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GULBARGA CEMENT LIMITED  

Regd. Office: Adventz Centre, 2 n d  Floor, No. 28, Cubbon Road, Bangalore   

Karnataka –  560 001  
Phone.  No.  080-41194408; Email  Id :  ar jun.du tta@zcl td .com   

Website :  www.zuaricements.com  
 

 

NOTICE OF THE ANNUAL GENERAL MEETING  

 

NOTICE is hereby given that the 15 t h  (Fifteenth) Annual General  Meeting of the 

Members of Gulbarga Cement Limited  will be held at  3:00 PM on Tuesday, 20 

September 2022, through Video Conferencing ("VC”) /  Other Audio Visual Means 

(OAVM) to transact the following businesses :- 

ORDINARY BUSINESS:  

 

1. To receive, consider and adopt the Audited Financial Statements of the 

Company and in this regard to  consider and if thought fit ,  to pass with or without 

modification(s) the following resolution as an Ordinary Resolution:  

 

“RESOLVED THAT the Audited Financial Statements of the Company for the 

year ended 31 March 2022, together with the Report  of the Directors and Auditors 

thereon, be and are hereby received, approved and adopted.”  

 

2. To appoint a Director in place of Mr. Kevin Gerard Gluskie  (DIN: 07413549) 

who retires by rotation and being eligible offers himself for reappointment;  and 

for this purpose, to consider and if thought fit ,  to pass with or without 

modification(s) the following resolution as an Ordinary Resolution:  

“RESOLVED that  Mr. Kevin Gerard Gluskie (DIN: 07413549) who retires by 

rotation and being eligible  has offered himself for reappointment  be and is hereby 

reappointed as Director of the Company subject  to retirement by rotation.”  

3. To appoint a Director in place of Ms. Soek Peng Sim (DIN: 06958955) who 

retires by rotation and being eligible offers herself for reappointment;  and for this 

purpose, to consider and if thought fit ,  to pass with or without modification(s) the 

following resolution as an Ordinary Resolution:  

“RESOLVED that  Ms. Soek Peng Sim (DIN: 06958955) who retires by rotation 

and being eligible has offered herself for reappointment  be and is hereby 

reappointed as Director of the Company subject  to retirement by rotation.”  

SPECIAL BUSINESS: 
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4.   To appoint Mr. Nagesh Ramakrishnaiah Kalavathi  as Non-Executive Director 

of the Company and in this regard if thought fi t  to pass,  with or without 

modification(s) the following resolution as an Ordinary Resolution:  

 

“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and all 

other applicable provisions, if any, of the Companies Act,  2013 and the 

Companies (Appointment and Qualification of Directors) Rules,  2014 

(including any statutory modification(s) or re -enactment thereof for the t ime 

being in force), Mr. Nagesh Ramakrishnaiah Kalavathi (Holding DIN: 

0009690467), who was appointed as an Additional Director by the Board of 

Directors through resolution passed by circulation under Section 175 of 

Companies Act,  2013 with effect  from 23 August  2022 and who holds office 

of Director up to the date of this Annual General  Meeting pursuant to Section 

161 of the Companies Act,  2013 read with Articles of Association of the 

Company and in respect of whom the Company has received a notice in writ ing 

from a shareholder under Section 160 of the Companies Act,  2013, proposing 

his candidature for the office of Director be and is hereby appointed as a 

Director of the Company, liable to retire by rotation.”  

 

 

 

    By the Order of the Board of Directors  

 

 

                                                                Arjun Dutta 

Date:   23 August 2022                                       Company Secretary  

Place:  Gurugram 
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NOTES :  

1.  In view of the COVID-19 pandemic and social distancing norms to be 

followed, the Ministry of Corporate Affairs (“MCA”) has vide its  general  

circular dated May 05 2022 read with circulars dated 13 January 2021, May 

5, 2020, April 8, 2020 and April 13, 2020 (collectively referred to as “MCA 

Circulars”) permitted the holding of the Annual General Meeting (“AGM”) 

through VC /  OAVM, without the physical presence of the Members at a 

common venue.  In compliance with the provisions of the Companies Act,  

2013 (“Act”) and MCA Circulars,  the AGM of the Company is being held 

through VC / OAVM. 

2.  Pursuant to the Circular No. 14/2020 dated 8 t h  April  2020, issued by the 

Ministry of Corporate Affairs,  the facility to appoint prox y to attend and cast  

vote for the members is not available for this AGM. However, the Body 

Corporates are entitled to appoint authorised representatives to attend the 

AGM through VC/OAVM and participate thereat and cast their votes at the 

meeting. 

3.  The facil ity for joining the meeting in the VC/OAVM mode shall  be kept 

open at  least  15 minutes before the scheduled t ime for the commencement of 

the Meeting. 

4.  The attendance of the Members attending the AGM through VC/OAVM will  

be counted for the purpose of reckoning the quorum under Section 103 of the 

Companies Act, 2013 and the Registered Office of the Company will be 

deemed to be venue for the purpose of this meeting.  

5.  The chairman may decide to conduct vot ing by show of hands,  as the number 

of members are less than 50 unless a demand for poll is made by any member 

in accordance with section 109 of the Act.  

6.  The Members/participants will  be allowed to pose questions concurrently or 

may submit questions in advance on the email address of the company.  

7.  The recorded transcript / video recording of the VC/OAVM shall be 

maintained in the safe custody by the Company.  

8.  A copy of the notice shall also be prominently displayed on the website of 

the Company.  

9.  In compliance with the aforesaid MCA Circulars Notice of the AGM along 

with the Annual Report  2021-22 is being sent only through electronic mode 

to those Members whose email  addresses are registered with the Company/ 

Depositories.  

10.  All  documents referred to in the accompanying Notice and the Explanatory 

Statement can be obtained for inspection by writing to the Company at  the 

3



Email-ID arjun.dutta@zcltd.com til l  the date of AGM. Similarly, statutory 

registers that are available for inspection at the Registered Office of the 

Company in the normal course of business prior to and during the continuance 

of AGM at the venue of meeting, may also be accessed through the above 

mentioned mode.  

11.  Since the AGM will be held through VC/OAVM, the route map, attendance 

slip and proxy form are not annexed to this Notice.  

12.  Following are the instructions regarding access to and participation in the 

Annual General Meeting:  

a.  Members will be sent a link to their registered email IDs sufficiently in 

advance to enable them to participate in the Annual General Meeting, which 

requires an electronic device such as computer or laptop or mobile phone 

with appropriate audio video facili ties;  

b.  Members can click on the link to join the Annual General Meeting;  

c.  Members participating in the Annual General Meeting shall  ensure that  no 

person other than the concerned Member is attending or has access to the 

proceedings of the said meeting;  

d.  Every participant  shall identify himself/herself before speaking at the 

Annual General Meeting.  

e.  All the proceedings at the said meeting would be recorded and maintained 

in the safe custody of the Company;  

f.  The person to whom Members may contact in this regard is Mr. Arjun Dutta,  

Company Secretary of the Company at  arjun.dutta@zcltd.com. 

 

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 is  

given below.  

 

Item No. 2: 

 

Mr. Kevin Gerard Gluskie was initially  appointed on the Board as an Additional 

Director on 26 July 2016 and his appointment was further regularised in the 

Annual General Meeting held on  16 May 2017.  

 

Brief resume of Mr. Kevin Gerard Gluskie  (Holding DIN: 07413549),  who is 

proposed to be reappointed as Director, is  given below:  

 

Mr. Kevin Gerard Gluskie,  aged 55 years,  completed his Bachelor of Engineering 

(Honours) with a major in Civil Engineering from the University of Tasmania in 

1988 and an Executive Master of Business Administration from the Australian 

Graduate School of Management in 2001. He had also completed an Advanced 

4

mailto:arjun.dutta@zcltd.com


Leadership Program in 2007 conducted by McGill University,  the Indian Institute 

of Management, and Lancaster University.  

Mr. Gluskie joined Pioneer International (subsequently acquired by Hanson PLC) 

in 1990 and held a number of operational roles throughout Australia in the 

Readymix Concrete and Aggregates businesses. In 1999 he was appointed as 

Regional General Manager responsible for the Company's operations in the 

Victoria and Tasmania regions of Australia. In 2009, Mr. Gluskie was appointed 

as Chief Executive of Hanson Australia.  

Mr. Gluskie was appointed as a member of the Managing Board of 

HeidelbergCement AG, on 01 February 2016 and from 01 April 2016 he assumed 

responsibility for HeidelbergCement Group's operations in the Asia -Pacific  

Region.  

He is not related to any of the other directors of the Company. He attended all the 

Board Meetings during the Financial year 202 1-2022 respectively. Mr. Gluskie 

also holds the position of Director in Zuari Cement Limited  and 

HeidelbergCement India Limited. (Subsidiaries of HC AG).  Mr. Gluskie is a  

member of Nomination and Remuneration Committee at HeidelbergCement India 

Limited.  The Board of Directors has recommended the resolution as set  out at  

Item no.2 of the Notice for approval of the members at the ensuing AGM.  

 

Except Mr. Kevin Gerard Gluskie, none of the other Directors, Key Managerial 

Personnel (KMP) of the Company and/or their relatives is  concerned or interested, 

financially or otherwise,  in the proposed resolution.  

Item No. 3 :  

 

Ms. Soek Peng Sim was init ial ly  appointed on the Board as an Additional Director  

on 30 November 2018 and her appointment was further regularised in the Annual 

General Meeting held on  19 June 2019.  

 

Brief resume of Ms. Soek Peng Sim (Holding DIN: 07413549), who is proposed 

to be reappointed as Director,  is given below:  

 

Ms. Soek Peng Sim, aged 53 years,  is presently Finance Director for 

HeidelbergCement Asia Pacific. She holds a bachelor’s degree in accounting  from 

University of Malaya, Malaysia. She is also a CPA -registered with The Malaysian 

Association of Certified Pub lic Accountants (MICPA) as well as a Chartered 

Accountant honoured by Malaysian Institute of Accounting (MIA). Prior to 

joining HeidelbergCement Group, she worked with Reckit t Benckiser Group, 

Philips Malaysia, HoHup Malaysia and The Lion Group, Malaysia. She has rich 

and vast experience in financial planning & analysis, business development and 

support , accounting & taxation, business process improvements and corporate 

structure optimisation. Other than extensive experience in construction materials 
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industry, she also possesses diversified industry exposure in FMCG, 

manufacturing and construction & property development.  

 

She is not related to any of the other directors of the Company. She attended all  

the Board Meetings during the Financial  year 2021-2022 respectively . Ms. Soek 

Peng Sim also holds the position of Director in Zuari  Cement Limited  and 

HeidelbergCement India Limited.  (Subsidiaries of HC AG).  Ms. Soek Peng Sim 

is a member of Audit Committee at  HeidelbergCement India Limited. The Board 

of Directors has recommended the resolution as set out at Item no.3 of the Notice 

for approval of the members at the ensuing AGM.  

 

Except Ms. Soek Peng Sim, none of the other Directors, Key Managerial  Personnel 

(KMP) of the Company and/or their relatives is  concerned or interested, 

financially or otherwise,  in the proposed resolution.  

 

Item No, 4:  

 

The Board of Directors of the Company through resolution by circulation  

appointed Mr. Nagesh Ramakrishnaiah Kalavathi  w.e.f.  23 August 2022 as an 

Additional Director of the Company pursuant to the provisions of section 161(1) 

of the Companies Act, 2013. Mr. Nagesh holds office of Directors up to the date 

of ensuing Annual General  Meeting of the Company.  

 

The Company has received a notice under section 160 of the Act from a 

shareholder  of the Company signifying his intention to appoint Mr. Nagesh as a 

Director of the Company in the Annual General Meeting. Brief profile of Mr.  

Nagesh Ramakrishnaiah Kalavathi  (DIN: 0009690467) is given below:  

 

Mr. R K Nagesh, aged 51 years has done B E –  Industrial and Production 

Engineering from P E S College of Engineering, Mysore University, Karnataka. 

In his career spanning of 27 years,  he has acquired rich and vast  experience in  

the Cement sector in Operations & Maintenance, Project Management from 

Concept to Commissioning.  

 

He joined Zuari  Cement L imited in the year 2004 as Project  Manager handling 

projects in India and has successfully executed two grinding centres at  Chennai 

and Solapur and also a bagging plant in Cochin Terminal.  He is actively involved 

in Gulbarga Project in securing all statutory approvals, land acquisition etc., Prior 

to joining Zuari  Cement Limited, he has worked with Gujarat ’s  Ambuja Cements 

Limited, in various capacit ies in projects and technical  function. The Board of 

Directors has recommended the resolution as set out at Item no.4 of the Notice 

for approval of the members at the ensuing AGM.  

 

Except Mr. Nagesh Ramakrishnaiah Kalavathi , none of the other Directors, Key 

Managerial Personnel of the Company and/or their relatives is  concerned or 

interested, financial or otherwise,  in the proposed resolution.  
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  By the Order of the Board of Directors  

 

 

Date:  23 August 2022                                                Arjun Dutta 

Place:  Gurugram                                                  Company Secretary  
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GULBARGA CEMENT LIMITED 

 

Registered Office: Adventz Centre, 2 n d  Floor, No. 28, Cubbon Road 

Bangalore 560 001 Karnataka  email  id:  arjun.dutta@zcltd.com 

Website: www.zuaricements.com  

 

BOARDS' REPORT 

 

To the Members,  

 

The Directors are pleased to present the 15 t h  Annual Report  together with the 

audited financial statements of Gulbarga Cement Limited  (the Company) for the 

financial year ended 31 March 2022 (FY22).  

  

 

FINANCIAL RESULTS:  

                     

The Company has not earned any income during the year. The  Company has 

incurred a net loss of Rs.90.19 million as compared to the loss of Rs. 163.07 

million during the previous period of 15 months .   

    

STATUS OF THE PROJECT: 

 

The Company is in the process of setting up a Greenfield cement plant of 3 

Mtpa. The KIADB has issued the allotment letter for the entire land of 1821 

acres with a Possession Certificate thereto.  All  the permissions and approvals 

have been obtained including environmental clearances, consent for 

establishment and consent for operations for commencing the project  activities.  

All litigations against procurement of land have been settled in favour of the 

company. Bids for EPC tender, engineering, construction and procurement 

activities will be init iated in due course.  

 

With respect to Railway Lead Line, land admeasuring 33.425 acres has been 

registered in the name of the Company  out of required land of 150 acres.  The 

Consultant K&R Rail  Engineering India Ltd. (KRREL) have further secured ~90 

acres of land by entering into Sale Agreements with farmers.  

 

Dril ling and blasting has been undertaken to remove limestone and had paid the 

royalty.  

 

The Company has received an Order on 06 January 2022 from Karnataka 

Industrial Area Development Board (KIADB)  which has granted extension of 3 

years i.e., up to 06 January 2025 to complete the project .  

 

The Company has once again applied for an  authenticated DGPS mining lease 

sketch on 05 June 2022 to Indian Bureau of Mines (IBM) and the same is under 

scrutiny. The mining plan approval will be obtained by 1 s t  week of August 2022.  

The consent to operate Mines is coterminous with the validity of mining plan 

and the same shall be extended upon submission of an approved mining plan to 

State Pollution Control Board.  
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The application given to the Grid Authorities to source the power from the new 

400/220 kV substation is under process for approval of 35 MVA. The approval 

for 35 MVA is expected to be received by September 2022.  

 

DIVIDEND: 

 

Your directors  do not recommend any dividend for the year ended 31 March 

2022 as the Company has not earned any profits  during the year.  

 

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:  

 

During the year the Company has not given any loans,  guarantees or provided 

security in connection with a loan to any other Body Corporate or person; and 

not acquired by way of subscription, purchase or otherwise,  the securities of any 

other Body Corporate.  

 

DIRECTORS: 

 

Resignation of Director  

• Mr. S. Sundaram resigned from the position of Non-Executive Director with 

effect from 18 July, 2022. The Board places on record its appreciation for the 

services rendered  by Mr. S. Sundaram during the tenure of his office as Non-

Executive Director of the Company.  

Directors retiring by rotation  

 

• Mr. Kevin Gerard Gluskie (DIN: 07413549) retires by rotation at  the ensuing 

Annual General Meeting (AGM) and being eligible offers himself for 

reappointment.  His brief profile is given in the Notice of AGM. The Board 

recommends his re-appointment by the members at the ensuing AGM.  

 

• Ms. Soek Peng Sim (DIN: 06958955) retires by rotation at  the ensuing Annual 

General Meeting (AGM) and being eligible offers herself for reappointment.  Her 

brief profile is  given in the Notice of AGM. The Board recommends her re -

appointment by the members at the ensuing AGM.  

 

BOARD MEETINGS: 

 

During the financial  year ended 31 March 2022, the Board of Directors of the 

Company met 4 t imes on 28 May 2021, 22 July 2021 , 19 October 2021 and 08 

February 2022. Mr. Kevin Gerard Gluskie, Mr. Juan-Francisco Defalque, Ms. 

Soek Peng Sim, Mr. Jamshed Naval Cooper and Mr. S. Sundaram attended four 

meetings of the Board. The maximum time gap between two sequential meetings 

was less than 120 days.  

 

PERFORMANCE EVALUATION OF BOARD:  

 

Pursuant to the provisions of Section 134 of the Companies Act, 2013 , a 

performance evaluation Policy has been formulated containing the criteria and 

methodology for facilitating performance evaluation  of the Board as a whole 
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and directors individually.  The Board has carried out an annual  evaluation of its  

own performance and also of its  individual directors. Its own performance was 

carried out on the basis of Board composition and quality, Board meeting and 

procedure and on Board strategy and risk management. For the evaluation of the 

performance of individual directors’ criteria for evaluation included attendance, 

contribution at the meetings, decision making ability and their preparedness for  

the meetings.  The Directors have expressed their satisfaction on the outcome of 

the performance evaluation.  

 

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:  

 

The Company has neither commenced its  operation nor made any profit till  date. 

Hence, the provisions of the Companies Act, 2013 relating to constitution of 

Corporate Social  Responsibility Committee is  not applicable to the Company. 

 

PUBLIC DEPOSITS:  

 

Your Company has not invited any fixed deposits from the Shareholders/Public 

during the period under review.  

 

AUDIT COMMITTEE AND NOMINATION AND REMUNERATION 

COMMITTEE: 

 

Amended Sub-rule (2) of Rule 4 of the Companies (Appointment and 

Qualification of Directors) Rules, exempts unlisted public companies which are 

joint ventures, wholly owned subsidiaries,  and dormant companies from the 

requirement of appoint ing Independent Directors  on their Board. Similarly,  

amended rule 6 of the Companies (Meetings of the Board and i ts Powers) Rules,  

exempts unlisted Public Companies from the consti tution of Audit  Committee 

and Nomination and Remuneration Committee.  

 

Your Company is an unl isted public company and is a wholly -owned subsidiary 

of Ciments Francais S.A, France . Thus, Company is exempted from the 

requirement of appointing Independent Directors  and constitution of Audit  

Committee and Nomination and Remuneration Committee. In purs uance of the 

same the Audit Committee and the Nomination and Remuneration Committee 

constituted under section 177 and section 178 of the Companies Act, 2013 

respectively were dissolved w.e.f.  25 t h  October 2018.  

 

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE 

REGULATORS OR COURTS OR TRIBUNALS:  

 

There are no significant and material  orders passed by the Regulators or Courts 

or Tribunals which would impact the “going concern”  status of the Company 

and its  future operations.  

 

AUDITORS :  

 

In accordance with the provisions of Section 139(1) of the Companies Act, 2013 

the members at the 14 t h  Annual General  Meeting of the Company held on 13 

September 2021 had appointed S.N. Dhawan & Co. LLP.,  Chartered 

Accountants, as statutory auditors of the Com pany to hold office up to the 
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conclusion of the 14 t h  Annual General Meeting for conducting statutory audits 

commencing from FY2021-22 unti l FY2025-26. 

 

Auditors’ comments / observations referred to in their report are self -

explanatory and do not call for any further explanation from the Board. The 

Auditors’ reported no fraud by the Company or no fraud on the Company by the 

Officers and Employees of the Company has been noticed or reported during the 

year.  

 

SECRETARIAL AUDIT: 

 

In accordance with the provisions of Section 204 of the Companies Act,  2013 

and the Companies (Appointment and Remuneration of Managerial Personnel) 

Rules, 2014, the Board has appointed M/s. K. Narayana Swamy & Co., Company 

Secretaries, Bangalore to conduct the secretarial audit of the Company for the 

financial year ended 31 March 2022 . The Report of the Secretarial Auditor is  

annexed herewith as Annexure  ‘A’.  The Secretarial  Audit  Report  does not 

contain any qualification, reservation or adverse remark.   

 

KEY MANAGERIAL PERSONNEL:   

 

Details of Key Managerial Personnel of the Company are given below:  

▪ Mr. Vimal Kumar Chaudhary , Chief Financial Officer  

▪ Mr. Shrinivas Harapanahalli ,  Company Secretary (upto 04 April 2022) and 

▪ Mr. V Shiva Kumar, Manager under the Companies Act.  

 

ANNUAL RETURN: 

 

A copy of the Annual Return for the financial year ended 31 s t  March 2021 filed 

with Registrar of Companies is posted on website of the Company. The draft  

Annual Return for FY22 is also posted on website of the Company . After fi ling 

of Annual Return for FY22 with MCA, the draft will be replaced with the final  

version. The web-link to access above mentioned Annual Returns is as under:  

http://www.zuaricements.com/index.php/our -company 

          

LISTING OF SHARES :  

 

Your Company is not a listed Company.  

 

FOREIGN EXCHANGE EARNINGS AND OUTGO :  

 

During the year there were no Foreign Exchange earnings and outgo.  

 

SECRETARIAL STANDARDS :  

 

The Company has complied with the requirements of all  applicable Secretarial  

Standards as mandated by the Government.  

 

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION :  
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There is no information required to be given under these heads of disclosures as  

the Company has not started its commercial operations.  

 

VIGIL MECHANISM/WHISTLE BLOWING POLICY :  

 

Pursuant to the provision of Section 177 (9) & (10) of the Companies Act, 2013 

read with Rule 7 of Companies (Meeting of Board and its  Power) Rules,  2014, 

the Company has neither accepted the deposit  from the public nor the 

Borrowings from the Banks and Public Financial  Institutions are more than Rs. 

50 Crore. Therefore, the provision is not applicable to the Company.  

 

RISK MANAGEMENT SYSTEM :  

 

The Company has a sound Risk Management System and a structured Risk 

Management Policy in place. The business risks have been cl assified under the 

broad heads - strategic, operational,  financial and legal and compliance risks.  

The Company’s Risk Management Policy lays down a bottom -up process 

comprising risk identification, analysis and evaluation, treatment and 

controlling. Risk owners identify and analyse all risks in their area of 

operations. The business risks are reviewed by the Senior Management and 

thereafter evaluated by the Board of Directors on regular basis.  The Risk 

Management Policy is posted on the Company’s website.  The web-link to access 

the said policy is as follows:  
http://www.zuaricements.com/images/Company/2.GCLRiskManagementPolicy.pdf  

 

RELATED PARTY TRANSACTIONS (RPT):  

 

All the transactions entered  into between the Company and its related parties 

during the year ended 31 March 2022 were in the ordinary course of business 

and on an arms’ length basis. During the year under review, the Company has 

not entered into any related party transaction exceeding the threshold limit 

provided under the Companies Act, 2013 /  Rules made thereunder.  

 

Details of transactions entered  into by the Company with the related parties are 

given in the notes to the accounts at Note No. 26 under heading Related Party 

disclosure and Related Party Transactions.  

 

The Company has in place a Policy on Related Party Transactions and a 

Framework for the purpose of assessing the basis for determining the arm’s 

length price of relevant transactions. The said  policy and the framework are 

subject to the review by the Board of Directors from time to t ime. The same is 

posted on the Company’s website. The web -link to access the said policy is as 

follows:  

https://www.zuaricements.com/images/Company/1.GCLRelatedPartyTransactionPolicy.pdf 

 

INTERNAL FINANCIAL CONTROLS: 

 

The Company has in place various internal controls, policies and procedures to 

ensure orderly and efficient conduct of its  business.  Standard Operating 

Procedures (SOPs) and Risk Control Matrix (RCM) have been designed for  

cri tical  processes acrosss all  operations.  The internal financial controls are 

tested for operating effectiveness through managemen t’s  ongoing monitoring 
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and review processes, and independently by the internal auditors. In our view 

the internal financial  controls are adequate and are operating effectively.  

 

MATERIAL CHANGES AND COMMITMENTS:  

 

There are no material  changes and commitmen ts that  affect  the financial position 

of the Company from the financial year ended 31 March 2022 to the date of 

signing of the Boards’ Report . Further,  there is no change in the nature of 

business of the Company.  

 

DIRECTORS' RESPONSIBILITY STATEMENT: 

 

To the best  of their knowledge and belief and according to the information and 

explanations obtained by them and based on the assessment of the management, 

the Board of Directors makes the following statements in terms of Section 134 

of the Companies Act, 2013:  

 

i)  that  in the preparation of the accounts for the year  ended 31 March 2022 

the applicable accounting standards have been followed along with 

proper explanation relating to material departures, if any;  

 

ii)  that such accounting policies have been selected and applied 

consistently and judgements and estimates have been made that  are 

reasonable and prudent so as to give a true and fair view of the state of 

affairs of the Company as at  31 March 2022 and of the profit or loss of 

the Company for the financial year ended 31 March 2022;  

 

iii)  that  proper and sufficient care has been taken for the  maintenance of 

adequate accounting records in accordance with the provisions of the 

Companies Act, 2013, for safeguarding the assets of the Company and 

for preventing and detecting fraud and other irregulari ties;  

 

iv)  that  the financial  statements for the fin ancial  year ended 31 March 2022 

have been prepared on a ‘going concern’ basis;  

 

v)  that  proper internal financial controls were in place and that such 

internal financial controls were adequate and were operating 

effectively;  and 

 

vi)  that systems to ensure compliance with the provisions of all applicable 

laws are in place and that  such systems were adequate and operating 

effectively.  

 

PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT THE 

WORKPLACE: 

 

The Company continues to remain complaint  with the provisions of the Se xual 

Harassment of Women at  Workplace (Preventio n, Prohibition and Redressal) 

Act, 2013, which aims to protect women at  workplace against any form of sex ual 

harassment and prompt redressal of any complaint. During the year ended 31 s t  

March 2022, no complaint  was received by the Company in this regard . The 

web-link to access the said policy is as follows:  
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PARTICULARS OF EMPLOYEES:   

 

Part iculars of the employees as required, to be furnished under Rule 5(2) of the 

Companies (Appointment and Remuneration of Managerial  Personnel) Rules,  

2014 and other applicable provisions of the Companies Act,  2013 are given in 

the ‘Annexure B’  of this Report .  

 

ACKNOWLEDGEMENTS: 

 

Your Directors thank the Shareholders, Consultants, Vendors,  Ser vice Providers 

and Government and Statutory Authorit ies for their continued support  during 

this initial stage of project implementation. Your Directors also wish to place 

on record their sincere appreciation for the dedicated efforts put in by the 

employees of the Company.      

    

For and on behalf of the Board of Directors  

  

   

 

Date:  18 July 2022                                Jamshed Naval Cooper  

Place:  Gurugram                  Chairman 
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 FORM NO. MR 3 

 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31st MARCH 2022 
 

 [Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No.9 of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014] 

 

To, 

 

The Members, 
Gulbarga Cement Limited. 

 

We have conducted the Secretarial Audit of the compliance of applicable statutory 

provisions  and  adherence  to  good  corporate  practices by GULBARGA CEMENT 

LIMITED (hereinafter called ‘the Company’ CIN:U26941KA2007PLC054428). The 

Secretarial Audit was conducted in a manner that provided us reasonable basis for 

evaluating the corporate conducts/statutory compliances and expressing our opinion thereon. 

 

Based on our verification of the Company’s books, papers, minute books, forms and returns 

filed and other records maintained by the Company and also the information provided by the 

Company, its officers, agents and authorized representatives during the conduct of Secretarial 

Audit,  we hereby report that in our opinion, the Company has, during the audit period 

covering the financial year ended on 31st March, 2022 complied with the statutory provisions 

listed hereunder and also that the Company has proper board-processes and compliance-

mechanism in place to the extent, in the manner and subject to the reporting made 

hereinafter. 

 

We have examined the books, papers, minute books, forms and returns filed and other 

records maintained by the Company for the financial year ended on 31st March, 2022  

according to the provisions of: 

I.  The Companies Act, 2013 (the Act) and the Rules made thereunder; 

II. The Securities Contracts (Regulation) Act, 1956 and the Rules made thereunder (Not 

Applicable) 

III. The Depositories Act, 1996 and the Rules made thereunder; 

IV.  Foreign Exchange Management Act, 1999 and the Rules made thereunder to the extent 

of Foreign Direct Investment, Overseas Direct Investment and External Commercial 

Borrowings; and  

V.  The Regulations and Guidelines prescribed under the Securities and Exchange Board of 

India Act, 1992 (‘SEBI Act’), viz., 

a)  The Securities  and  Exchange Board of  India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011 (Not Applicable); 

b)  The  Securities  and  Exchange  Board  of  India (Prohibition  of  Insider  Trading) 

Regulations, 2015 (Not Applicable);  
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c) The Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018 (Not Applicable); 

d)  The Securities and Exchange Board of India (Share Based Employee Benefits & Sweat 

Equity) Regulations, 2021 (Not Applicable); 

e)  The Securities and Exchange Board of India (Issue and Listing of Non-Convertible 

Securities) Regulations, 2021 and The Securities and Exchange Board of India (Issue 

and Listing of Debt Securities) Regulations, 2008; (Not Applicable); 

f)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer 

Agents) Regulations, 1993 regarding Companies Act and dealing with clients (Not 

Applicable); 

g)  The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 

2009 (Not Applicable); 

h)  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 

(Not Applicable); and  

i)  The  Securities  and Exchange  Board  of India (Listing  Obligations  and  Disclosure 

Requirements) Regulations, 2015 (Not Applicable). 

 

We have also examined the following Industry Specific Laws / General Laws as applicable 

to the Company based on the information received and records maintained by the Company 

on test-check basis:  

1. Mines Act, 1952. 

2. Karnataka Industrial Areas Development Act, 1966. 

3. Karnataka Industrial Areas Development Board Regulations, 1969. 

4. Indian Registration Act, 1908. 

5. Karnataka Registration Rules, 1965. 

6. Indian Stamp Act, 1899. 

7. Karnataka Stamp Act, 1957. 

8. All other applicable Industry-specific Laws, General Laws including Labour Laws and 

Rules & Regulations thereof. 

The Management has also represented and confirmed that all the laws, rules,        

regulations, orders, standards, and guidelines as are specifically applicable to the Company 

relating to Industry / Factory / Labour, etc., have been complied with.  

 

Apart from the above, we have also examined the compliance of applicable Secretarial 

Standards/ Guidelines issued by Institute of Company Secretaries of India (ICSI) with 

specific reference to meetings of the Board of Directors (SS-1) and General Meetings (SS-

2). 

 

Accordingly, we state that during the year under review there were adequate systems and 

processes in place to monitor and ensure compliance with various applicable and general 

laws and that the Company has complied with the provisions of the Acts, Rules, 

Regulations, Orders, Standards, Guidelines,  etc., mentioned above. 

 

We have not examined compliance by the Company of the applicable financial laws, like 

direct and indirect tax laws, maintenance of financial records, etc., since the same are subject 
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to review by statutory auditors, tax auditors and other designated professionals. 

 

We report that: 

 

The Board of the Company is duly constituted which includes a Woman Director. 

 

Adequate notices were given to all Directors to schedule the Board Meetings and the 

Agenda and detailed notes on Agenda were sent in advance and a system exists for seeking 

and obtaining further information and clarifications on the Agenda items before the meeting 

and for meaningful participation at the Meeting. 

 

As per the minutes of the Board Meetings duly recorded and signed by the Chairman, the 

decisions at the Meetings were unanimous inasmuch as minutes of the Meetings are self-

explanatory. 

 

We also report that based on the information provided and representation made by the 

Company and upon review of compliance mechanism established by the Company which 

include compliance certificates issued by the Company Secretary and other Executives of 

the Company and taken on record by the Board, we are of the opinion that there were 

adequate systems and processes in the Company commensurate with the size and operations 

of the Company to monitor and ensure compliance with all applicable Laws.  

 

We further report that: 

 

1. The Company has received Order dt.7.1.2022 from Karnataka Industrial Areas 

Development Board (KIADB) granting extension of time for three years to complete the 

Project. 

 

2. The Company is yet to commence its full-fledged business operations during the period 

under review. 

 

3. There were no other specific events / actions in pursuance of the above    referred Acts, 

Rules, Regulations, etc., having a major bearing on the affairs of the Company. 

 

For  K. Narayana Swamy & Co., 

 Company Secretaries 

 

 

                        (K. Narayana Swamy)  

                                                                                           FCS 1838 / CP 9878 

           Peer Review Cert. No.1744/2022 

Place : Bengaluru                                                         UDIN NO. F001838D000637495 

Date : 18th  July, 2022   

  

 

Note: This Report is to be read with our letter of even date which is annexed as  

‘Annexure - A’  and forms an integral part of this Report. 
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‘Annexure - A’ 

 

To, 

 
 

The Members, 
Gulbarga Cement Limited. 

 

 

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

 

1. Maintenance of secretarial records is the responsibility of the Management of the 

Company.   Our responsibility is to express an opinion on these secretarial records based 

on our audit. 

 

2. We have followed the audit practices and processes as were appropriate to obtain 

reasonable assurance about the correctness of the contents of secretarial records.   The 

verification was done on test-check basis to ensure that correct facts are reflected in the 

secretarial records.    We believe that the processes and practices we followed provide a 

reasonable basis for our opinion. 

 

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

Books of Accounts of the Company like, Income Tax, GST, Customs, etc., as the same 

were dealt with under separate Audits.  

 

4. Wherever required, we have obtained the Management representations about the 

compliance of applicable Laws, Rules and Regulations and happening of events. 

 

5. The compliance of the provisions of Corporate and other applicable Laws, Rules, 

Regulations, Standards is the responsibility of the Management in terms of Section 134 

(5) (f) of the Companies Act, 2013.   Our examination was limited to the verification of 

procedures on test-check basis. 

 

6. The Secretarial Audit Report is neither an assurance as to the future viability of the 

Company nor of the efficacy or effectiveness with which the Management has conducted 

the affairs of the Company. 

 

For  K. Narayana Swamy & Co., 

   Company Secretaries 

 

 

   (K. Narayana Swamy)  

                                                                    FCS 1838 / CP 9878 

                            Peer Review Cert. No.1744/2022 

                                                                                    UDIN NO. F001838D000637495 

 

Place : Bengaluru   

Date :  18th  July 2022   
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