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Notnce of the Twelfth Annual General
. Meeting ’

‘Notice is hereby given that the Twelfth Annual
. General Meeting of DCL POLYESTERS LIMITED will

be held on Wednesday. the 19th day of August,
1998, at 3.00 p.m. at Bharatiya Vidya Bhavan,

* 'Kulapati Munshi Sadan’, 5-9-1105, Bashirbagh, King'

Koti Road, Hyderabad - 500 0/.9 to transact the'
foHowmg business:

ORDINARY BUSINESS

To receive, consider and- adopt the "‘Audited
Profit and Loss Account for the year ended 3Ist -
March, 1998, the Audited Balance Sheet as at
that date and the Directors' and Auditors’
Reports thereon.” '

To appoint a Director in place of Dr N C B Nath,

- who retires by rotation and is ehglble for
_reappointment. '

"To appoint a Director in place of Mr Khalid .
, Hamad Al-Roumi, who.retires. by’ rotatlon and

is eligible for reappomtment ¢

To appoint a Director in place: of Mr D R K Rao,
who retires by rotation and is eI!glbIe for
reappointment. © .

. To appoint Auditors to hold office from the

conclusion of this Annual General Meeting upto
the conclusion of the next Annual General
Meeting and to fix thelr remuneration.

SPECIAL BUSINESS:

6.

To consider and if thought ﬁt to pass; ‘with or
without modifications, the followmg resolutlon
as an Ordinary. Resolution:

“RESOLVED THAT Mr. Kjayabharath Reddy, IAS,

" {an Additional Director appointed pursuant to the

provisions of Section 260 of the: Companies Act,
1956 and Article | 10 of the Articles of Association

“'of the Company) be and is hereby appointed as a

Director of the Company pursuant to Section 255
of the Companies Act, 1956.” :

To consider and if thought fit, to pass, with or
" without modifications, the followmg resolution

as an Ordinary Resoiutlon

‘.

" “RESOLVED THAT pursuant to the provisions of

Secnons 198, 269, 309 and all other applicable
provisions, if any, .of the Companles Act, 1956,
(including any -statutory modifications or. re-
enactment thereof for the time being in force) and

N

iubiect to the fimics speciﬁé_d in Schedule Xl of the
said Act, and subject to the approvals of the financial
institutions, Mr M B Raju be and is hereby appointed

as the Chairman & Managing Director of the’

Company for a period of 5 years with effect from
I'st July, 1998 °',’ the following terms and conditions:

Salary: .

Rs.t 00 000 per month

Commission:

Commxssmn @ I% of the net profnts of the

Company computed in the manner laid down in

Section 309(5) of the Companies Act, 1956. .
Perquisites and Allowances:
i. Housing:

a. The expenditure mcurred by the Company

on hiring accommodation-for the Chairman

& Managing - Director shall be subject to a

ceiling of 60% of satary over and above 10%

payable by the -Chairman & Managing
Director himself. :

"b. Where accommodatlon in Company owned

"house is provided, the Chairman & Managing

Director shall pay to the:Company by way, of -

rent 10% of salary.

¢. Where the Company does’ not provnde
accommodation to the Chairman & Managing:

" Director, House Rent Allowance may be paid-
by the Company in accordance with (a) above. .

'd. The expenditure incurred by the Company on
" 'gas, electricity, water and furnishing will be
valued as per the Income _Tax Rules, 1962. This
will, however, be subject to a ceiling of 10%
of salary of the Chairman & Managmg Director. .

ii. Medical Relmbursement

Expenses incurred for self and family subject to
a ceiling of one month’s salary per year or three
_months’ salary over a period of three years.

iti. Leave Travel concession:

For self and family once in'a year in accordance’

with any rules specified by the Company

. iv. Club Fees:

Fees of Clubs subject to; a maximum’ of two
clubs, admissiort and Infe membershup fees
not being allowed.

v. ‘Personal Accident Insurance:

For an amount as per the rules of the Company:.

v
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Other Perquisites:

i. Company’s contribution towards Prowdent_
Fund as per rules of the Company.

ii. Company's contribution towards Pension/
Superannuation Fund, as per rules of the
Comipany. :

. Gratuity-payable in accordance with an
approved scheme and shall not excead one
haif month’s salary for each completed year-
of service, '

Contribution to Provident fund and
Superannuation fund to the extent they are
exempted under the Income Tax Act, 1961 and
encashment of leave at the end of tenure will
not be included in the computation of the
ceiling on perquisites. Provision of car for use-

on Company’s business and telephone A

* residence.will not be considered as perquisites.
Al long distance personal calls shall be duly -
logged and paid for by the Chairman &
Managirng Director. Ear ned,rPr«vxle-ge Leave oh .
full pay and ailowances as per rufes of the
Company. Leave accumulated but not availed

of during his tenure may be allowed to be ;k

encashed as per the rules of the C‘,om’pany;"‘
“RESOLVED FURTHER THAT where in any =
financial year, the Company has no profits of iits
profits are inadequate, the Company rmay pa
to Mr M B Raju, remuneration by way of salary
and allowances not exceeding the ceiling lirvit-.
of Rs.10,50.000 per annum or Rs.87,500 per:

month and in addition thereto the perquisites - &
not exceeding the limits specified under Section;

Il of Part It of Schadule Xl of the Companies:.
Act, 1956, including any statutory modification:
thereof, for the time being in force.”
To consider and if thought fit, to. pass”;with
without modifications, the following : r,“‘o! ;
as a Spegial Resolution: :

"RESOLVéD THAT pursuant to aecnon

other apphc}abie provisions, if any, of the Comp
Act, 1956, and subject to the approval of th
_Central Government, if necessary, the consent ¢
the Company be and is hereby accorde;
promotion of Mr M R Raju, a relag
Chairman & Managing Director, as Senig
Manager(Corporate Services), with effect frc
Aprit, 1998 on a basic salary of Rs, 16,500/ to;
with the usual allowances, benefits, amef_mt

facilicies apphcable to other employees ox:s.upymg
. sirnilar posts; with authority to the Management to
sanction annually at its discretion, ncrease in the
 remunération pa)abie upto a limit of 259 of the
L gross saiary together with the usual aliowances,
- “benefits, srdenities and Facilities in accordance with
“the Company‘s rules and reguiauons applicable to
other employees oc\upymg similar posts, as it may
deem fit and proper.” :

9. To conszdﬂr and if thought fit, to pass, with or
' «wrrhout mc:mf‘catton... the foitowing resolution
53 Special Résclution:

; “RESOL\’ED THAT in accordance with Section
8l (l -A)and other applicable provisicns if any, of
the Compames Act, 1956 and in accordance with
gu*c[elmes of Securities and Exchange
ia? éEBI) and subject to all conserits
iofis required by faw and subject to

%5 such conditiens and maodifications as may be

“imposed and accepted by the Board of Directors
of the Company (hereipafter referred to as “the

- Board", which:term shall include any Committee
- which the d of Directors of the Company
- ray constitute or may hereafter constitute) the
‘(énsent\bf t’he Company be and is hereby
e o the Board to offer and issue to
ts Lirnited, one of the present core
fhe Compan/ on private placement
dfial alforment of 10,00,000 12%
e Converttble Preference Shares
o (o CPS) of Rs: 1004~ each for cash on such terms
““and 'conditions as the Board may consider

desirable; #n the best interests of the Company.”

’ ‘“RESOLVED FURTHER THAT the Board be and
is héreby" authorlscd to settle all questions and
vatt s arasmg Ol.t of, and incidental to the

nd Exchange ‘Board of India
! Wstitutions may stipulate in that
3 modify, vary or alter all or
the preferential issue on
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discretion decide Within the Guidelines of the .

Securities. and Exchange Board of India.”

. To consider and if thought fit, to pass, with or -

without modifications, the following resolution
as an Ordinary Resolution :

“RESOLVED THAT pursuant to Section 94 and
all other applicable provisions, if any, of the

Companies Act, 1956, the existing Authorised.

Share Capital. of the Company of
Rs.125,00.00,000 (Rupees one hundred and
twenty five crofes only) divided  into

'$2.00,00,000 (Twelve crores only) Equity Shares

of Rs.10/- (Rupees ten only) each and 5,00,000
(five lakhs only) Cumulative Convertible

‘Preference Shares of Re/100/- (Rupees hundred

only) each be and'is hereby reclassified and
divided into 10,00,00,000 (Ten crores only)
Equity Shares of Rs.10/- ‘Rupees Ten only) each
and 25,00,000 (Twe iy five lakhs only)
Cumulative Convertibl-
Rs. 100/~ (Rupees hundred only) each.”

“RESOLVED FURTHER THAT pursuant to Section
16 and other applicable provisions if any, of the

© Companies Act, 1956, the existing clause V (A) of

the Memorandum of Association of the Company
be and is hereby amended to read as follows:

The Authorised Share Capital of the Company

is Rs.125,00,00,000 (Rupees one hundred and
twenty five crores only) divided into
10,00,00,000 (Ten crores only) Equity Shares of
Rs.0/-(Rupees Ten only) each and 25,00,000
(Twenty five-lakhs only) Cumulative Convertible
Preference Shares of Rs.100/- (Rupees hundred

_only) each, with powers to increase or reduce

in accordance with the: prowslons of the
Companies Act, 1956."

. To consider and if thoughc fit, to pass w:th or

without modifications, the following resdlution
as‘a Specnal Resolution:

“RESOLVED THAT pursuant to Section 31 and

other applicable provisions. if any, of the

Companies Act, 1956, the existing Article 4 of
the Articles of Association of the Company be
and is hereby substituted with the following:

The Authorised Share Capital of the Company is

Rs.125,00,00,000 (Rupees one hundred and
twenty five crores only) divided into 10,00,00,000

-reference Shares of.

Hyderabad.
22nd June, 1998 °

(Ten crores orly) Equity Shares of Rs.|0/- (Rupees
ten only) each and 25,00,000 (Twenty five lakhs

- only) Cumulative Convertible Preference Shares

of Rs.100/- (Rupees hundred only) each, subject
to any increase or reduction in accordance with
the regulations of the Company and the legislative
provisions for the time berﬁg in.force in this behalf
and the powers to divide the shares in the capntal

" for the time being into equity share capltal and
.preference share capital and attach thereto

re5pect|vely any preferential. qualified or specval
r|ghts privileges or conditions.”

By Order of .the Board
for DCL POLYESTERS LIMITED.

G B B BABUIjI
Company Secretary

Regd. Office:

8th Floor, “Deccan Chambers”
6-3-666/B, Somajiguda
Hyderabad - 500 082.

Notes:

A Member entltled to attend and vote at the
meeting is entitled to appoint a proxy to attend
and vote instead,of himself and such proxy need
not be a Member of the Company.

Proxy, in order to be effective, must be
deposited at the Company’s Registered Office
at 8th Floor, Deccan Chambers, 6-3-666/8,
Somajiguda, Hyderabad - 500 082, not less than
48 hours before the meeting.

Members are requested to potify immediately
any change in their address to the Company’s

. Shares Department at the Registered Office

with their ledger folio number(s).

The Register of Members and Share Transfer
Books of‘the Company will be closed from 3th -
August, 1998 to 19th August, 1998 (both days’
inclusive). - _

The Company has already transferred unclaimed
dividend declared upto the financial year ended
31st March, 1994 to the General Revenue account
of the Central government as required by the
Company's Unpaid Dividend (transfer to General

. Revenue Account of Central Government) Rules,

1978. Those shareholders who have not claimed

or collected their dividend upto the aforesaid

O
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financial year may claim their dividend from.th
Registrar of Companies, Andhra Pradesh, 3-5-398, **
Il Floor, Kendriya Sadan, Sultan Bazar, Koti, -

Hyderabad - 500 00}.

The unpaid dividend for the financial year ended

3lst March, 1995 is also due for transfer to

Central Government during the month of
October, 1998. Members who have not

encashed their Dividend Warrants for the.
aforesaid financial year are requested to contact

the Share Department at the Registered Office

of the Company for issue of Duplicate Dividend
Warrants or for revalidation of the Dwudend -
Warrants, as the case may be.

6. In order to service the Shareholders effectively
and for administrative convenience, Members
are requested to notify regarding multiple folios
standing in their name for consolidation, to the

" Shares Department at the Registered Ofﬁce of
the Company immediately. ‘

értment of Banking and

, 3 el,pment Bank of India (1DBY),
dustnal ?Credu: %hd 1 vestment Corporation of lndla

Annexure 'to Notice

Explanatory Statement pursuant.to‘ Section:
- 173 (2) of the Companies Act, 1956.

Item No.6

Mr K jayabharath Reddy, 1AS, was appomted§ :
as an Additional Director by the Board of Dire :
at its meeting heid on 27th November, 9
According to the provisions of section 260 o
Companies Act, 1956, he holds office upto th
of the ensuing Annual General Meeting. As'req
under settion 257 of the Companies Act, 1956,
Company has received a notice from af Me
signifying her intention to propose the appointie
of Mr K Jayabharath Reddy as a Director along with:
a deposit of Rs.500/-.

Mr K Jayabharath Reddy, belonging to the Indian.
Administrative Services. (JAS) has over 34 years of
rich and varied experience in General:
Administration, Financial and Industrial Manage )
He had held responsible positions such as
Secretary to the Government of Andhra Prade
Secretary to the Government of India Minis
Urban Development, Minisery of Finay
(Department of Insurance) and as Add'

an‘mah & Managmg Director
of the Companies Act, 1956.

j himself and Mr P Venugopal
Raju, being relatives of
¢ Director is interested in this

f’!r ‘M. B Rajiy, Chairman
5 been working in the
0 Yedrs and taking care of the
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corporate services like co-ordination, follow up with’

Government and Government Bodies. -

His contribution durmg the implementation “of the "

project and subsequent operations is exemplary.
Consequent to the increased. work -on account of

existing operations and the ongoing expansion plans, ’

it has been decided to elevate Mr M R Raju to the
position of Senior General Manager (Corporate
_Services) after careful review of his performance.
Under the prevailing provisions of section 3 14 (1B)

of the Act, approvals of the Shareholders and
Central Government are necessary if the

remuneration payable to a relative of a Director

exceeds Rs. 20,000/-. Since the remuneration

payable to Mr M R Raju would exceed the limit of
Rs.20,000/- per month, approval is being sought for

the payment of remuneration set odt in resolution
‘No.8 of the Notice, which is similar to that paid to
others holding identical positions.

Your Directors commend the resolutnon for your
approval.

None of the Directors exceptmg Mr M B Raju, is
lnterested in the resolutlon

Item No 9

The Company is-embarking upon expansion plans
and expanding its capacity by installing 4 additional
spinning lines to utilise the surplus polymerisation
capacity and conversion of the DG set for the use
of fuel oil.

The total cost of Athe' expansion and conversion of
DG set is estimated at Rs.65 crores, out of which
Rs.45 crores will be met through term loans from
Financial Institutions and the balance by way of
Promoters' contribution. -

-As a part of Promoters’ contribution and as ~

stilpulated by the financial mstltutlons itis proposed
to issue 10,00,000 Cumulatlve Convertible
Preference Shares (CCPS). of Rs.100/- each to
Deccan Cements Limited (DCL), the core promoter

‘| of the Company. The subscription to CCPS by DCL

not only contribute to the promoters’ share of

| contribution for the expansion scheme of the,
Company but also aids in consolidating their equity

stake in the best interests of the Company.

The proposed issue of 10,00,000 CCPS of '

Rs.100/- each will be. converted within a period’ of
18 months from the date of allotment in accordance

with_the Securities and Exchange Board of India
Guidelines in relation to preferennal issue dated 4th
August, 1994,

After the conversion of CCPS into equity shares, the
existing shar_eﬁoldmg of 11.42% of DCL will be
increased to 24.49% of the enhanced paid up equity
share capital of the Company. - : _
Your' Directors commend the resolution for your |
approval.

None of the Dlrectors is partvcularly mterested in
the resolutlon .

item Nos 10 and (1} -

. The exnst'mg Authorused Share Capltal of the‘

Company_ is Rs.125;00, 00, 000 divided into

'12,00,00,000 Equity Shares of Rs.10/- each and

5,00,000 Cumulatlvo Convertible Preference Shares )

" of Rs.!100/- each.

The Company to raise ,a p,art of promoters’

“contribution for financing the expansion scheme is
.proposing to issue 10,00,000 Cumulative

Convertible Preference Shares (CCPS) of
Rs.100/- each aggregating to Rs.10 crores to Deccan -

Cements Ltd.(DCL) on private placement basis.

As the existing provision for CCPS in the Authorised
Share Capital does not suffice to meet the proposed
issue to DCL. Itis therefore, proposed to reclassify
the existing Share Capital of the Company without
increasing the Share Capital of the Company further.

The reclassified Authorised Share Capital of the
Company will be Rs.125 crores divided into

*"10,00,00,000 Equity Shares of Rs.10/- each and

25,00,000 Cumulative Convertible Preference
Shares of Rs.100/- each.

Your Directors commend the resolunons for your
approval.

None of the Directors is interested-in the resolutions. 1

- , By Order of the ‘Board
for DCL POLYESTERS LIMITED

Hyderabad,
22nd June, 1998

GBB .BABUjI
Company Secretary.’

, Regd Office:

8th Floor, “Deccan Chambers
6-3-666/B, Somajiguda
Hyderabad - 500 082.

i
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Directors' Report

Your Directors present this Twelfth Annual Report -

together with the Audited Accounts and the Report
of the Auditors for the year ended 31st March, 1998.

Operational Results : )
1997-98 1996-57

Quantity in Tonnes

Production
Polyester Filament Yarn 31117, 29024
Draw Texturising/Twisted Yarn 4625 2383

Polyester Chips> 2056 5528
Sales

Polyester Filament. Yarn 311758 28519
Draw Texturising/Twisted Yarn 4612 2336
Polyester Chips 2667 5672
Financial Results : .

1997-98 1996-97

Rupees in Crores

Gross. Turnover 299.35 322.42

Turnover net of Excise’

duty and Sales tax 224.77 223.91
Other Income 4.61 6.32
. Total Expenditure 197.62 20134 °

Profit before interest
and depreciation

Interest - T 2597 2652
*Depreciation 15.73 15.29
Provision for Taxation : - _

Profit/(Loss) after Tax | (9.94) (12.92)

Add : Balance brought forward

from the previous years 1.95 1487 .

Net Profit available for
appropriation/ (Net Loss)

31.76 2889

(7.99) 195

* On straight line basis

Review of Operations for the Year 1997-98:

The' recessionary conditions and imbalances in
demand and supply position in the Polyester Industry -
continued unabated during the year-under review. .

i ‘yThe creatlon of additional capacity during the fast

two years has resulted in over-supply situation. The
prpblem was further compounded by the threat of
cheaper imports from South-East Asian Countries.
This -has necessntated the industry to price the
products competmve|y which were not
rﬂmunerwve Despnte severe competition, the

‘per semance of your Company was satisfactory in
- terms _of,p,roductqon and sales volumes of PFY and

PTY Qﬁhich registered an increase of 14% and 169
respectively over: the previous year. '

" The critical success factors for your Company are:-

empioying latest continuous polycondensation
techiiology to manufacture PFY at a lower cost and

‘with:minimum wastage, an assured supply of PTA

and MEG; tive twomajor raw materials for PFY, and

strong: markenng and ‘distribution network.

¢ ‘As sustained production is vital to survival, your

Company during the year under review, maintained a
high fevel of production and productivity and sales,

'despite the difficult market conditions. Further your
‘Company as a part of cost reduction exercise, has

taken up economy. measures and effected substantial
savings on the variable cost front.

Despite: pr’udenti;ﬁt‘eps taken by your Company to

th adverse market conditions prevailing

d with a neganve result
- Your Board therefore,
ount of the unprecedented
olyester industry, is unable

ﬁOutlook for the’ Current Year:

kThe demand for PFY depends on its pruce

ade fibres and hence,
he fastest. The domestic
ta Compounded Annual
IB% )
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The rise in the total consumption of fibres and yarn
together with an increase in the share of PFY in the
total yarn consumption will provide a strong impetus .
to PFY demand in future A

As far as availability of raw matenals is concerned,.
the supply position of both PTA and MEG"is quite

comfortable and therefore your Company does not f
foresee any problem wuth procurement of these raw

materials.

With the increase in demand for PFY, on account of
the conducive market 'conditions it is expected that
-the demand and supply gap gets narrowed down and
the industry is expected to come back to the normal
situation by the end of the current financial year and
_the future outlook of the Company therefore is
expected to be better. '

Expansion Plans :

During the year under review, your Company has
taken up modification and expansion schemes for
optimising the Company's operations. The
-modification scheme. envisages converting 3 of the
6 extruder lines to direct spinning flines at a cost of
Rs.3.87 crores, resulting in saving in operating costs.
~ The expansion scheme is to enhance the texturising
capacity from 5000 tpa to 7500 tpa by adding '3
more texturising machines at an estimated cost of
Rs.10.60 crores is to take advantage of the increased .
rﬁar.gins for texturised yarn. These schemes are
expected to be completed by August, 1998.

Your Company has also p_ropoéed to exparxd its
spinning capacitj by about 10,000 tpa enhancing the
total capacity upto 42,000 gpa at an estimated cost
of Rs.65 crores by addition of 4 more spinning lines
in order to take full advantage of the surplus
polymerisation capacity available with the Company.

To meet the cost of the expansion, the requisite
- financial tie-ups are being made with the All India
Financial Institutions to the extent of Rs.45 crores
besides Rs.|0 crores through internal accruals and
the balance of Rs.10 crores is by way of issue of
Cumulative Convertible Preference Shares to
Deccan Cements an:ted as a part of Promoters' -
Contribution. 1DBI has since sanctioned ah amount
of Rs.25 crores and the balance'is being tied up.

The expansion schemes would help ir1 reducing the

manufacturing  cost thereby improving the

vprofi'tability'of the Company. The proposed

expansion is expected to be completed by the end
of 1999. :

Shifting of Registered Office ;

Your Directors wish to inform you, that the shifting
of the Registered Office of the Company from
Nagpur in the State of Maharashtra to Hyderabad in
the State of Andhra Pradesh has been confirmed by
the Company Law Board, Western Region Bench,
Mumbai in terms of Special Resolution passed by the
Shareholders at the Annual General Meeting held
on | Ith September, 1997. The change of Registered’
Offfice of the Company has come into-effect from
17th June, 1998.

Conservation of Energy, Teehﬁology Absorption .
and Foreign Exchange 'Earnings and

" Expenditure :

- Information on conservation of energy, technology
 “absorption, foreign currency earnings ‘and outgo as

required under Section 2t7.() (e) of the Companies

CAct, 1956, issetout in Annexure I which forms part

of this Repeort.
Environment :

Y’our,Company is glad to report that it continues to
ensure that the air, water and other environmental
standards are achieved as per prescribed norms.
Annexure-ll to this report presents a summary of the
standards achieved in relation to those prescribed.

Fixed Deposits :

The Compa'rry has not accepted any fixed ldeposits
and the provisions of Section 58 A of the Companies

- Act, I_9S6‘are not applicable to the Company.

Insurance :

All the properties of the Company including its

" buildings, plant and machinery and stocks have been

adequately insured
Employee Relatlons :

The employee relations contmued to be cordial.
during this year also. During the year a fresh wage
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