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<§> DCM SHRIRAM

VLD, CONSOLIDATED LTD
REGISTERED OFFICE :
7th Floor, Prakash Deep Building,
7, Tolstoy Marg, New Delhi.

Notics is hereby given that the Eighth Annual General Meeting of DCM Shriram Consolidated Limited will be held on
Tuesday, the 30th September, 1997 at 10.00 A.M. at the Air Force Auditorium, Subroto Park, New Deihi to transact
the foliowing business :

GREINNARY BUSINESS:

1. To consider and adopt the Directors’ Report, the audited Balance Sheet ¢f the Company as at 31st March, 1997
end tne Profit and Loss Account for the year ended on that date.

Tc ceclars dividenas on preference and equity shares.

N

(el

Tc aproint a Director in place of Shri Mantosh Sondhi, who retires by rotation and being eligible offers nimself

for re-appointment.

4. To appoint a Director in place of Dr. S.S. Baijal, who retires by rotation and being eligible offers himself for re-
zppointment.

5. Tc corsider and, if thought fit, to pass the following resolution, with or without modification(s), as a Special

Resolition:

“Hesclved that Messrs A.F. Ferguson & Co., Chartered Accountants, be and are hereby re-appointed auditors
of the Company to hold office from the conclusion of this meeting until the conclusion of the next Annual
General Meeting of the Company on such remuneration as may be fixed by the Board of Directors plus
reimbursement of actual travelling and out of pocket expenses incurred by them for the purpose of audit.”

SPECIAL BUSINESS:

T consider and, if thought fit, to pass the following resolution, with or without modification(s), as an Ordinary
Resolution:

o

“Rescived that pursuant to Section 293(1)(a) and all other applicable provisions, if any, of the Companies Act,
1956 and subject to such consents and approvals as may be necessary, the Board of Directors of the Company
be and is hereby authorised to mortgage and/or charge all or any of the present and future movable and
immovable properties of the Company, situated at Shriram Fertilisers & Chemcials and Shriram Cement Works,
Kota (Rajasthan) and at Mehsana (Guijarat), together with ali buildings, fixed plants, machinery and fixtures both
preseiit and future and the whole of the undertaking of the Company together with the power to take over the
rianagement of business and concern of the Company relating to the aforesaid units in certain events of default
for the purpose of securing the borrowing of financial assistance for long term resources for working capiial
raquirernanis not exceeding Rs.25 crores by way of privately placed Secured Redeemabie Non-Convertible
Debeniures with the Financial Institutions together with interest at the agreed rates, commitment charges,
prermitm on repayment or redemption and other monies payable by the Company and that such mortgage(s)
or chaige(s) shall rank pari passu with the mortgage(s) and charge(s) created/to be created by the Company to
secura the financial facilities/borrowings availed or to be availed by the Company from the Financia:
Institution(s).

Rasolved further that the mortgage(s)/charge(s) created or to be created and/or all Agreements/Documents
execuisd or to be executed and all acts done or to be done in terms of the above resolution by and with the
author ty of the Board of Directors or any Committee duly constituted and authorised by the Board be and are
hereby confirmed and ratified.

Resolved further that the Board of Directors or Committee thereof be and is hereby authorisec to finalise the

1
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documents to secure facilities/borrowings as aforesaid and to do all such acts, deeds, matters and things as
may be necessary, desirable, expedient for implementing the above resolutions and to resolve any question or
doubt which may arise in relation thereto, or otherwise considered by the Board of Directors or Committee
thereof to be in the best interest of the Company”.

To consider and, if thought fit, to pass the following resolution, with or without modification(s), as an Ordinary
Resolution:

“Resolved that pursuant to Section 293(1)(a) and all other applicable provisions, if any, of the Companies Act,
1956 and subject to such consents and approvals as may be necessary, the Board of Directors of the Company
be and is hereby authorised to mortgage and/or charge all or any of the present and future movable and
immovable properties of the Company, situated at Shriram Fertilisers & Chemcials and Shriram Cement Works,
Kota (Rajasthan), together with all buildings, fixed plants, machinery and fixtures both present and future and
the whote of the undertaking of the Company together with the power to take over the management of business
and concern of the Company relating to the aforesaid units in certain events of defauit for the purpose of
securing the borrowing of financial assistance as corporate loan of not exceeding Rs.10 crores given by
Industrial Development Bank of India (IDBI) together with interest at the agreed rates, commitment charges,
premium on repayment and other monies payable by the Company and that such mortgage(s) or charge(s)
shall rank pari passu with the mortgage(s) and charge(s) created/to be created by the Company to secure the
financial facilities/borrowings availed or to be availed by the Company from IDBI.

Resolved further that the mortgage(s)/charge(s) created or to be created and/or all Agreements/Documents
executed or to be executed and all acts done or to be done in terms of the above resolution by and with the
authority of the Board of Directors or any Committee duly constituted and authorised by the Board be and are
hereby confirmed and ratified. ‘

Resolved further that the Board of Directors or Committee thereof be and is hereby authorised to finalise the
documents to secure facilities/borrowings as aforesaid and to do all such acts, deeds, matters and things as
may be necessary, desirable, expedient for implementing the above resolutions and to resolve any question or
doubt which may arise in relation thereto, or otherwise considered by the Board of Directors or Committee
thereof to be in the best interest of the Company”.

To consider and, if thought fit, to pass the following resolution, with or without modification(s), as an Ordinary
Resolution:

“Resolved that pursuant to Section 293(1)(a) and all other applicable provisions, if any, of the Companies Act,
1956 and subject to such consents and approvals as may be necessary, the Board of Directors of the Company
be and is hereby authorised to mortgage and/or charge all or any of the present and future movable and
immovable properties of the Company (other than movable and immovable properties of textile units located at
Delhi - both present and future) together with all buildings, fixad plants, machinery and fixtures both present and
future and the whole of the undertaking of the Company together with the power to take over the management
of business and concern of the Company relating to the aforesaid units in certain events of default for the
purpose of securing the borrowing of financial assistance as Corporate Loan not exceeding Rs.15 crores given
by The Industrial Credit And Investment Corporation of. India Ltd. (ICICI) together with interest at the agreed
rates, commitment charges, premium on repayment and other monies payable by the Company and that such
mortgage(s) or charge(s) shall rank pari passu with the mortgage(s) and charge(s) created/to be created by the
Company to secure the financial faC|I|t|es/borrowmgs availed or to be availed by the Company from ICICI.

Resolved further that the mortgage(s)/charge(s) created or to be created and/or all Agreements/Documents
executed or to be executed and all acts done or to be done in terms of the above resolution by and with the

* authority of the Board of Directors or any Committee duly constituted and authorised by the Board be and are
hereby confirmed and ratified.

Resolved further that the Board of Directors or Committee thereof be and is hereby authorised to finalise the
documents to secure facilities/borrowings as aforesaid and to do all such acts, deeds, matters and things as
may be necessary, desirable, expedient for implementing the above resolutions and to resolve any question or
doubt which may arise in relation thereto, or otherwise considered by the Board of Directors or Committee
thereof to be in the best interest of the Company”.

4
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To consider anc;, i thought fit, to pass ine foilowing resolution, with or withcut modification(s), as & Epacial
Resoiution :

“Resolvac that “Cther Objects” under the “Object Clause”, in the Memerandum of Assceiation te amencad by
inserting the following lause as Clause No.60 after Clauss No.59 :

To give guarzntze or Lrevide security for the payment of mioney inclucing pringipal, interest and divicend,
secured or unsecured payable in respect of promissory notes, bonds, debenturas, debeniure-stecks, shares,
securitivg, contracts, morigage(s), charge(s), ocligations, instruments and securities, anc in corinecticn with
loan(s) mada and/or other facilities given by the financial institution(s), bank(s) or any oiher versonis) {o any
perscn(s) including body(:as) corporaie.”

To consicer ang, if thought fit, i pass the following resolution, with or withcut modificaiicn(s), as a Special
Resoiution:

!

“Resolved that pursuant 1o the provisions of Section 149(2A) anc other applicasle provisions, if eny, of the
Companies Act, 1858, aporoval of the Company be and is hereby eccorded for commencing and undertaking
ah or ary of the tusiness spacified in the Clause 60 of the “Cther Objec:s” of the Memorandum of Assoiation
of the Comgany”.

To considar and, If thougnt fit, tc pass the following resolution, with or withou? modification/s), as a Siecial
Resoilticn:

“Resclved that pursuan’ io Saction 374 and other applicable provisions, if any, of the Comzanias Act, 1958, he
Company hereby accords iis consent 1o the promotion of Shri Ajit S. Shrirtam as Chief Exacuiive {Sugar) end his
holding ana coniinue tc hold office of niofit in the Company ”

To corsider and, if thoughnt fit, ic pass, with or without modification(s), tne follewing resoiuviion as an O-inary
Resclution:

“Resolved that the Auitiorised Share Capital cf the Company be and is heraby increasad frein Rs.50,00,80,000
(Rupees Fifty Crores) divided into 4,0C,00,00C (Four Crores) Equity Sheres of Rs.10/- (Rupses Ten) each and
10,00,000 (T2n Lacs) 13.5% Redeemable Cumulative Preierence Shares of Re.100/- (Rupees Cne Hundred)
each to [Rs.75,00,C0,0C0 (Rupees Savanty Five Crorgs) divided into 4,060,0C,000 (Four Crores} Eguity &hares
of Rs.10/- (Rupees Ten) sach, 10,00,000 (Ten Lacs) 13.5% Redeamable Cumulative Prefeence Shares of
Rs.100/- (Rupess One Aundrec) each and 28,00,00C (Tweniy Five _acs) Redeemable Cumulative Prefarence
Shares of Rs.100/- (Rupees One Hundred) each with such rate ol dividena anc with such 7'grnis as may be
determined by ihe 3oare of Direciors at the tims of issue thereof.”

To consider 2nd, if inougnt iit, to pess, with or without modification(s), ths foliowing resoluticn as an Criinary
Resclution:

“Resoclvad that clasue ¥/ 'n the Memorandum of Association of the Tomipany te subsiituied by ihe following :

The Authorised Siare Capital of the Company is Rs.75,00,00,000 (Rupees Seventy ~ive Crores) civiced into
4,00,00,000 (Four Crores) Equity Shares of Rs.10/- (Rupees “en) sach, 15,00,008 (Ten Lacs) " 8.5%
Redeeinable Cumulative Preference Shares of Rs.100/- (Rupees One undred) sach and 25,023,000 (Twenty
Five Lacs) Redeemiable Cumulaiive Praference Shares of Rs.100/- (Rupees One Hundred) 2ech with sueh rate
of divicend and wiih sich rignts as may be determined by the Board cf Directors at the time of issus thoreof.”

To consider anc, if thought fit, to pass, with ¢r without modification(s), the following resclution as a &ipecial
Resolution:

“Resolved that Aricia 3 in the Articlas of Assoc ation of the Compeny be subsiituied by ine following :

The ALthorised Share Capital of the Company is Re.75,00,00,000 (Rurzes Seventy Five Urores) diviced into
4,0C,09,000 (Four Croves) Ecquity Shares of 3s.10/- (Rupees Ten) sacn, 10,00,000 [Ten _acs) 13.5%
Redeemebiz Cumulative Preference Shares cf Rs.100/- (Rupees One Hundrec) cach anc 25,0C,0C0 (Twenty
Five Le.cs) Redeeimable Cumulaiive Prsierence Shares of Rs.100/- (Rupees Ons -luncrea) secn with such rate
of divicand and with si:ch rights as may de detarmined by the Board of Jirectors at the tiirs of issue thereci.”
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15. To consider and, if thought fit, to pass the following resolution, with or without modification(s), as a Special
Resolution:

“Resolved that in accordance with the provisions of Section 81 and all other applicable provisions, if any, of

the Companies Act, 1956 (including any statutory modification or re-enactment thereof, for the time being in
force), and enabling provisions in the Memorandum and Articles of Association of the Company and the
Listing Agreements entered into by the Company with the Stock Exchanges where the shares of the Company

are listed and subject to the approval of the Financial Institutions, and all other concerned authorities, if any,

and to the extent necessary and such other approvals, permissions and sanctions, as may be necessary and
subject to the conditions and modifications as may be prescribed or imposed by any of them while granting
such approvals, permissions and sanctions, which may be agreed to, by the Board of Directors of the Company §
(hereinafter referred to as the “Board”) and/or a duly authorised Committee thereof for the time being exercising ‘
the powers conferred by the Board in that behalf, consent and approval be and the same are hereby accorded /
to the Board, to issue/offer Redeemable Cumulative Preference Shares of the face value of Rs. 100/- each or

any other financial instruments (hereinafter for brevity’s sake referred to as “Securities”) of an aggregate
amount not exceeding Rs.25 crores as the Board or Committee thereof at its sole discretion may at any time

or times hereafter decide, to the Members, Employees, Indian Financial Institutions, Investment Institutions,
Banks, Mutual Funds, Corporate Bodies, Non-resident Indians, Overseas Corporate Bodies (OCBs), Foreign
Institutional Investors (Flis) and such other persons, whether members of the Company or not either through
public issue, rights issue, private placement, exchange of securities, conversion of loans or otherwise for
meeting present and future business requirements or any other corporate purposes as the Board or Committee
thereof may deem fit and/or by any one or more or a combination of the above modes/methods or otherwise

and in one or more tranches, at such price or prices and at such premium or premia, at such rate of dividend

or interest and on such terms and conditions as to redemption pericd, manner of redemption and fixing of
record date or book closure and related or incidental matters, as the Board or Committee thereof may in its
absolute discretion think fit.

Resolved further that the Board or Committee thereof be and is hereby authorised, on or before redemption of
the Preference Shares issued pursuant to this resolution, to issue fresh shares up to the nominal amount of -
the Shares redeemed or about to be redeemed as if those shares had never been issued to persons and in
manner and on terms referred to herein above.

Resolved further that such of these securities to be issued or re-issued as are not subscribed may be disposed
of in whole or in part or annuled as the Board or Committee thereof may deem fit in favour of and to such
persons (whether or not members of the Company) and in such manner and on such terms as the Board or
Committee thereof in its absolute discretion think to be in the interest of and beneficial to the Company
including offering or placing them with Banks, Indian Financial Institutions, Invstment Institutions, Mutual
Funds, Corporate Bodies, Foreign Institutional Investors, Overseas Corporate Bodies or such other persons
or otherwise as the Board or Committee thereof may in its absolute discretion decide.

Resolved further that for the purpose of giving effect to this Resolution, the Board or Committee thereof be
and is hereby authorised to do all such acts, deeds, matters and things, as it may in its absolute discretion
deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in regard to
the offer, issue, aliotment and utilisation of the proceeds of the issue of the securities and further to do all such
acts, deeds, matters and things and to finalise and execute all documents and writings as may be necessary,
desirable or expedient as the Board or Committee thereof may deem fit”.

By Order of the Board
For DCM Shriram Consolidated Limited

v

(V.P. AGARWAL)
New Delhi Executive Director &
29.8.1997 Secretary
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Noteg:
1. Tha ralevant Explanatary Statement pursuant tc Saction $73(2) of the Companies Act, 1956, i3 annexed hereto.

2. A Msamber entitled to attend and votz is entitled to appoint a proxy to attend and vote instead of himself and the
prexy n2ed not be a member of the Company. « Proxy Ferr is sent herewith.

3.  Tho Share Transfer Books and the Register of Members of the Company will remain closed from 16th
Septemoer, 1897 ic 30th Sepiember, 1897 (both deys inclusive), for the payment of final dividend.

4, Meinbders, who are holding shares in identical namas ivi more than or.2 folio, are requesiad o write to the
Cormpaiy enclosing their share certificate(s) to =nakle the Company io cansclidate their ho'dings in one folio.

5. Mermbers are requested to notify immediately aity changa i1 their 2ddress to the Company quoting their folio
nurioer
3. Weinbars wno have not vet reiurnsd their uncivic 2d BCM Limited’s Share Ceriificate(s) io DCM Lid. may do so

oroiptiv to enable the Ccmpany to forward the naw certiiica :e(s) tc thei:..

7. Veribais who have not yei surrenderec the Letier(s) of Allotraent for exci*ange with the respective Debenture/
Share Ceriiticate(s) issuad pursuant to our Righis issue o7 15% Secured Redeemable Fartly Convertible
Deventures (PCDs) of Fis.140/- each and 17% “ecured i{eceemable Na-converiible Debeniures (NCDs) of
Rs.” 00/ each in 1982, may do so promptly ‘o e.rable the Cempany to f¢ward the respectiva certificate(s) to
them.

8. Pursuant o Section 205 A of the Companies A%, 1856 the dividends unto the financial year 1282-63 which
remain Lnpaid/uncleimed have been iransferrec (0 tha Geneial Revenus Account of the Central Government.
Sharenoiders concerned are requested o claim ihe amount f-om the Reysirar of Companies, NCT of Delhi &
naryana, C.C.0. Complex, Lodhi Road, New Dalhi. In case any assistance is required, please write to the
Company at its Registered Office at 7th Floor, Prakash Deer Building, 7, Tolstoy Marg, New Delni. Individual
communication in this regard has bezn sent io the sharsholdars corcarrad.

EXPLANATORY §UATEMENT
(Pursuant to Section 173(?2) of the Coinpanies Act, 1556)

E¥ NOS

The Company issued 18.75% Secured Redeemai’'e Non-converiible Debentures of the total face value of
Hs. 23 crores on private placement basis to the Financiai Institutions to augment its long term resources for working
capital requirements. The debentures so issued have 10 te secured by a mortgage/charge on the assets of the
Company in the manner desired by the lenders and ag:2ed to by the Comnany. The creation of mortgage requires
the aoproval of the shareholders under Section 293(1)/a) of tihe Companies Act, 1856. '

i
ERY

Nonz of the Directors is concerned or interesiad in the Resolution.

ITEM NG.7

The Company nas availed financial assistance as corpcrate loar: of 3s.10 crores from Industrial Development Bank
of India (IDBl) by way of mortgage on immovable assets and by way of hiypcthecation of movable assets of the
Corpany in tho manner desired by the lender and agreed to by the Company. Tiig creation of mortgage requires the
approval of the shareholders under Section 293(1)(a) cf the Companies Act, 1435.

Nonz of the directors is concernad or interasted in the Resolution.
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ITEM NO.8

The Company has avaiied financial assistance as corporate loan of Rs.15 crores from The Industrial Credit And
Investment Corporation of India Ltd. (ICICl). This loan has been secured by way of first mortgage on all the
immovable properties of the Company (other than immovable properties of textile units located at Delhi-both present
and future) and by way of hypothecation of movable properties of the Company (other than movable properties of
textile units located at Delhi-both present and future) in the manner desired by the lender and agreed to by the
Company. The creation of mortgage requires the approval of the shareholders under Section 293(1)(a) of the
Companies Act, 1956.

None of the Directors is concerned or interested in the Resolution.

ITEM NO.9

The Company proposes to engage in the business of giving gurantee(s) or providing security(ies) in connection with
loan(s) made by the financial institution(s), bank(s) or any person(s) to any person(s) including body(ies) corporate.
In order to enable the Company for the purpose, it is proposed to insert a new clause No.60 after clause No.59 in
“Other Objects” of the Memorandum of Association of the Company which requires the approval of the shareholders.

None of the Directors is concerned or interested in the Resolution.

ITEM NO.10

Section 149(2A) of the Companies Act, 1956 requires that before commencement of any business mentioned in
“Other Objects”, a Company has to obtain the approval of the shareholders in this connection. Therefore, the
resolution is placed for the approval of the shareholders as required under the said Section.

None of the Directors is concerned or interested in the Resolution.

ITEM NO.11

Shri Ajit S. Shriram was promoted as General Manager w.e.f. 1.4.1994 on a monthly salary of Rs.6800/- in the salary
grade of Rs.6800-350-10300 plus perks/facilities as applicable to officers of his rank/category. Shri Ajit S. Shriram has
been given the charge of Company’s interest in sugar business. Keeping in view his present responsibility/charge and
in recognition of his performance, it is proposed to promote him as Chief Executive (Sugar) w.e.f. 1.10.1997 on a
monthly salary of Rs.22,500/- p.m. in the salary gracle of Rs.22500-1500-30000 plus perks/facilities as applicable to
officers of his rank/category.

His continuance to hold an office of profit on the enhanced salary requires approval of the shareholders by a special
Resolution.

Except Shri Ajay S. Shriram and Shiri Vikram S. Shriram, Directors, who are relatives of Shri Ajit S. Shriram, no other
director of the Company is concerned or interested in the Resolution.

ITEM NGS.12 TO 14

To meet business requirement, it is proposed to increase the authorised share capital from Rs.50 crores to
Rs.75 crores by creation of 25 lacs Redeemable Cumulative Preference shares of Rs.100/- (Rupees One Hundred)
each with such rate of dividend and with such rights as may be determined by the Board of Directors at the time of
issue thereof in the best interest of the Company.

None of the Directors is concerned or interested in these Resolutions.

Item No.15

It is proposed to issue Redeemable Preference shares to such person(s) whether or not members of the Company

with such rate of dividend and such rights as may be determined by the Board of Directors at time or times for an
aggregate value not exceeding Rs.25 crores for meeting -present and future business requirements or any other
corporate purposes.

Section 81 of the Companies Act, 1956 provides, inter alia, that when it is proposed to increase the subscribed

.
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capital cf a Company by allotment of further shares, such further shares shell be offerad to the persons whe at the
date of the offer are the holders of the equity shares of the Company in the manner laid down in the said Section
unless the Company in general meeting decides otherwise.

Accordingly, to comply with the above mentioned provisions, the consant and approval of the shareholders are
being sought pursuant o the provisions of the said Section and all cther applicable provisians, if any, of the
Companies Act, 1855.

The Resolution is an enavling Resolution conferring authority on the Board to cover al contingersias and corporate
requirements.

The Resolution is recommendec for the approval of the Members.

The Directors of the Company may be deemed to be concerned or interested in the Resolution to the axtent of the
Preference Shares that may be subscribed to by them as equity shareholders or by the Companiss/Instituticns of
which they are Dirsciors, Nominees or Members.

INSPECTION

The terms and conditions of appointment/promotion of Shri Ajit S. Shriram as Chief Exacutive (Sugar} end a copy of
the Memorandum and Articles cf Association of the Company will be open for inspection at the Registered Office at
7th Floor, Prakash Deep SBuilding, 7, Tolstoy Marg, New Delhi between 11.00 A.M. to .00 P.M. cn all working days.


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

~—


http://www.reportjunction.com
www.reportjunction.com

