of the final

sanclioned scheme. - .

. The liquidity position. of the Company
cohtinued to be. ex-treme!y-dffﬁgult. As a
result, the company is finding it difficult o

Maintain essential services. n view of the
difficult li uidity. position; the-Company has: -

also not bean able o make any payinent to

creditors etc,
_D__!R_ECTORS

Financial. Institutions, Banks .and other. -

v

~forthdoming Annuai Genera Meeting arid

being eligibie offers

himself for re-
appointment.” ' ’

- Shri 8.K Kinra has beenappointed as g

special Director on the Board of Directors of

the company by Hon'ble  BIFR wel .

03.01.2011 -untit Turther orders .or for g
petiod of 5 years from’ the. date of
appointment .or # the date on which hg
atains the age of 70, years, whichever is
carlier. i . '

Company (Spagial

" S0r ONRai ratires by rotéion & the

AUDITORS

M/s. Om Prakash 3 Chaplot & Ca.,,
Chartered Accountants, Auditors of the
Company, retire and are eligible for re-.
appointment. The Auditor's have confirmed
that they hold a valig cerlificate issued by
the “Peer Review Board” of instifute of
Chartered Accountants of ndia {(ICAD. The
observations of the Auditors in their Report
on Accounts read with relevant notes, are
selfexplanatory, -

PARTICULARS OF EMPLOYEES

Buring the year under review, there were no
employees getting covered ‘undar the
provisions of " Section 217(2A) of the -
Companies Act 1955 read with the
Companies (Particulars of Employees)

Rules, 19785,
DIRECTORS"
STATEMENT . o7 PR,
As required under Section 21 7(2AA) of the.
Companies Act 1956, your Directors state
that T IR S

RESPONSIBILITY

* . n the Preparation of ‘the " Annual
- Accounts, the  applicaple ‘accounting
standards have. baen followed aleng
with proper explanation relating 1o
material departures’ in “the Tnancial

 Statement, -

& The acuouniing .-'rp‘oﬁcies selected. and. .

applied-are -.cqas£5tent.andJ‘udgem.ent,s '
and estimates made are reasonable

- -andprudentso as tg givé a tiie and fair
vigw. “of - the- state - gf -afairs oF the -
Company at. the eng of:the finanicial = -

“ ® Propsr-ang: sufficient care has ‘been-

- - taken for the maintenance of adeqirate
- 2ecounting records in acoordance with,
the provisions - of the said Act for
'safeguarding the assets of the .
Company and for ‘preventing  and
detecting fraud and other irreguiarities;
and S . :
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- of 'the Cosf Accounts of the company °t _
relating to ‘Cement' for the year ended 315t 1y, Directors wish to place on record ang

—_———

Governance form a pait of this Anpuaj

A The annual accounts have bean Report.

Prepared ona going concern basis.
CON_SERVATION OF ENERGY, ETC,

COsSTAUDIT QoL : : '
‘ _ - - Details ag fequired under section 275 7(1)(e)
Shri 5.P.Gupta, Cost Accountant, o Companies Act 1956 read i
Gurgacn has been appointed as Cost Companies (Disclosures of Particulars in
Auditors of the Sompany for the Financia the Report of Boarg of Directors) Rules
Year2011-12 commencing 1stApril 2011 as 1988, are annexed.
d L S . R
approved by {hie Central Government. Audit ACKNOWL_EDGEMENTS

March 2011 will be conducted by the Cost acknowledge their appreciation for the
Audm_ars and Cost f_%_udﬁ ‘Report will be continued . ang ‘valuabie Co-operation
submitisd o the Ministry of Corporate received from the, Financial_lnsﬁtunons,

- Affairs, Gavernment of India within the Banks, Government Authorities,

pres_cn'_be:d time. Sharehoiders, Debentureho!ders and the .

- The Cost Audit Report for the financial:  Employees ofthe Company despite liquidity

- year onded 31st March 2010 was fijeg by constints faced by the Company. -

the Cost Auditor_with the Ministry . of
Corporate Affairs, Gé\re'rnment'of. India"on
19.08.2010 (De date 30.08.2010).
CORPORATEGOVERNANCE ~
Pursuant to Clause 49 of the- Listing
Agreement, Management Discussion and Coe
Analysis, Cororate Bovernance Report New Delhj
and Auditor's: Certificate confirming, N
compliance of the conditions of Gorporats .Datg-:-ﬂ$A-08.2011. i

(RK. GUPTA) (VINIT-MARWAHA)

. '_Si,rj'.c'e_.-the 'pia_r_it_dpérétiﬁns,céntinUed ta bhe Suspended since _28'.-03.2.002 no mgmﬁcant

steps .could-be taken -en engrgy conservation ‘and t__e‘ghr_:';:}_iqu absorptian ;_:h.i_ﬁrig_the

peried under review: - : _
(b} Foreign ExChahge-EérnEhg_s'_énd Outgo,

During the peridﬁ ended 5,1s_t March 2@!_-11 1heré isno Foreign,-Ex_chahge_.ea_rning .-;:Th_é_Forqun

- @xchange outge was also Ni, :

"PARTICULARS OF CONSERVATION OF ENERGY L C
erations throughout_ the year, there was no cansumption of -

Due to susgension of the plant o}

eléctricity arid coal during the ysar.

y 0N beﬁal_f of the Board of Dire_étors

~ DIRECTORS



UDAIPUR CEMENT WORKS LIMITED
—

MANAGEMENT BISCUSsI0N AND
ANALYS(S :

(A) ECONOMY AND
ENVIRONMENT

For the financial year ending March 2014,
indialogged yearly GDP growth pate of8.5%
just below the expected 8.8%, half 4
 percentage poiit aver the 8.y, growth
logged ayear eariier. ' '

BUSINESS

The drop in GDPwas primarily on éccount of-
lower than expecioad performance in 'mining
'and'_{;uar,ryir}g', Manufacturing: ‘trade,

hotels, transport and CoOMMunication' ang

financing, insurance, reat estate & business
services', S ' ' "

One ofthe biggest reason why economy has

not grown as expected is inflation_ it has

been consistentfy high and has been
hovering around the doubie digit mark
during the year. To add to inflation woes are

the high cruga Prices, which threaten to put

“inflation on even higher pedesta, =

(B) I_NDJA_N'CE_MENT_IND&STRY-.:'-

hdia is the world's second largest producer
-of cement with totaf capacily of abegt 290

- million torines (MT) at thé’é{n’d ofthe year,
1he year ending 315t March 2011 wag ane
- of the difficult year for. &.Cement industry, -

o

- cementindustry.

the company has ! ed a
*Rehabilitation Scheme (DRS) in thisregards
- * which has been;sanctioned by Honble BIER
i e hearing. on 24:141:2010 ‘Subject  {o
Lompietion” of certain, gondifions. BIFR s
‘taking further né '

-sanctioned schefs”

The capacity addition of.aboyt 11%. during
the year exceeded the growth in demand for
cement of about 59 resuiling in sizeabie
tement surplus in the country. There was
aiso steep rise in the cost of inputs and
interest cost wi ich affected the ma rgin of the

Howevef, future outloak for the. cement
indusiry remains’ positive as’ governmant
initiatives in  the- in'frastructure..-,,sector,-
Coupled with the housing sector boom ang
urban development, continue being the
main drivers of growth for the Indian cement

industry:

OPERATIONS
The plant operations confinued to remain-

suspended throughbu_f'-thé year The
liquidity position of the _cdmp'a.ny“ alsp
worsened. e T
Efforts to revive the plant are coritihuing ang
o submitted a Draft E

necessary steps in
accordanice with'law’ for issue of the final -
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* @ As per Section 275 read with Section 278

CORPORATE GOVERNANCE
REPORT

f. COMPANY'S PHILOSOPHY ON
- CODEOF GOVERNANCE

Corperate Governance is an Integral part of

values, ethics and best business practices

folfowed by the Company. The Company's

philosophy can be described as abserving

~of business practices with the ult{maté_ aim

of enhancing long term shareholders' value
and commitment ' to high standards of

Cirector- -

IND
- IND .
Executive

P S
.Shri Onkar Nath Rai :
Shrt Vinit Marwaha

Shri Rohni Kumat Gupta
Shiri Suresh Kumar Kinra*

of the Companies Act 1956,

business ethics.

2.  BOARD OF DIRECTORS _

The Board of Dirsctors presently consists of
four Directors comprising of three Nop-
Executive (NED) ang independent
Directars (INDs}). Six Board Mestings were
Reld during the Financiai Year 2010-11
ended 31st March 2011, on eth Apri 2010,
5th May 2010, 5tH July 20_1'0, 5th October

2010, 30th December 2014 and -2nd_

February 2011. Atftendance ‘and other
details ofthe Directors are as undar: )

Whether | Outside Directerships and Committes

iast AGM | Membarshi / Chairmanships .
aftended | i Committes
{17.9.10} Chafrman

-ships# -

#Only tivers Memberships/chi imanshifs of Audit Committee and Sharetmldemﬂmstors Grievance Comimitten,

3. "AUDITCOMMITTEE

The Comparty has an Audit Commitiee

- Of Directors. The "Terms of Reference” of

" * The Hon'ble RIFR appoirited:Shri Suresh Kumar Kina a5 Special Director on th

the Committee are in-:conformity with the .

provisions of. Section 292A of the

Companies Act 1856 and Clause 49 of the

LfstingAgfeemEnI_i?thh Stock Exchanges.

‘The "Cc_nmmi_t'te'e' bonsists of four”
Directors nameiy. Shri. Onkar Nath Raj .

* (Chairman), Shri Vinit Marwaha, Shri RK.

Gupta and Shri “3dresh Kumar: Kinra*,

Mmajortty beliig Nont Executive. .
The meeting of the Audit Committee held on
Sth Juiy 2010, was atfended by Shri Vinit

Marwaha and Shyi R.K:Gupta. Asreported .

- by the Directors in_ their Report to the

members, the operations at the Go pany’s
Plant remained suspended throughout the
period under review, being Uneconomi_cal.

e Board of the Company w.e f 3" January 2011,

"'.Shri Suresh' Kumar -Kinta was
appointed by the Board as a Member of the
Audit Commiftee wie £ 3.1 ,20_:,11 .

4.1 REMUNERATION COMMITTEE
(non-mandaf_qry}- ' ' '

- The Company does not have any

‘permanent Remuneration Committee, A

Committes comprising of three independant

- Directors was constituteq by the Board on’

14th May 2011 1o consider and determine
remuneration of Shri R.K, ‘Gupta, Whole-

_time Director of the Company onr his re-
appoiniment for a' further period of three™

yearsw.e.f. 26th May 2011
4.2. REMUNERATION PAID TO
DIRECTORS - - - .
(@) Non executive Directors (NEDs): Ag
. Unanimously decided by the Board, no
- Paymenis were made to the Directors

I e —n



