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To
The Members of
Fenoplast Limited

Please find enclosed Annual Repert for the year ended 31 March 2004. While printing the
Audit Report in the Annual Report therse is a printing error. The following paragraphs should
have been printed in italics but printed in the normal mode.

1) Paragraph f(i) and (i) In Page no.21
2) Paragraph fi(b) in Page no.22 .
Members are requested to read the above mentioned paragraphs as if they are printed in
italics. The printing mistake is regretted.
For and on behalf of the Board of Directors

Place : Secunderabad H.Kishen
Date :09.08.2004 Managing Director
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NOTICE

Notice is hereby given that the 29" Annual General
Mesting of the Members of Fenoplast Limited will be
teld on Friday, the 39 September 2004 at 3.00 p.m.
at Kapu Sangam, 1-7-155, M.G.Read, Secunderabad
- 500 003, to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited
Balance Sheet ofthe Company as at 31*March,
2004, the Profit & Lass Account far the year
ended 31% March, 2004, Cash Fiow statement
for the year ended 31% March, 2004, tagether
with the Auditors' Report and Directors’ Report
theraon.

To appeintadirectorin place of Shri H.Narsaiah,
who retires by rotation and being eligible for
reappoeointment. :

To appoint a director in place of Shri H.Krishna
Kumar, who retires by rotation and being eligible
for reappointrment.

To appoint a director in place of Shri
R.Shankaranarayanan, who retires by rotation
and being eligible for reappointment.

To appoint Auditors fo hald office from the
conclusion of this meeting until the conelusion
of the next Annual General Meeting and to fix
their remuneration.

SPECIAL BUSINESS:

6.

To consider and, if thought fit, to pass with
orwithout modificatians, the following resclution
as an Ordinary Resolution:

*RESOLVEDthatin accordance with the provision

of Sections 198, 269, 309 and 314 read with
Schedute Xl and other applicable provisions,
ifany, of the Companies Act, 1956, the consent
of the company be and is hereby accorded
to the appointment of Shri H.Kishen as the

Managing Director of the company not liable -

to retire by rotation for a period of five years
with effect from. 1% April, 2004 -and payment
of remuneration and other perquisites to him
as detailed in the explanatory statement with
liberty to the Board of Directors to alter or vary
the same so as not to exceed the limits set
outin Section 198 and 309 read with Schedule
XHl to the Companies Act, 1956 or any
amendments thereto, as may be agreed upon

between the Board of Directors and Shri
H.Kishen”.

. To consider and, if thought fit, fo pass with

or without modifications, the following resolution
as a Special Resolution:

*RESOLVED thatin accordance with the provisions
of Sections 188, 269, 309 and 314 read with
Schedule Xill and other applicable provisions,
it any, af the Comparies Act, 1956, the consent
of the company be and is hereby accorded
to the appointment of Shri H.Dayakiran as a
Wholetime Directar of the company liable to
retire by rotation for a period of five years with
effect from 1% April, 2004 and payment of
remuneration and other perquisites to him as
detailed inthe explanatory statement with liberty
to the Board of Directars to alter or vary the
same s0 as not to exceed the limits set out
in Section 198 and 309 read with Schedute Xl
tothe Companies Act, 1956 orany amendments
thereto, as may be agreed upon between the
Board of Directors and Shri H.Dayakiran”.

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

orwithcut modifications, the following resalution
as a Special Resolution:

“RESOLVED that in agcordance with the provisions
of Sections 198, 269, 309 and 314 read with
Schedule XIll and other applicabie provisians,
if any, of the Companies Act, 19586, the consent
of the company be and is hereby accorded to
the appointment of Shri H.Krishna Kumar as a
Wholetime Director of the company liable to
retire by rotation for a period of five years with
effect from 1% April, 2004 and payment of
remuneration and other perguisites to him as
detailed in the explanatory statement with liberty
to the Board of Directors to alter or vary the
same so as not to exceed the limits set out in
Section 198 and 309 read with Schedule XllI
tothe Companies Act, 1956 orany amendments

- thereto, as may be agreed upon between the

Board of Directors and Shri H.Krishna Kumar”.

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

or without modification, the following Resolution
as an Ordinary Resolution: )

“RESOLVED that Dr. K. Malhar Rao, who was
appeinted as an Additional Director of the
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company by the Board of Directors and who
ceases to hold office under Section 260 of the
‘Companies Act, 1956 and in respect of whom
the company has received a notice in writing
proposing his candidature for the office of
Director, be and is hereby appointed as Director
ofthe company liable to retivement by rotation”.

10.To consider and if thought fit, to pass, with
or without medification, the following Resolution
as a Special Resolution:
“RESOLVED that the Article 110 of the Articles
of Association of the Company be altered by
deleting therefrom the figures "Rs.500/-* and
substituting thereofthe figures with “such sum
ofrupees as may be prescribed by the Central
Government being the maximum fee payable
under the first proviso to section 310 of the
Companies Act, 19567,

For and on behalf of
the Board of Directors

H.Kishen
Managing Director

" Place : Secunderabad
Date : 29.07.2004

NOTES:

1. A member enlitled to attend and vote at the
meeting is entitled to appoint a proxy to attend
and vote instead of himself. A proxy need not
be a member of the Company.

2. Instrument of Proxy in order to be effective
must be received at the Company’s Registered
Office atleast 48 hours beforethe commencement
of the meeting.

3. Members are requested to send all
communications relating to shares to the
Company’s Registered Office. The members
are requestedtointimateimmediately any change
in the address registered with the Company.
Members holding shares in identical order of
names in maore than one folio are requested
to write to the Company enciosing the share
certificates to enable the Company to consolidate
thelr holding into ane folic.

4. Members/Proxies are requested to bring their.
copies of Annual Report to the meeting and
the attendance slip duly filled in for attending
the meeting. Additional copy of Annual Report

or duplicate attendance slip will not be issued
at the place of the Maeting.

5. Members are requested to come to the venue
of the meeting well in advance for registration.
No registration will be entertained after fifteen
minutes ofthe commencement ofthe meeting.

6. Members desirous of abtaining any information
concerning the accounts and operations of
the Company are requestedto send theirqueries
tothe Company at least seven days before the
date of the meeting, so that the information
required by them may be made availabie at
the meeting.

7. The Register of Members and Share Transfer
Books of the Company will remain closed
during the period from September 16, 2004
to September 22, 2004 (both days inclusive).

8. Trading in the equity shares of the Company
is compuisorily in dematerialised form for all
investors. The ISIN (International Securities
Identification Number) aliotted iocthe Company’s
equity shares is INE138D01014.

9. TheMembers who hold shares in dematerialised
form are requested to bring their Client ID and
DPID numbers for easyidentification of attendance
at the meeting.

10.Explanatory Statement pursuant to Section
173(2) of the Companies Act, 1956 is annexed
hereta.

ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO
SECTION 173(2) OF THE COMPANIES ACT, 1956

The following explanatory statement sets out all
material facts relating to the special business
mentioned in the accompanying notice.

ITEM 6:

The Board of Directors at its meeting held on 29" July
2004 had reappointed Shri H.Kishen as Managing
Director of the company for a period of five years with
effect from 1t April, 2004 subject to the approval of
sharehelders at the Annual General Meeting.

Shri H.Kishen has been associated with the company
as Managing Director since incorparation, The Board
considered that his assaciation as Managing Director
will benefit the company in view of his knowledge
and experience and accerdingly recommends that
the resolution be passed.



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

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

FENOPLAST LIMITED

The principal terms and conditions of his
appointment, inter-alig, contents the following:-

Remuneration and perks of Shri H.Kishen:-

1) Basic Salary:Rs.80,000/- (Rupees Eighty
thousand only) per month.

2) Perquisites: In addition to the basic salary,
he shall be entitled to the following perguisites
classified into three categories A, B and C.

Category-A

(i) House rent allowance:House rent aliowance
at the rate of Forty per cent of salary (Basic
salary).
The expenditure incurred by the company on
gas, electricity, water and furnishings sha!l be
evaluated as per the Income-tax Rules, 1962
subjectio a ceiling often percent ofthe salary.

(i) Medical Reimbursement:Expenses incurred
for self and family, subject to a ceiling of one
month salary in & year of three manths salary
over a period of three years.

{iii) Security charges:Expensesincurred on security
at the residence subject to a ceiling of fifteen
percent of salary.

(iv)Club fees:Fees of clubs subject to a maximum
of two clubs. This will not include admissian
and life membership fees.

(v) Personal AccidentInsurance:As pertherules
ofthe company subjectto premiurn notexceeding
As.40G0 per annum.

Category-B
(i} Thecompany's contributions to provident fund,
superannuation fund or annuity fund shall be

payable in accordance with the rules and
regulations of the company.

(i) Gratuity shall be payable in accordance with
the rules and regulation of the company.

Such contributions/Gratuity shall not be included in
the computation of the ceiling on perquisites to the
extent these either singly or put together exempt

“under the Income Tax Act, 1961.

Category-C

Chauffeur driven Car and telephone at residence, All
personal long distance calls on the telephene shall

be recovered by the company. The provisions for car
and telephone will not be considered as perquisites.

3)Others:

(i) Leave:One month’s leave with full pay and
allowance for every eleven months service.
Leave accumulated but not availed of at the
time of retirement or superannuation or otherwise
shali be allowed to be encashed. This encashment
shall not be included in the computation of
the aforesaid ceiling on perquisites and/or
salary.

{i) Reimbursement of expenses:Reimbursement
of reasonable entertainment and other expenses
actually and properly incurred in cennection
with the business of the company.

{(lii)Director’'s fees:Shri H.Kishen shall not so
long as he functions as the Managing Director
be entitled to receive any fee for attending any
meeting of the Board or a Committee thereof.

In case of loss or inadequacy of profit in any
financial year the Managing Director shall be
paid the remuneration as stated above subject
to the limits set out in section 198 and 309
read with Schedule Xlll to the Companies Act,
1956 or any amendment$ thereto.

4) Shri H Kishen shall not while continuing to be

the Managing Dirsctor, be subjectto retirement
by rotation.

5) The appointment can be terminated by either
party by giving three months notice in writing.

Approval of the members is being sought to the
reappeintment of Shri H.Kishen as Managing Director
of the company for a period of five years from 1%
April, 2004 on the terms and conditions set out in
the draft agreement. The ordinary resclution set out
in item N6 of the Notice is intended for the purpose.

Shri H.Kishen, being concerried is interested in this
resolution.

Shri H.Narsaiah, Chairman, Shri H.Dayakiran,
Director, Shri H.Krishna Kumar, Director, being
relation of Shri H.Kishen may also be regarded as
concerned or interested in the resolution.

A copy of the draft agreement referred to in the
resolution wilt be available for inspection of the
mermbers at the company’s Registered office on any
working day between 11 am. and 1 p.m. prior to the date
of the maseting and will alse be available at the meeting.
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This explanatory statement together with the
accompanying Notice is and may be treated as an
extract under section 302 of the Companies Act,
1956.

ITEM 7:

The Board of Directors at its meeting held on 29*
July, 2004 had reappolnted Shri H.Dayakiran as
Wholetime Director of the company for a period of
five years with effect from 1%t April, 2004 subject to
the approval of shareholders at the Annual General
Meeting. . :

Shri H.Dayakiran has been associated with the
company as executive from July 1979 to June 1990
and as Wholetime Director since June 1990. The
Board considered that his association as Wholetime
Director will benefit the company in view of his
knowledge and experience and accordingly
recommends that the resolution be passed.

The principal terms and conditions of his
appointment, inter-alia, contents the following:-

Remuneration and perks of Shri H.Dayakiran:-

1} Basic Salary:Rs.75,000/- (Rupees Seventy five
thousand only) per month.

2) Perquisltes: In addition to the basic salary,
he shall be sntitled o the following perquisites
classified into three categories A, B and C.

Category-A
(i) House rent allowance:House rent allowancse

at the rate of Forty per cent of salary {(Basic
salary).

The expenditure incurred by the company on
gas, electricity, water and furnishings shall be
evaluated as per the Income-tax Rules, 1962
subject to a ceiling of ten percent of the salary.

(i) Medical Reimbursement:Expenses incurred
tor self and family, subject to a ceiling of one
month salary in a year or three months salary
over a period of three years.

(iii) Club fees:Fees of clubs subject to a maximum
of two clubs. This will not include admission
and life membership fees.

(iv) Personal Accident Insurance:As perthe rules
ofthe company subjectto premium not exceeding
Rs.4000 per annum,

Category-B

(iy Thecompany'scontributionsto providentfund,
superannuation fund or annuity fund shall be
payable in accordance with the rules and
regulations of the company.

(iiy Gratuity shall be payable in accordance with
the rules and regulation of the company.

Such contributions/Gratuity shall not be included in
the computation of thexceiling on perquisites to the
extent these either singly or put together exempt
under the Income Tax Act, 1961,

Category-C

Chauffeur driven Car and telephong at residence. All
perscnal long distance calls on the telephone shall
be recovered by the company. The provisions for car
and telephone will not be considered as perquisites,

3)Others: )

(i) Leave:One month’'s leave with full pay and
allowance for every eleven months service.
Leave accumulated but not availed of at the
time of retirement or superannuation or otherwise
shallbe allowedto be encashed. This encashment
shall not be included in the computation of the
aforesaid ceiling on perquisites and/or salary.

(i) Reimbursement of expenses:Reimbursement
of reasonable entertainment and other expenses
actually and properly ificurred in connection
with the business of the company.

(iii} Director’s fees:Shri H.Dayakiran shall not so
fong as he functions as the Wholetime Director
be entitled to receive any fee for attending any
meeting of the Board or a Committes thereof.

In case of loss or inadequacy of profit in any financial
year the Wholetime Director shall he paid the
remuneration as stated above subject to the limits set
out in section 198 and 309 read with Schadule Xl to
the Companies Act, 1956 or any amsndments thereto.

4) Shri H.Dayakiran shall while continuing to be
the Wholetime Director, be subject to retirement
by rotation.

5) The appointment can be terminated by either
party by giving three manths notice in writing.

Approval of the members is being sought to the
reappointment of Shri H.Dayakiran as Wholetime
Director of the company for a petiod of five years
from 1% April, 2004 on the terms and conditions set
out in the draft agreement. The special resolution
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set out in item No.7 of the Notice is intended for the
_purpose.

Shri H.Dayakiran, being concerned is interested in
this resolutian.

Shri H.Narsaiah, Chairman, Shri H.Kishen, Managing
Director, Shri H.Krishna Kumar, Director, being
relation of Shri H.Dayakiran may also be regarded
as concerned or interested in the resalution.

A copy of the draft agreement referred to in the
resolution will be available for inspection of the
members at the company's Registered office on any
working day between 11 a.m. and 1 p.m. prior tc the
date of the meeting and will also be available at the
meeting.

This explanatory statement together with the
accompanying Notice is and may be treated as an
extract under section 302 of the Companies Act, 1956.

ITEM 8:

The Board of Directors at its meeting held on 29t
July, 2004 had reappuointed Shri H.Krishna Kumar
as Wholetime Director of the company for a period
of five years with effect from 1% April, 2004 subject to
the approval of shareholders at the Annual General
Meeting.

Shri H.Krishna Kumar has been associated with the
company as executive from September 198210 June
1990 and as Wholetime Director since June 1990,
The Board considered that his association as
Wholetime Director will benefit the company in view
of his knowledge and experience and accordingly
recommends that the resolution be passed. -

The principal terms and conditions of his
appointment, inter-alia, contents the following:-

Remuneration and perks of Shri H.Krishna

. Kumar:-

1) Basic Salary:Rs.75,000/- (Rupees Seventy five
thousand only) per month.

2) Perquisites: in addition to the basic salary,
he shall be entitled to the following perquisites
classified into three categories A, B and C.

Category-A

(i) House rent allowance:House rent allowance
at the rate of Forty per cent of salary {Basic
salary). ’

The expenditure incurred by the company on
gas, electricity, water and furnishings shall be
evaluated as per the Income-tax Rules, 1862
subject to a ceiling of ten percent of the salary.

{ii) Medical Reimbursement:Expenses incurred
for self and family, subject to a ceiling of one
month salary in a year or three manths salary
over a period of three years.

(iiiy Club tees:Fees of clubs subject to a maximum
of two clubs. This will not include admission
and life membership fees.

(iv) Personal Accident Insurance:As pertherules
ofthe company subjectto premium not exceeding
Rs.4000 per annum.

Category-B

(i) Thecompany's contributionsto providentfund,
superannuation fund or annuity fund shall be
payable in accordance with the rules and
regulations of the company.

(i) Gratuity shall be payable in accordance with
the rules and regulation of the company.

Such contributions/Gratuity shall not beincluded
inthe computation of the ceiling on perquisites
to the extent these aither singly or puttogether
exempt under the Income Tax Act, 1561.
Category-C

Chauffeur driven Car and telephone at residence. All
personal long distance calls on the telephone shall
be recovered by the company. The provisions for car
and telephone will not be considered as perquisftes.

3)Others:

(i} Leave:Orne menth's leave with full pay and
allowance for every eleven months service,
Leave accumulated but not availed of at the
time of retirement or suparannuation or otherwise
shall be allowedto be encashed. This encashment
shall not be included in the computation of the
aforesaid ceiling on perquisites and/or salary.

(i) Reimbursementof expenses:Reimbursement
- of reasonable entertainment and other expenses
actually and properly incurred in connection
with the business of the company.

(i) Director’s fees:Shri H.Krishna Kumar shall not
solong as he functions asthe Wholefime Director
be entitled to receive any fee for attending any
meeting of the Board or a Committee theraof.
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In case of loss or inadequacy of profit in any
financial year the Wholetime Director shall be
paidthe remuneration as stated above subject
to the limits set out in section 198 and 309
read with Schedule Xllt to the Companies Act,
1956 or any amendments thereto.

4} 8hri H.Krishna Kumar shall while continuing
to be the Wholetime Director, be subject to
retirement by rotation.

5} The appointment can be terminated by either
party by giving three months notice in writing.

Approval of the members is being sought to
the reappointment of Shri H.Krishna Kumar as
Wholetime Director of the company for a period
of five years from 1% April, 2004 on the terms
and conditions set out in the draft agreement.
The special resolution set out in item No.8 of
the Notice is intended for the purpose.

Shri H.Krishna Kumar, being concemed is interested
in this resolution.

Shri H.Narsaiah, Chairman, Shri H.Kishen, Managing
Directar, Shri H.Dayakiran, Director, being relation
of Shri H.Krishna Kumar may also be regarded as
concerned or interested in the resolution.

A copy of the draft agreement referred to in the
resolution will be available for inspection of the
members at the company’s Registered office on any
working day between 11 a.m. and 1 p.m. pricr to the
date of the meeting and will also be available at the
meeting,

This explanatory statement together with the
accompanying Notice is and may be treated as an
extract under section 302 of the Companies Act, 1956.

Item No.9

Dr.K.Malhar Rao has been appointed as an additional
director, who would be an independent non-executive
dirgctor as per clause 49 of the listing agreement, at
the Board Mesting held on 30% April 2004. He holds
office of director up to the date of ensuing Annual
General Meeting of the Company. Company received

Flace : Secunderabad
Date : 29.07.2004

a Notice under Sec.257 of the Companies Act, 1956
together with a deposit of Rs.500/- from a Member
proposing Dr.K.Mathar Rao candidature for the
directorship in the Company.

Approval of the members is being sought to the
appointment of Dr.K.Malhar Rao as director of the
Company. The ordinary resolution set out in item
No.8 of the Notice is intended for the purpose.

No other director except Dr.K.Malhar Rao, being
concernad, is interested in this resolution.

ltem No.10

Article 110 of the Articles of Association relates to
the fees presently payable to a director for attending
the mestings of the Board or Committees thereof.
This fee which was fixed at Re.500/- per mesting
and has remained stationary. At the same time the
value of the rupee has gone down considerably.
As the members are aware, the affairs of the
Company are being managed by the Board of
Directors. They are saddled with the responsibility
of arriving at all major decisions pertaining to the
affairs of the Campany. Considering these factors,
it is proposed, therefore, to increase the sitting fee
from the present level of Rs.500/- to such sum as
may be prescribed by the Central Government
under the first proviso to section 310 of the
Companies Act, 1956.

Considering the fact that all the Pirectors are
outstation Directors save and except Managing and
Whole-time directors {who ate otherwise not entitled
to sitting fees) and considering further the high cost
of living, the present sitting fes, being too,
inadequate, is proposed to be increased to the
maximum permissible under the Act. The proposal
to increase the sitting fees as aforesaid would require
amendment in the article 110 of the Articles of
Association for which approval of the shareholders
would be required in the general meeting. Hence,
this special resolution.

All the Directors are deemed to be concerned ar
interested in the resolution.

For and on behalf of
the Board of Directors

H.Kishen
Managing Director
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DIRECTORS’ REPORT

TO
THE MEMBERS OF
FENOPLAST LIMITED

Your Directors are pleased to present the 29" Annual Report of the Company and the Audited Accounts

for the year ended 31st March, 2004.

FINANCIAL RESULTS:

During the year under review company's total income was Rs.7911.90 lakhs as compared to
Rs. 7465.77 lakhs in the previous year. The Financial details of the Company are as under:

2003-2004 2002-2003

Rs. in lakhs Rs. in lakhs

Incomse 7911.90 7465.77
Less: Excise Duty 914.95 934.89
Less: Expenditure 6338.55 5798.48
Gross Profit 658.40 732.39
Less: Interest & Finance charges 506.59 476.48
Less: Depreciation & Misc, Exp. W/off 107.98 104.81
Profit for the year 43.83 151.10
Less: Provisicn for taxation 39.37 52.21
Profit after tax 4.46 98.89
Prior Period adjustments 2.07 {1.80)
Profit availabie for appropriations 239 100.39
Profit brought forward 373.93 307.15
Deferred tax liability of earlier years 0.00 33.61
Balance carried forward 376.32 373.93

Your Directors are pleased to inform that your Com-
pany earned a Profit of Rs.43.83 Lakhs during the
year under review. During the year the raw-material
cost was more compared to the previous year. Your
Company could achieve a growth of 6% over the
previous year on account of enlarging the customer
base and increasing the volume with the existing
custorners due to fair growth in the passenger auto-
mobile industry and pharmaceutical industry.

Forthe year 2004-05, the PVC film raw-material prices
should come down because of steep increase ofthe
same in the year 2003-2004. Your directors are

pleased to infarm that the capacity of the PVC Leather
Cloth has been increased during the year to 75 lakh
Ln.mtrs from the existing 60 lakh Ln.mtrs. Your Com-
pany is having 87% capacity utilization for PVC
Leather Cloth Plants on enhanced capacity. The debt
restructure will continue to reduce the interest cost.

OPERATIONS: .

Forthe yearunder review production of PVC Leather
Cloth was 64.96 lakh Ln.Mirs. as against the previ-
ous years production of 57.89 Lakh Ln.Mtrs. Produc-
tion of PVC Film was 3711.52 MT as against the pre-
vious years production of 3428.26 MT.
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