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l4lnules of t\e proceedings of the 73d Annua Gene-a Yeedrg of Lhe

f4embers of JK Lakshmi Cement Ltd held atthe Registered office of the company

at Jaykaypuram - 307 019, Basantgarh, Dist. Sirohi, Rajasthan on Friday, the

Presentl

zno Auqust 2013 at 2.30 P.M

CFRTIFi
F-of JK Lal

Shri Bharat Harl Singhania, Chairman & f4anagln9 Director

Shri B.V, Bhargava, Director . . . . (Chairman of the Audil Committee)

Sfit. Vinita Slnghania, VIce Chairman & lvlanaging Director

shri Sushil Kumar Wali, Whole"time Director
shri shailendra Chouksev. Whole-time Director

And

75 Members including Directors werc present in person or through their aLlthorized

representatives and 68 lvlembers were present lhrough proxies as per the record oi
attendance at the meeting kept by the Company.

In attendance I

Shri S,A. Bidkar, Chief Finance otficer
Shri B.K, Daga, Vice Presldent & ComPany secrelary
Shri C.K. Bagga, Vice President (Accounts & Finance)

TO B= TiIUT
rniCemenX Lid.

1.,

2.
3.
4.
5.

1. Chairman

Welcome and
introduction of
Directors

Quorum

Shri Bharat Hari Singhania, Chairman look the Chair'

Chairman extended a warm \,leicome to the f4embers lo the

73d Annual Ceneral l4eeting of lhe Company (AGll) and

introduced Lhe Directors and Executives on the Dais,

Ihe tequisite quorum being present, the Chairman declared

the meeting as properly constituted and Proc€eded to transact

the business.

Before taking up the Items on Agenda, Shri Bharat Hafl

Sinqhania remembered Shri Hari Shankarji Singhania, who
pas-sed awav on 22'd February 2013 Shri Singhanja stated

ihat this Aclvl is being heLd for the frst time, after al these
y€ars, in the absence of Shri Hari Shankarji Slnghania who was

Presldent of LK. Orqanisation and Chairman of the Company

since 1975. He described Hari Shankarjl as a man of rare

business acumen, an iconic industriaList, great hurnanitarian,

exemplary leader and a visionary par excellence who

immensely contributed to the growth of Industrjalizauon;nd
the economic development of India

Shri Bharat Hari Singhania stated that under the pioneering

vision and dynamic leadershii of Shri Hari Shankarji Singhanja,

the Company achleved substantial growth and prospered, He

expressed deep sense oi appfeciation for the conlributions
made by Hari Shankarji durlng his long association of over 62
yeaF with the ComPanY.

Alnong the l4embers, Mr. Chander Singh Deora, Mr' Kesar lr'lal

cameihi and l'4r. Dinesh Pandya shared thejr reminiscences of
Shri Hari Shankar.ii Singhania and offered their condolences

shri Bharat Hari Singhania expressed gralitude to al Lhe

I\4embers. One mlnute silence was observed as a mark of
respect to lhe departed soul.

Tribute to
Shri Hari Shankarji
Singhania
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1.

5.

6.

Register oi Directors'
Shareho dings :

Notice I

Auditors'Report :

8. Item No. 1

The Chairman informed the lYemberc that the Registe|of
Directors' sh areholdlngs maintained by the Company pursltant to
Section 307 of the Companies Act 1956 is placed on the table
and would remain open and accessible during the continuance
of the ltleeting to every person having the right to attend the
mee( n9.

Notice dated 29ti May 2013 convening the AG[4 was taken as
read by general consent.

Report of the Auditors dated 29th l4ay 2013, to the t4embers on
the audited Annlral Accoufts of the Company Fof the financial
year endbd 31s l4arch 2013, was read by Shri B.K. Daga, Vice
President & Secretary ofthe Company.

Adoption of Audited Accounts and Reports of the
Directors and Auditors thereon

The Annual Repot of the Company for the flnancial .year
2012-13 including the audited Ba ance Sheet as at 3l* l4arch
2013 and Proflt and Loss Account for the year ended as on that
date and Cash Flow and other Statements and the Reports of
the Directofs and Auditors theteon, attached thereto, having
already been circulated to the l"lembers, were taken as read by
generat consent.

The Chairman addressed the lYembers and thanked them for
t^ei- preselce al AGI4.

The Chaifman apprised the f4embers of the state oF the Indian
economy and the Cement lndustry. He expressed happiness
that lhe Company has registercd a satisfactory perfofmance for
the year 2012-13, amidst lack luster growth of Indian Cemeit
Industry. The Company recorded a volume growth of 8% over
the previous year, as against Industry's growth of about 5.5olo
and ac'l eved a bette- capacjty uLirizadon o? 94olo, or 'Ls

enhanced capacity of 5,3 mTllion tones, against lndustry's 74olo,
The Company also had a higher net profit of Rs. 175.74 crores
For the year 2012-13 agajnst Rs. 108,78 crores in the pfeviols
year,

The Chairman expressed happiness on successful comp etion of
Buy Back of 46,89 lac shares by the Company during the flscal
2012-13 for Rs. 30.47 crores and dectaration of a higher
dividend of 50o/o i.e. Rs. 2.50 per Equity Share ot Rs, 5 each
w't5 a v ew to nayrmiz:ng sha-eho ders'va ue,

The Chairman informed the Members about the progress of the
Company's ongoing projedcs and expansion plans and expressed
confidence of their completlon in best posstble time. These will
enable the Cornpany to have a enhanced capacity of neafy 12
million tones by the end of 2014-15.

Tte Cha rman l.rghl'ghred Ll-e steos ta\el foi ele-gy
conservation and envifonmental protectlon including setting up
of 61,1W Solar power Project in Rajasthan, water conservation
and plantation of trees etc. in the areas surfounding the plants.
Th€ Chairman also apprised the l4embers of CSR acuvities
undertaken in the areas of ed!cation, healthcare/Integrated
Family Welfare programme, promotion of sports and other
welfare programmes,
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The Chairman expressed optimism on the oudook ofthe Cement
IndJsrry and stared r,1at rhough t"e p.cK- up :n the de-nald
growth woutd be grEd'lal b,lr ir Ehe reo;un ro ong te-r,
9rowth prosoects renail inrac! co'rs deri-g coLntry,s Favouraoie
oemogrtsphtcs, righ savings ard investnenr rates, r,s rg
aspirations and dlsposable income.

The Chakman then moved the following as Ordinary Resolution
rcgarding adoption of the audlted Accounts as on 31s l4arch
2013 and the Reports of the Auditors and Directors thereon and
requested the Members to ask any quesuons arising olt of the
AccoLrnts and the Reports of the Dlrectors and Auditors thereon:

"RESOLVED that the audited Accounts of the Company for the
financial year ended 31"t l4arch ZO13 and the Reports of the
Directors and Auditors thereon, already circulated to the
Ivlembers and now submitted to this meeung be and are hereby
received and adopted,"

Seconded by: Shri P.L. t4ehta

Regard'ng a l4e-ber oLeries on Durg projecE, the C1a:rrdn
Intormed Lhat wort( or the Co-paly's ongoilg 2,7 -il01 lones
G'eenfeld Droject at DJrg 1as -esLmeo aFle- sbooage .o-
about 3-4 week consequent to local disturbance ln April-2013
and is now progressing saUsfactorily.

To another qlery on rehabilitation oF Udaipur Cernent Work
Ltd., the Chairman stated that the rehabilttauon work there ls in
ful swing. While its Integrated plant is expected to be
completed by the end of "ranca ?ear 20td-15, ts ce-ent
9rinding operations at Udaipur arc expected to be commissioned
In the current year itself,

On a query regarding CSR initiatives of the Company, on the
request of the Chairman, Smt. Vlnita Singhanla gave a detailed
account of the CsR activities !ndertaken by the Company in the
village infrastructure development and other welfare
pfogramrnes, which have immensely benefitted the socio
economic developmeni oi the villages and the oca community
around the Company's Plants. She also ta ked aboLlt a unique
programme initiated by the Company named as "l4uskaan", with
a view to bring smiles on the faces of senior citizens. She also
apprised the men bers ol tle e-coLrag rg resu !s at -n,
adopted by the Company at Skohi, with a record of 100o/o
placement of pass-out candldates. She expressed happlness that
they have beef absorbed in varous industries. [4embers
appreclated exempJary work done by the Companys
14anagernent towards CSR,

The Chairman also answer;d $e other queries on the outlook of
economy and future growth plans of the Company, lo the
satisfaction of the [4embers and thanked them for their active
paticipation.

The Chairman then put the motion to vote. The resolution was
carrled unanimously,
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f. item No. 2

10. Item No. 3. 4 & 5

ltem No. 3

Declaration of Dividend

The Chairman lnformed the f4embers that the Board of Dkectors
has recommended an Equity Dividend of 50o/o i.e. Rs. 2.50 per
Equity Share of Rs. 5 each, for the frnancial year 2012-13 ended
31n l4arch 2013, for declaration by the Members.

The total dividend outgo for the curent fiscal would be Rs.34.28
Crore (inclusive of Dividend Dishibution Tax of Rs. 5.00 Crore).

The Chairman then requested the t4embers to propose and
second the Resolution for the payment olthe said djvidenil.

Proposdd as brdinary Resolution byt Shri D.C. Jhanwar

Secolded b/ : Shn I aari lrl Da\c

'RESOLVED t tdt an Equiry D videro 'or the financial year 201?-
Il eldeo 3ls( Yarch 7013 @ Rs. 2.50 per EqJ ty Share r50ob),
on 11,76,70/066 fully paid Equity Shares of Rs. 5 each of the
Co-paly be ard is i'ereby decla.ed ald tl^e same be pa d (ale-
payrnent of Dividend Dist bution Tax as per the provisions of
Income Tax Act, 1961) to those lvlembers, whose names are
borne on the Register of Nlembers of the Compan,v as on 2"q
August 2013 (the date of the Aclvl), or to their mandatees and
in respect ot shares held in dematerlalised Form, the dividend be
paid on the basis of details of beneflcial ownership received
-o-n rhe depos to-es for'f is or-oose .

PesolLt on ca.ried Jnarimou.ly.

Re-appointment of Directors liable to retire by rotation

(1) Re-appointment of shri N,G, Khaitan

Chairman requested the Nlembers to propose and second the
item regarding re-appointment of Shri N.c. Khaitan.

Proposed as Ordinary Resolution by: Shri Rajesh Keswani

Seconded by I ShriAsif Karim Sahir

"RESOLVED that Shri N.G, Khaitan, a Dhector reLiring by
rotaUon pursltant to Article 112 of the Company's Articles ol
Association, be and is hereby re-appointed as a Djrector of the
Conpany laole o -et re oy -o al or."

Resolution carried uuanjmously.

(2) Re-appointment ofShfi Sushit KumarWati

The Chakman reqlested the t4embers to propose and second
the item regarding re-appointment of Shri Sushll Kumar Wali,

Proposed as ordinary Resolution by: Shri p.K, paliwal

Seconded by : Shri Dinesh Pandya

Item No. 4
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"RESoLVED that Shri Sushil Kumar Wali, a Dkector reliring
by rotation pursuant to Adicle 112 of the Cornpany's Artlcles of
Associalion, be and is hereby fe-appojnted as a Director of the
Company llable to retife by rolation,"

Resolution carried unanTmously.

(3) Re-appointment of Shri LV. Bhargava

Tie Cha?man -equested tl'e l4e-be-s to p-opose and secorc
the item rcgarding re'appointment oi Shri B.V. Bhargava.

Proposed as Ordinary Resolution by: Shri B,B. Wadhawan

Seconded by i Shri A.K, Bansal

"RESOLVED that Shri B.V. Bhargava, a Director retklng by
rotauon pursuant to Artlcle 112 of the Company's Afticles of
Association, be and is hereby re-appointed as a Djrector of the
Company liable to retire by rotation."

' 
Resolution caffled !nanimously.

Appointment of Auditors

The Chairman requested the l'4ernbers to propose and second
the resolLrtlon fegarding re-appointment oi I\4/s. Lodha & Co.,
Chartered Acco!ntants as Auditors of the Company for 2013-14.

Proposed as Ordinary Resolution byi Shri Krishan Mittaj

Seconded by r Shri Rama Kant ShLJkla

"RESOLVED that pursuant to the provisions of Section 224 of
the Companles Ad 1956, M/s. Lodha & Co., Chatered
Accountants, New Delhi, (Registration No.301051E) be and are
hereby appointed as Auditors ol the Company froii the
colclusion of tl'e 73d Annual Gereal N4eetrg upro rhe
conclusion of the next Annual Genefal lvleeting on a

remuneration of Rs. 11,00,000 (Rupees Eleven Lacs only)
excluding service tax as appljcabLe and reimbursement of
travelling and other out-of'pocket expenses actually incurred by
the said Auditors in connection with the audit,"

Resolution carried unanimously.

Re.appointrhent of shri sushll Kumar wali and
Dr. Shailendra Chouksey as Whole-time Directors

The Chalrman informed the l4embers that Shri Slshil KLrmar
Wali and Dr. Shaillendra Chouksey have been re-appointed by
the Board of Dkectors of the Company as Whole-tirne Directors
for further period of three years each !!.e.f. 15t August 2013, on
the tems of remuneration and condjtions determined by the
Remuneration Committee of Directors, as set out in the
Exo a 1atory SratemenL to li e AG l"l \o.ice, sublecr ro appro \ a of
the lvlembers.

Item No. 5

\... 11. Item No. 6

12, Item No. 7 & 8
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h^/o separate resolutions regarding re.appointment of the said

Whole-time Directors as per ofder in the Notice,

(I) Re-appointment of Shri Sushil KumarWali as
Whole-time Diredor

P oposed as Special Resolution by: Sl^ri D nesh Pandya

Seco'rdeo by : S\r: Sunry Joseph

RESO-VED t'rat pr-suant to the provis:ons o' Secdoqs 269,
309. 198 ara SchedLle XIll and olrer applicable provisiols, if
any, ofthe Companles Act, 1956 or any statutory rnodiflcatlon
or re-enactment thereof, the re-appointment of Shri Sushil
Kumar Wali as Whole-time Director of the Company for-a
period of three years w,e.f. 1" August 2013, be and is
hereby approved on the terms and rcmuneration as set out in
the Explanatory Statement annexed herelo which shall be
deemed to form part hereof and in the event of inadequacy or
absence of proflts under Sections 349 and 350 ofthe said Act in
any financial year or years, the remuneration comprising
salary, performance inked incentive, perquisites, allowances
and benefits, as approved herein be paid as minimum
remuneration to the said Whole-time oirector for a period not
exceeding three years in the aggregate subject to requisite

RESOLVFD "URll.]ER trat tl-e Chai-man & f4anagin9 Director /
Vice Chairman & lvlanaging Director of the Company be and are
hereby severally authorized to vary and/ or revise the
reruleralion of rhe said Wqole-li.1e Di'ecfor w L_in tre overal
limits approved herein and to settle any question or djffictllties
ir connect:on tnerew:tl. o'inc de'rtal lhe'eto.

ResolJtior carriec unal'mous.Y

(I) Re-appointment of Dr. ShailendF Chouksey as
Whole-time Director

Prcposed ds Special Resolution bv: Sh-: S.N. Sl_arra

Seconded by i Shri l4ukesl Jl^a

''RESOLVED that pu-suan! Lo the provlsiors of Sect:o1s 269,
309, 198 and Schedule XIII and other applicable provisions, il
any. of the Cornpanies Act, 1956 or any statutory modiflcation
o're-enaclment tlereof, the re-appo:nLment or Dr, sha le,rdra
Chouksey as Whole-tirne Director of the Compiiny for a period
of three years w:e.f. 1st August 2013, be and is hereby
apprcved oh the tenns and remuneration as set out in the
Explanatory Statement annexed hereto which shall be deemed
to form part hereof and in the event of Inadequacy or absence
of profits under Sections 349 and 350 of the said Act in any
flnancial year or years, the remuneration comprising salary,
peformance linked incentive, perquisites, allowances and
benefits, as approved hereln be paid as minimum rem!neration
to the sald Whole-time Dkector for a pefiod not exceeding
three years ln the aggregate sLrbject to requisile approvas
under the said Act,

ltern No.7

Item No.8
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RESOLVED FURTHER that the Chairman & l4anaging Direclor /
Vi.e Chairman & Managing Direclor ot the Company be and are
hereby severaliy authorized to vary and/ or revise the
remuneration of the said Whole-time Dlrector within the overall
limits approved herein and to settle any question or difflculties
in connection tl_erewith or inc oenlal IFereto.

Resolution carried unanirnous y.

Exolanatorv Statement under Section 173f2) of the
Companies Act 1956. relevant to the Resolutions at Item
Nol. 7 & 8:

Shri Sushil Kumar Wali and Dr, Shallendra Chouksey were re-
appointed as Whole-time Dlrectors oi the Company for a period
of three years each w.e.f. 1st August 2010 with due approval of
the Shafeholders at the Annual General lleeting hdd on
14' July 2010.

The Board of Directors of the Company at ils meeung held on
29" lvlay 2013 has re-appolnted Shri Sushll Kumar WaLi and Dr.
Shailendra Chouksey as Whole-time Directors of the Company
for a further period of three years each w.e,f. 13t August 2013,
on the terms of remuneration determined by the Remuneration
Committee of Directors, as set out herein, subject to requisite
approvals,

Information pursuant to para 1(C) of SecUon iI of Part II of the
Schedule XIII to the Conpanies Act, 1956 (the Act)i

I. ceneral Information!

2. Date or expected date of Commencement of Commercial
Productioni The first Cement plant of the Company at
Jaykaypuram, Basantgarh, Distt. STrhoi (Rajasthan) was
commissioned in the year 1982.

3. In case of new companies, expected date of
Commencemert of ac vites as per project app-oved by
"nalcial insLiLLt'ons appearilg ir rhe prosoecLus: Not
Applicable.

4. Flnancial Performance based on glven indicators:

I

Rs./Crores

Particulars

Financial Year
(12 monlhs) ended

11.03.2013 31.03,2012 31,03.2011

Gross Sales and OLher
Income

operatng Prot t
(PBIDT)

Profrt before

Profit after Tax (PAT)

484.16

400.62

1985.03

399.13

311.71

108.78

1524.3r

223.88

163,40

59.13
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5. Export perFormance and net foreign exchange collaborations:
Not Applicable

6. Foreign investments or collaborators, if any: Not Applicab e

II. Information about the Appointeest

(1) shri sushil Kumar wali, aged 62 years, holds a Bachelor's

Degree in Chemical Engineering with dislinction. He has

undergone Nauonal and Intemational trainlngs jn Eusiness

lvlanagement at IIN4 Ahmedabad, Wharton lJniversity, U s,A and

Blue Circle, U.K. Shri Wali has also undergone international
training in coaching and now he is a certified coach from
Internationa Coaching Community. He joined the Board of
Directors of the Company on 20'" Ju y 2002. Shri Wall has been

closely associated \,!ith the Cement Industry for over 38 years.

Startinq as a PIant Engineer in 1972, he rose to the position of
Joint President (Operations) in Lakshmi Ce.nenl ol JK Corp
Limited in 1998. He has also handled finalizalion and

implementation of the Company's Cement Project in consuLtation

wirl World Ba.lq. U,5.A.

Shri Wall is serving as Chairman/lvlember of a number of
Committees set up by CllA/Government/Chanibers of
Commerce & Industry like Technical Committee of CIYA,

Cornmittee for interaction on Specific Issues related to BIS of
Cement lvlanufacturers Association (ClvlA), Task Force set !p by
l4inisiry of Power and FiCCI for lndia Industrial Programnre for
Energy Consewation, Industry Reiresentative on ASSOCHAIY

Energy Team and Asia Pacific Partnership on Clean Development
and Climate, Shri Wali is also a member of the Governing Body

of National Council for Cement & Building materials, He is

currently Chairman of the Advisory Commifiee of C|'4A-IIP
project on "Increasing Thermal Substitution Rate" in Indian

Cement Industry.

Durino the tenure of Shri S.K. Wa i as Whole-time Diredor, the
Compiny expanded its capacity trom 1.9 milllon tonnes to 5,3

million tonnes at substantial ow capital cost. F!rther/ on

completion of the Company's ongoing expansion Projects, the
capacity is expected to Increase to 8.5 million tonnes. The
Company has also achieved high efficienc/ parameters jn the
areas of energy consumption, use of alternate fueJs, esiablishing
of green power etc., thereby affected substantial savlngs in
costs and improved productivity.

(2) Dr.Shailendra chouksey, aged 62 years is a Ph.D in

lvlanagement, Post Graduate in Physics and is a N4BA from the
Faculty of Management Studies, Delhi University. H€ has over
36 vears of corporate exoerience, He started.'his career as a

lYanagement Trainee in Tlmes of India group. He jbined JK

Corp Ltd in 1986 as Sr. Sa es lvlanager and moved up the ladder
by dint of sheer hard work to positions of General Nlahager, Vice

President and Joint President bv the vear 1998, He was inducted
in the Board of JK Lakshmi Cement as a Whoe^time Director
in 2002. The Company is engaged in the manuFacturing and

l
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marketing of diffefent varielies of cement. He join€d the
Company when the capacity was 0.5 mllion tonnes. Hepayed
a ley -oe in raisrg this capacfy g-adJ;i\ ro rhe p-esent elel
of 5.3 million tonnes whlch is poised to grow further to 8.5
millon tonnes. He played key role ln rnaking JK Lakshml Cement
the first cement unit to have got ISO 9002 cetificalion in Noth
India in 1994. He introduced the concept of coloured packing fof
cement for the First tirne in the industry and getting requislte
approval from BIs, etc, He played a key role in changing Lhe
profile of cement which was perceived as a pure commodity to
be recognised as branded category,

He is responsjble ior allthe commercial, flnancial and nrarketing
activities of the company and is r€sponsible to lead company's
large distribution netwofk of Sales Promoters, dealers and
transporters to achleve company's objeclives and Brand
Positioning. He attributes his achlevements lo a strong people
centric apprcach and team work,

He has attended the Advanced [4anagement Prograrnme at The
Whaton School, lJniverslty of Pennsylvania, LJSA, besides
attendjng various olher Senior Executjves programm€s inclldin9
the one conducted by Harvard Buslness School in collaboralion
wlth Tata lvlanagement Training Centre, IIN1 Ahmedabad, eic.
He is a member of lYanaging Commiltee of Cement
Manufacturers Agsociaiion, ASSocHANl National Council ior
Competition Law, Workjng Group on Cement Induslry XIth &
XIIth Plan (constituted by N4lnistry of Industry). He is cu(enty
the Chairman, Finance/Legal N4atters Committee, Cemenl
l'4anufacturers Association,

(3) Past remuneralion of the aforesaid Whole'tlme Directors:
Detdils as aDDroved bv the Shareho defs aL the annual General
MeeUng of the company held on 14th July 2010 shall be open for
inspection at the Regd. Office of the Companr.

(4) Job Profile of the Whole-time Directors and suilability: The
Whole-time Directors are vested wlth powers of management
subject to the contro, direction and superintendence of the
Board of Directors and the lvlanaging Dlrectors of the Company.
The responslbilities of the managerial personnel have
substantiatly increased with the growth of the Company.

shri Sushil Kumar wali has been "occuoier" under the Factories
Act, 1948 of Company's Cement Factory at Sirohi, Rajasthan,
the grinding mills at Kalol (Gujarat) & Jhajjar (Haryana) and the
new AAC Bloc|(s Project at Jharii, Dlst. Jhajjar (Haryana) and the
new Cement plant being.set up at Durg (Chhattisgarh). He has
been also nominated under the Legal l"lekology Act 2009. He
has been rcsponsibe for variols expansion Pro.jects oi the
Company, attending to and other aspecls of the working of the
Compani/ including ' technica l, materlals, administrative and
Coroorate Governarce _1atters,

Dr. Shailendra Chouksey has been responsible for attending to
the marketing, commercial, admlnistfative and various olher
aspects of working of the Company.
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(5) Remuneration Proposedt The Remuneration Committee \
andtheBoardofDirectorsofthecompanyattheirre5pective
meetings held on 29o May 2013 have approved the followinq
terms of Temuneration of each of the Whole"time Directofs for a

tenure of three years each w.e.f. 1i August 2013.

A, Salan/

(i) Shri Sushil Kumar Wali : Rs,7,00,000 per month in the
saLary range of Rs. 6,00,000 to Rs. 10,00,000 per month;

(ii) Dr, Shailendra Chouksey i Rs. /,UU,OOo per . orh :n

the salary range of Rs, 6,00,000 to Rs. 10,00,000 per month;

with such increments as may be decided by the Chairman &
Managing Director/ Vjce Chairman & Managing Dkector'of the
Company from time to time,

B. Perquisiles, allowances and benefits: Perqulsites
comprising prcvision of residential accommodation or
house rent allowance in lieu thereof together with
furnishings, reimb!rsernent of medical expefses
incurred including hospitalization and surgical charges
for seLf and farnily and havel relating thereto and leave

travel including foreign kavel for self and family, club
fees, prernium on personal accident insurance, car (s)
with driver, telephone etc., and such other perquisites,
allowances and benefits as may be decided by the
Chairman & l'4anaging Director,lr'ice Chairman &
l4anaging Director of the Company The perquisites shall

be evaLuated as per the actual cost or Income tax RLlles,

as aoplcable.

The above pefquisites, allowances and benefits wilL be
as per the schemes, policies and the rules of the
Company as applicable from time to time subject,t0 any
change as may be decided by the Chairman & I\4anagjng

Directof/Vice Chairman & l'4anaging Director of the
Company.

c. Performance linked incentive,

D. Commission: 1olo of the net proflts computed under
Secriors 349 ano 350 of tl'e Conpar'es Aci, lq56 o.
any statutory modlficatjon thereto or r-._enactment
thereof (the Companies Act), subject to a ceiling of

. 100o/o of arnua sa'ary.

Items C & D above will be as may be determined by the
Chairman & l4anaging Director /Vlce Chairman &
I\4anaging Director of the Company frcm time to time.

E. Contribution to Provident Fund, Supdrannuatlon Fund or
Annuity Fund as per ftrles ofthe Company.

Gratuity at the rate of 15 days Salary for each completed
yea. of serv:ce.

Encashment of unavailed leave as per rules of the
Company.

G.



JK Lakshmi Cement Limited: AGMi MIN: 02.08.2013

H. The Board or a Conrmilte€ thereof may, from time to
time, increase, or vary the salary range, subject to the
ove-all ceiilg o-esc.ibed Jlder tle Conparies AcE.

I. In lhe event of inadequacy or absence of profts lnder
Sections 349 and 350 of the Companies Act, 1956 in any
flnancial year or years? the Whote,time Dtrector shall be
eniitled to such remuneration as he may be then
drawing, as specified ln paras A,B and C above, as
minimum remuneration and be also entitled to
perquisites mentioned in paras E, F and G above.

(6) Comparative Remuneration Profile with respect to
industry, slze ot lhe Company, proflle of the position and
persofi The executive rerauneration in the Industry has
increased manifold, The'Remuneration Committee' constitlted
by the Board in terrns ot the sald Schedule, perused the
remuneration of tnanagerial persons in the cement induslry and
other companies comparabie with the size of the Company,
flnancial position of the Company and the lrends in industry,
qualification, experience, responsibi ities/ past performanc,l, past
remuneration etc. of the aforesaid Whole-Ume Dkecto|s of the
Company before approving their proposed remuneraUorl.

(7) pecuniary felationship directly or ifdirectly with the
Company or relationship with the managerla pefsonne, if any:
Besides, the remuneration proposed as aforesaid/ the Whole-
time DircctoB do not have any other pecunlary relaUonship with
the Company and they are not related to any manageria
personnel,

III. Other Informationl

As the Shareholderc are aware, the Company has registered all
round improvements and consistently good peformance for the
last 7-8 years thfough jncreased production, higher cement
saes and much improved all routd efficiencles. Inspite ol a
challenging business environment, the Company has continued
to make significanl progress inlhe year 2012-13, achieving
steady groMh in production, sales and proits. The Cornpany
continles to dflve efficiencies in operating levels particulary in
the areas of fuel and power consumption, The Company has
adequate profits under the Act and has also been regular in
payment of dividends for the last 7 years, Amidst challenges
facing the industry, future proftablllty of the Company wtl
largely depend on the buslness envlronment, cost oi inputs,
consumer demand/ inflalion, interest rates, Government policies
and general slate of economy. Cement Industry has taken
proactive measures for expanding lhe capaciUes lo rneet lhe
emerging siluation,

None of the Directors other than Sushil Kumar Wali and Dr.
Shailendra Choukey for themselves may be deemed to be
concemed or interested in the aforesaid resoluUons. This may
also be lreated as abslracL of memoTandum of interest of
Dkectors under Section 302 of the Companies Act, 1956.
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13. Item No. 9 Amendment in the Articles of Association

The Chaiman informed the lvlembers that it was considered

desirable to carry out following amendments in lhe existing

Articles of Association ofthe Companyl

(a) In the absence oF the chakman of the Board of
Dkectors, the Vice Chairman shall be entitled to chair the.

General f4eeUn9,

(bJ The Diacrors may e'e.r, '-o .amongst therselves a

Chakman and Vice Chairman oi their meetings

(c) An explicit c ause for appointment of an individuai as the
Chairman of the Company as well as the Managing Direclor, etc.

Proposed as Special Resolution byi Shri S,N Rai

Seconded by : Shri Avinash lvlehta

RESOLVED tcat pLrsJart Lo sectio. 31 and orher apb;cable
provisions, if any, of the Companies Act, 1956 or any statutory
modification or re-enactment thereoffor the time being ln force,

the Articles oi Association oi the Compady b€ and is hereby

amended in the followinq manner:

(a) The existing Article 82 be substituted by the foLlowir'rg new

art|c e:

"82.The Chairman of the Board of Directors or in his absence

the Vice- Chairman, if any, shall be entitled to take the Chair at

every General N4eeting, whether Annual or E traordinary, but if
there be no such chakman or Vice-chairman or in case of his

not being present or being unwilling to take the Chair within

frfteen minutes of the time appointed for holding such meetln9,

the members present shall choose one of the Directors to be the
chairr.an, and lf all the Dkectors present decline to iake the

Chair, or if thefe be no Djrector present, then the l'4embers

present shalJ choose one of their nlmber to be Chairman of the

meetin9."

(b) The existjng Article 132 includjng the marginal heading

rhe-eof De sLilst;tJted b) the followingi

"132 Chairman & Vice Chairman

The Directors may elect from amongst themselves a Chairman

and a Vice-Chairman of their meetings and determine the period

for which they shall hold offlce. All meetings of the Directors
shall be presided over by the Chairman or the Vice'Chakman, if
present but if at any meeting of the Directors, the Chakman or
the Vice-chajrman be nol present within five minutes after the
tlme appointed for holding the same then the Directors present

at the meeting shall choose one oftheir number then present to
be the Chairman ofthe meeting."

(c) The following new Article numbered 128AA be inserted

after the exjsting Article 128A:
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"12BAA Chairman and Managing
Director/Chief Executive Officer

An indlvldual rnay be appointed or re-appointed as the
Chairmar of lhe Compary as weil as tne vEnaq Tq Director or
Wnole-t me Dlrector o. Cl-ief ExecJ[ve OFflcer ;i t-Fe Conoanv
at the sEme time."

. Resolution carried unanlr.ously,

Explanatorv Statcment under Section 173(Z.t of
the Colnpanies Act 1956. relevant to thd aforesaid
Resolution:

It ls considered des rable lo carry out minbr amendraents ln the
Articles of Associatlon ofthe Company to provide that (a)jnthe
absence o'Lhe Cl^airman of t1e Boaro of D r".r^r. r1" v-"-
cha:'ma'r shat be ent:rted io -"-i:i* c"""iiv"'"i"s., i;)
the Directors may elect, from amongst themselves, a Chatrma;
and a Vice-Chairman of thek meetTngs; and (c) an explicit
cause for appointment of an indivldLlal as the Chairman of th€
CompEny as wel as the lvlanaging Director etc. as mentioned in
the Resolution.

Under Seclion 31 of the Cornpanies Act 1956, approval of the
Shareholders is required to any alteration in the Articles by
means of Special Resolulion. The above Resouton is
accordlngly recommended fof approval of the sharehotders.

None of the Dlreclors may be deemed to be concerned or
interested in the proposed resolution.

On behalf of the f4enrbers, Shri P.L. tvlehta proposed a hearty
vote ofthank to the Chair,

The Chairrnan thanked the wembers for their parflcipation in the
AGM and dec ared the meeting as closed.

Director/Whole-time

ti, vote 0i tnanks

Conclusion of the
[4eetingl

cEnii:t

sd /.-
CHAIRMAN




