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ITEMNO.l

ORDINARY RESOLUTION

Approval and adoption of audited accounts for the year ended 31st March, 2012
together with the Report of Directorsr and Auditors' thereon.

"RESOLVED THAT the audited Balance Sheet as at 3lst March, 2012 and Profit & Loss
Account for the year ended 31st March, 2012 together with the Report of Directors and of
the Auditors thereon be and are hereby approved and adopted."
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ITEM NO,2

ORDINARY RESOLUTION

Declaration of Dividend for the vear ended 31st March. 2012.

"RESOLVED THAT a Dividend at the rate of 30% (i.e. Rs.3/-) per share on 2148498 of Rs.10/-
each be and is hereby declared for the year ended 31st March,2012 and the same be
appropriated and paid out of profits of Company for the year ended 31st March, 2012 to those
Members whose names appear on the Register of members as on 21st September, 2012 or to
their mandatees".
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ITEMNO.3

ORDINARY RESOLUTION

Reappointment of Director

"RESOL\€D THAT Shri. L.M. Bijlani, who retires by rotation and is eligible for
reappointrnent be and is hereby reappointed as a Director".
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ITEMNO.4

ORDINARY RESOLUTION

Reapnointment of Director

"RESOLVED THAT Shri. J.C. Bhatia, who retires by rotation and is eligible for
reappointment be and is hereby reappointed as a Director".
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ITEMNO.s

ORDIIIARY RESOLUTION.

Reaopointment of Auditors

"RESOLVED THAT Messrs. D.N. Shukla & Co., Chartered Accountants bearing Membership
No.036010 - FR No.Wll088, be and are hereby reappointed as Auditors of the Company to
hold offrce from the conclusion of this Meeting until the conclusion of the next Annual
General Meeting of the Company at a remuneration to be fixed by the Board of Directors of
the Company."
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ITEMNO.6

SPECIAL RESOLUTION.

Revision in Remuneration of Shri. J.C. Bhatia. Manasins Director:
"RESOLVED THAT pursuant to the provisions of section 198, 309, 311 and other
applicable provisions, if any, of the Companies Act, 1956 (including any amendment
thereto or re-enactment thereof for the time being in force) and Schedule XIII thereto
approval be and is hereby, accorded to the upward revision in the remuneration payable to
Shri.Jagdish C.Bhatia as Managing Director, with effect from l't April , 2012 for the
remaining period of his term as Managing Director ie., till 3l"t July 2013, as set out in the
Explanatory Statement annexed to the Notice convening this Meeting."

"RESOLVED FURTHER THAI the Board of Directors of the Company or a duly
constituted Committee thereof be and is hereby authorised to take all such steps as may be
necessary proper or expedient to give effect to this resolution."



Rapicut Carbides Limited
Continuation sheet

EXPLANATORY STATEMENT AS REQUIRED BY SECTION 173(2) OF THE COMPAI{IES ACT' 1956'

The following Explanatory statement sets out all the material facts relating to the Special Business mentioned

in the accompanying Notice'

Item No.6 & 7:

Shri.Jagdish C. Bhatia has been the Managing Director of the Company s.ince 1" August,2008' The term of

office if Shri. Jagdish C. Bhatia as Managing Director ofthe Company will expire on 31"'July, 2013'

Shri. Chandrashekhar alias Chander J. Bhatia has been the Whole+ime Director, designated as Executive

Director since I't June, 2009, and his term of Office will expire on 31"'May, 2014'

The present proposal is to seek the members' approval for the revision of the remuneration payable to Shri.

:ugaiJ C.Shuti" as Managing Director and Shii. Chandrashekhar alias Chander J. Bhatia as Whole-time

Diiector, designated as Exeiutive Director in line with the prevailing corporate trend and comparable with the

remuneration lackages being offered to the CEOs and EDs of the peer companies' More so in the case of Shri.

Jagdish C.Bhatia considering his long experience together with leadership qualities and noteworthy managerial

caiability as reflected in G sustained growth of the Company from year to year andin the case of Shri'

Chandraihekhar alias Chander J. Bhatia as Whole-time Director, designated as Executive Director, considering

the background ofhis highly involved experience and association with the Company and proving his excellence
in several key departments in the Company.

a) Broad particulars of the proposed revised remuneration payable to Shri. Jagdish C. Bhatia and
Shri. Chandrashekhar alias Chander J. Bhatia are as under:-

(D Salary, Perquisites and Allowances in the case of Shri.Jagdish C.Bhatia, Managing Director:

KU in Lacs Der annum
As on 3ls March, 2012. Proposed from l"April, 2012

(A) Salary t0.20 12.00
(B) Perquisites and allowances 10.80 13.00

(iD Salary, Perquisites and Allowances in the case ofShri. Chandrashekhar alias Chander J. Bhatia,
Whole-time Director, designated as Executive Director:

Ruoees in Lacs oer annum
As on 31"'May,2012.Proposed from l"' June, 2012

(A) Salary 6.84 8.65
@) Perquisites and allowances 6.16 7.8s

Contd.. .2
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PEROUISITES & ALLOWANCES

The perquisites and allowances, as aforesaid, shall include accommodation (furnished or

otherwise) or house rent allowance in lieu thereof together with reimbursement of expenses and /

or allowances for utilization of gas, electriciry water, fumishing and repairs; medical

reimbursementl leave travel 
"on""..ion 

for self and family including dependents; medical

insurance and such other perquisites and / or allowances. The said perquisites and allowances

shall be evaluated, wherever ipplicable, as per the provisions of Income-tax Act, 1961 or any

rules thereundcr or any rtututory modification(s) or re-enacmlent thereof; in the absence of any

such Rules, perquisites and allowances shall be evaluated at actual cost. The Company's

contribution to Piovident Fund, Superannuation or Annuity Fund, to the extent these singly or

together are not taxable under the Income-tax law, and gratuity payable and encashment ofleave,

as=per the rules ofthe Company and to the extent not taxable under the Income-tax law shall not

belncluded for the purpose of computation ofthe overall ceiling ofremuneration.

b) Commission:

In addition to the salary perquisites and allowances as above, Shri..Jagdish C. Bhatia and Shri.
Chandrashekhar alias Chander J. Bhatia also be entitled to receive commission on net profits. The

commission payable to them for each financial year, shall be in the ratio of their respective salaries
(excluding perquisites and allowances), and the overall retnuneration (including commission to both of
them) sh;lf not exceed 10o% (Ten percentage) of the net profits of the Company as computed in the
manner referred to under section 198 (1) ofthe Companies Act,l956, or any statutory modification(s) or
re-enactment thereof.

Rapicut Carbides Limited Continuation sheet

MINIMUM REMUNERATION

In the event of loss or inadequacy of profits in any financial year during the tenure of the appointment, the
Managing Director and the Executive Director shall be paid remuneration by way of saiary and perquisites as
set out above, as minimum remuneration.

The above may be treated as an abstract of the terms of revision of overall remuneration payable to Shri.
Jagdish C. Bhatia and Shri. Chandrashekhar alias Chander J. Bhatia under section 302 of the Companies Act,
l 9 Jb .

Except Shri. Jagdish C. Bhatia and Shri. Chandrashekhar alias Chander J. Bhatia no other Director is concemed
or interested in these Resolutions.

Item No.8:

The Shareholders at their meeting held on 28th September, 2008 had approved under the provisions of Section
309 of the Act, the payment of a Commission to the non whole-time Directors of the Company not exceeding
one percent per annum ofthe net profits ofthe Company for a period of 5 years commencing from the financial
ending 3 I't March. 2012.

Contd.. .3
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The Board of the company comprises of highly experienced and proficient Directors who have been devoting

their valuable time in guiding th" Co.p-y *iin their mature advice and direction. It will be fit and proper to

compensate them by payment of commission on net profits of the Company'

It is therefore proposed that the Directors of the company, other than Managing / wholetime Directors be paid,

in addition to ihe sitting fees and reimbursement of expenses for attending the meetings of the Board and/or

Committees thereof, co-mmission of 1% on the net profits of the Company, calculated in accordance with the

appticabte provisions of the Companies Act, 1956 for a period of five financial years commencing from the

financial year ending 3 1 st March, 20 I 3 .

The proposed Special Resolution seeks to obtain the approval of the shareholders for the said payment of

commission to Directors.

All the Directors, except Shri. Jagdish C. Bhatia and Shri. Chandrashekhar alias Chander J' Bhatia are

concerned or interested in passing the above Resolution.
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ITEMNO.T

ORDINARY RESOLUTION.

Dirleclari!

"npSOfVgO THAT in accordance with the provisions of section 198, 309, 3ll and other
applicable provisions, if any, ofthe Companies Act, 1956 (including any amendment thereto
oi re-enactment thereof for the time being in force) and Schedule XIII thereto approval is
hereby, accorded to the upward revision in the remuneration payable to Shri. chandrashekhar
alias bhander J. Bhatia ai Executive Director, with effect from I $ June , 2012 for a period of
12 months upto 3l't May, 2013, as set out in the Explanatory Statement annexed to the Notice
conveying this Meeting."

"RESOLVED FURfmR THAI the Board of Directors of the Company or a duly constituted
Committee thereof be and is hereby authorised to take all such steps as may be necessary
proper or expedient to give effect to this resolution."
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EXPLAI{ATORY STATEMENT AS REQUIRJD BY SECTION 173(2) OF THE COMPA}IIES ACT, T956.

The following Explanatory Statement sets out all the material facts relating to the Special Business mentioned
in the accompanying Notice.

Item No.6 & 7:

Shri.Jagdish C. Bhatia has been the Managing Director of the Company since l"tAugust 2008. The term of
Oflice of Shri. Jagdish C. Bhatia as Managing Director of the Company will expire on 31't July, 2013.

Shri. Chandrashekhar alias Chander J. Bhatia has been the Whole-time Director, designated as Executive
Director since I't June, 2009, and his term of Office will expire on 3l$ May, 2014.

The present proposal is to seek the members' approval for the revision of the remuneration payable to Shri.
Jagdish C.Bhatia as Managing Director and Shri. Chandrashekhar alias Chander J. Bhatia as Whole-time
Director, designated as Executive Director in line with the prevailing corporate trend and comparable with the
remuneration packages being offered to the CEOs and EDs of the peer companies. More so in the case of Shri.
Jagdish C.Bhatia considering his long experience together with leadership qualities and noteworthy managerial
capability as reflected in the sustained groMh of the Company from year to year and in the case of Shri.
Chandrashekhar alias Chander J. Bhatia as Whole-time Director, desigrated as Executive Director, considering
the background ofhis highly involved experience and association with the Company and proving his excellence
in several key departments in the Company.

a) Broad particulars ofthe proposed revised remuneration payable to Shri. Jagdish C. Bhatia and
Shri. Chandrashekhar alias Chander J. Bhatia are as under:-

(D Salary, Perquisites and Allowances in the case of Shri.Jagdish C.Bhatia, Managing Director:

Ku m Lacs Der annum
As on 31" March, 2012. Proposed from 1" April, 2012

(A) Salary 10.20 12.00
(B) Perquisites and allowances 10.80 13.00

(iD Salary, Perquisites and Allowances in the case of Shri. Chandrashekhar alias Chander J. Bhatia,
Whole-time Director, designated as Executive Director:

KU in Lacs oer annum
As on 31"'Mav. 2012. Proposed from I't June, 2012

(A) Salary 6.84 8.65
(B) Perquisites and allowances 6.16 7.85

Contd. ..2
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PNROUISITES & ALLOWANCES

The perquisites and allowances, as aforesaid, shall include accommodation (furnished or
otherwise) or house rent allowance in lieu thereof together with reimbursement ofexpenses and /
or allowances for utilization of gas, elecfficity, water, fumishing and repairs; medical
reimbursement; leave travel concession for self and family including dependents; medical
insurance and such other perquisites and / or allowances. The said perquisites and allowances
shall be evaluated, wherever applicable, as per the provisions of Income-tax Act, 1961 or any
rules thereunder or any statutory modification(s) or re-enactnent thereof; in the absence of any
such Rules, perquisites and allowances shall be evaluated at actual cost. The Company's
contribution to Provident Fund, Superannuation or Annuity Fund, to the extent these singly or
together are not taxable under the Income-tax laq and gratuity payable and encashment of leave,
as per the rules ofthe Company and to the extent not taxable under the Income-tax law shall not
be included for the purpose ofcomputation ofthe overall ceiling ofremuneration.

b) Commission:

In addition to the salary perquisites and allowances as above, Shri..Jagdish C. Bhatia and Shri.
Chandrashekhar alias Chander J. Bhatia also be entitled to receive commission on net profits. The
commission payable to them for each hnancial year, shall be in the ratio of their respective salaries
(excluding perquisites and allowances), and the overall remuneration (including commission to both of
them) shall not exceed 10% (Ten percentage) of the net profits of the Company as computed in the
manner refened to under section 198 (l) ofthe Companies Act,1956, or any statutory modification(s) or
re-enactment thereof.

MIMMUMREMUNERATION

In the event of loss or inadequacy of profits in any financial year during the tenure of the appointment, the
Managing Director and the Executive Director shall be paid remuneration by way of salary and perquisites as
set out above. as minimum remuneration.

The above may be treated as an abstract of the terms of revision of overall remuneration payable to Shri.
Jagdish C. Bhatia and Shri. Chandrashekhar alias Chander J. Bhatia under section 302 of the Companies Act,
1956.

Except Shri. Jagdish C. Bhatia and Shri. Chandrashekhar alias Chander J. Bhatia no other Director is concerned
or interested in these Resolutions.

Item No.8:

The Shareholders at their meeting held on 28th September, 2008 had approved under the provisions of Section
309 of the Act, the payment of a Commission to the non whole-time Directors of the Company not exceeding
one percent per annum ofthe net profits ofthe Company for a period of 5 years commencing from the financial
ending 31't March, 2012.
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The Board of the Company comprises of highly experienced and proficient Directors who have been devoting
their valuable time in guiding the Company with their mature advice and direction. It will be fit and proper to

compensate them by payment of commission on net profits of the Company'

It is therefore proposed that the Directors of the Company, other than Managing / Wholetime Directors be paid,

in addition to ihe sitting fees and reimbursement of expenses for attending the meetings of the Board and/or

Committees thereof, commission of l% on the net profits of the Company, calculated in accordance with the

applicable provisions of the Companies Act, 1956 for a period of five financial years commencing from the
financial year ending 31st March, 2013.

The proposed Special Resolution seeks to obtain the approval of the shareholders for the said payment of

commission to Directors.

All the Directors, except Shri. Jagdish C. Bhatia and Shri. Chanclrashekhar alias Chander J. Bhatia are
concemed or interested in passing the above Resolution.
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ITEMNO.S

SPECIALRESOLUTION.

Commission to the Directors (other than the Manasine/Wholetime Directors) not
exceeding 17o per annum ofthe net nrofits ofthd Comoanv:

"RESOLVED THAT pursuant to Section 309 (4) and other applicable provisions, if any, of
the Companies Act, 1956 the consent of the Company be and is hereby accorded to the
payment of commission to the Directors (other than the Managing/wholetime Directors) not
exceeding 1%o (one percent) per annum of the net profits of the Company, calculated in
accordance with the provisions ofthe said Act, such commission being divisible amongst the
aforesaid Directors, in such proportion and in such manner as may be decided by the Board
of Directors of the Company, for a period of five financial years of the Company,
commencing from the financial year ending 31st March, 2013. "


