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NOTICE OF ANNUAL GENERAL MEETING

[Notice" is'hereby given that' the 21st Annual General Meeting of t|e'~rhembers of OrienrCeramics~And Industries?
:Ltd. will be held on Monday, tjpe^ilhjjay pf September, 199&at 11.30 p..m.,at4he. Registered Office of trj^

^Company at 8, Industrial Area? liNlfldfabajd - 203 205, Distt^Bulandil^r*|jv-F^-1o!Strar^a\;f the^folfowing
1||business :-

l\
v^u ! : BU^NE :̂̂  u,, ̂ .̂ ^ :? i!' v^.1:^;^?,',,^''. il

|| 1) To receive, consider arid adopt the Audited Balance Sheet as at 31 st March', i 998 and the Profit &' Loss
|! ^ce9.unt*forBth-e.y,ejar;CT * i rH KJ

|>2) To declare Dividend for the year endfd 31st March, 199J& up?;'"' < ;. •.i-"sVi '''

!i;3) To appoint a Director'in plae'ebf Sh.fN. R. Srinivasan who retires by rotation and being>'eligible offers
H; himself foV'rear(pointmerft:ib:!Gw!B U !i' ...-,.-,.. ,.,. - , , ,., J M
j i t , . , , . . , . , !jf ' • r'' J ' v ; - > ! ? . . ; aa' ' 'V'11-,; uocis,/1 •i.'ij:-. , j j
|!4) To appbirit''-a'DirectorIn^pface^'Q'fiSH. R. N. Bansal wh'p retires by rotation and being eligible offers
|| himself for reappointment. is il '*• ' ' ' :'/v-"i<r' • • • ' '-'i^.! i;,

|J5) To appoint Auditors and"MHne'irrrernuneration. ?; -;i.nri.';B^: ifVii;;1-! j

ilsPECIAL BUSINESS ̂ '^>:^' '&.^ \\ ii r::c.'-vnnS HI'; j
I ' . ! i* 8 : jj
|;6) To consider and if thoyghit fiUp, p^assvvith or without modification jtjie fpjlpwingjesolutipn^asprdmany
II Resolution: 'U/HJ i lî U^ •? |, s'r'rt; ;O't .*^!G '?'';A"'f-%Jl..' -,i

';; "iRE,Sp,LVEp t^iatpursuant tocthe pfovisions of Section1 198, 269 and 309 and all 6Th'er:fappfica'blfe
jfl_. p.rQyjsi:o.as,jf!.aoy,.of.the Cornpahies.Act, 1956 and subject to.apprpyaLpf_Fmanciai Jnctitutioi^s, whp
'^'^^^^^•^^^^•^^^f^anc^^-^f^ric\a\ assistance to th'e'CompanyrconseTitWthe''C8mpahYibfe'TWhd

is hereby accorded for re-appointment of Sh. Mahendra K. Daga as Managing Director of the Company,
not liable to retire by rotation, for a period of five years w.e.f. 01.12.1998, on the following terms and
conditiopSi^~s^to-TeWa'h^^ in-SchedulefXtirvto the Companies
Act, 1946 or otherwise, with liberty and powers to the Board of Directors (hereinafter^referred to as "the
Board" Styhich term shall be deemed to include any committee which the Board |may constitute to
exercise;jits pe'yvKrs./iScliJcJIng the powers conferred by this resPIUtiphpp'a'lter'andiiary the terms and
conditions in such manner as the Board may deem fit and is accep-^ble to Sh. Mahendra K. Daga and/
or change his remuneration within the overall limits specified in Schedule XIII to th|e Companies Act,
1956 orf any'statutory amendment, modification, re-actraent'thereofi'i-r1: -,- :•'•: vl j ^

A) Sa^ry :., _ . ^^..^ ,. |f

On;t-he present Salary of Rs. 1,00,000/- per month which may be increased frotti time to time to be
determined b y t h e Board. , . , ,SV4',--—• • • • ' • *

B) Commission : i?1

On-jnet profits of the Company computed in accordance witri't^ie'va"iit''pf6'vfsion^ of the Companies
Act;,i 1956, to be determined by the Board from time to time. !;;

C) Perquisites : ' " " !;:

In additfoh to the Salary and Commission, Sh^MahendrarK.; Dagai.s.hajlrbe-entitied, as per rules of
the'Company, to the following perquisites with,an .-authority to. the, Bpardjp.grant, alter or vary from
time to time, the amount and type of perquisites'payable to'the Managing Direbtor.

(i) :; Rent free furnished / unfumis.h.ed'iresidgntial-aec.pmmp.d'atjpnjoriHRA-'pf QQ% of salary in lieu
'i! thereof. The expenditure incurred by the Company on gas, electricity, water and furnishings
"': shall be valued as per Income Tax Rules, 1962, V T | - : .o -v^!- : r!=<: "• i^:

(ii)]: Full reimbursement of all medical expenses incurred for self and family including hospitalisation,
pr-doctors'scheme.-^ssiv^.r;-,- -.;:;-_^
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ORIENT CERAMICS AND INDUSTRIES LTD.
(iii) Leave Travel Concession for self and family once in a year.

(iv) Subscription to clubs; subject to a maximum of two clubs. This will not include admission and
life membership fees.

{v} Personal accident insurance.

(vi) The Managing Director shall be eligible for the following perquisites which shall not be included
in the computation of the ceiling on remuneration specified above ;

a) Company's contribution to Provident Fund, Superannuation Fund or Annuity Fund as per
the Company's rules to.the extent either singly or put together are not taxable under the
Income Tax Act, 1961.

b) Gratuity payable at a rate not exceeding half a month's salary for each completed year of
service and .

c) Encashment of leave at the end of tenure.

(vii) Use of Company car with driver and telephone at the residence. Use of car with driver and
telephone, for office purposes shall not be considered as a perquisite. The valuation of personal

; use of car would bei as per Income-tax Rules and personal use of telephone for long distance
calls will be charged on actual basis.

. (viii) The Managing Director shall be entitled to such other benefits or amounts as may be epproved
by the Board and permissible under Schedule XIII to the Companies Act, 1956 or otherwise.

D) Other Terms and Conditions :

(i) Minimum Remuneration :

In case of no profits or inadequate profits in any financial year, the remuneration including perquisites
shall be subject to overall limits'.as prescribed under section H o. Part II of Schedule XIII to the
Companies Act, 1956 and shall be adjusted accordingly.

(ii) Others :

a) The Company shall reimburse travelling, entertainment and other business promotion expenses
actually incurred for the business of the Company.

b) For the purpose of Gratuity and other benefits, the services of the Managing Director will be
considered continuous service with the Company from the date he joined the services of this
Company in any capacity including renewal of his agreement with the Company as Managing
Director or in any other capacity as may be decided by the Board-of Directors from time to time.

RESOLVED FURTHER that the Board be and is hereby authorised to grant incremsnts and other perquisites
so as not to exceed the maximum limit for payment of remuneration specified in Schedule XIII to the Companies
Act, 1956 or any amendments thereto and/or alter and vary the terms and conditions of his appointment and/
or change his designation as may be agreed to between the Board of Directors and Sh. Mahendra K. Daga."

Place ; New Delhi
Dated : 30th June, 1998 By order of the Board

Regd. Office :
8, Industrial Area
Sikandrabad - 203 205 Mahendra K. Daga
Dist. Bulandshahr (U.P.) Chairman & Managing Director

NOTES:

1) The members entitled to attend and vote at the Meeting is entitled to appoint a Proxy to attend and vote
instead of himself and the proxy need not be a member of the Company.
The proxies in order to be effective, must be lodged at the Head Office of the Company not less than 48
hours before the commencement of Meeting.
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ORIENT CERAMICS AND INDUSTRIES LTD.
2) The Register of Members and Share Transfer Books will remain closed on 28th September, 1998 for

the purpose of payment of Dividend.

3) Members are requested to notify any change in their address, if any.

4) Members who hold shares under more than one folio in narne(s) in the same order, are requested to
send their share certificates to the Company for consolidation into one account.

5) Pursuant to section 205 A of the Companies Act, 1956 unpaid / unclaimed Dividend up to financial year
ended 31st March, 1994 have been transferred to the General Revenue Account of the Central
Government. Members concerned are requested to claim the amount from the Registrar of Companies,
Kanpur (U.P.). Members who have not claimed their Dividends for the subsequent years are being
notified separately.

6) Members are requested to intimate the Company under the signature of the first / sole joint holder, the
Account Number, Type of Account - Saving (SB) or Current (CA), name and address of the Bank, in
which they intend to deposit the Dividend Warrant, so that the same can be printed on Dividend Warrant,
to avoid the incidence of fraudulent encashment of the instrument. Also members are requested to
provide their Permanent Account Numbers.

7) Transport will be provided to those shareholders who are interested in attending the Annual General
Meeting. In case of joint shareholders, the Company will provide conveyance to one of them. Transport
will be available from the Company's Head Office at Iris House, 16, Business Centre, Nangal Raya,
New Delhi - 110 046 to the place of AGM and back to the Head Office. Transport will leave the Head
Office sharp at 9.30 a.m. on 28th September, 1998. Members who are interested in attending the
Annual General Meeting are requested to give their name, folio number, number of shares held by them
at Head Office latest by 21st September, 1998. Requests received after that date will not be entertained.

8) As usual, no gifts will be distributed at the meeting.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT 1956
ITEM NO. 6
At the 17th Annual General Meeting held on 6th December, 1994, the members approved the appointment of
Sh. Mahendra K. Dagaas Managing Director for a period of five years from 01.12.1993 to 30.11.1998 and the
powers were given to the Board of Directors to alter and vary the terms and conditions of his appointment as
to remuneration or otherwise, from time to time.

Now the term of appointment of Sh. Mahendra K. Daga as Managing Director is expiring on 30.11.1998, the
consent of the members is required for his re-appointment. The Board of Directors in its meeting held on 30th
June, 1998 have approved the re-appointment of Sh. Mahendra K. Daga as Managing Director for a period of
five years w.e.f. 01.12.1998 on the existing terms and conditions as to remuneration or otherwise.

The Company has made steady progress during the tenure of Sh. Mahendra K. Daga as Managing Director.
The installed capacity has increased from 15000 TPA to 52000 TPA. Looking to the progress made by the
Company during his tenure as Managing Director, the Board recommends re-appointment of Sh. Mahendra
K. Daga as Managing Director. The Directors accordingly recommend the resolution for your approval.

Sh. Madhur Daga, Executive Director, who is related to Sh. Mahendra K. Daga may be deemed to be interested
in the resolution. No other Director is concerned or interested in the resolution.

Place : New Delhi
Dated : 30th June, 1998 By order of the Board

Regd Office :
8, Industrial Area
Sikandrabad - 203 205 Mahendra K. Daga
Dist. Bulandshahr (U.P.) Chairman & Managing Director
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ORIENT CERAMICS AND INDUSTRIES LTD,

DIRECTORS' REPORT

Dear Shareholders,

Your Directors' are happy to present the 21st Annual Report of the Company together with the Audited
Accounts for the year ended 31st March, 1998.

( Rs. in Millions )
FINANCIAL RESULTS 1997-98 1996-97

Sales and other Income 566.0 480.8
Profit before Interest, Depreciation and Taxation 130,0 107.9
Interest 51.8 12.4
Depreciation 50.7 19.8
Profit before Taxation 27.5 75.7
Provision for Taxation 3.0 15.9
Profit for the year 24.5 59.8
Brought forward Profit from the last Balance Sheet 31.0 22.1
Prior period and other adjustments (1.7) (34)
Amount available for appropriation 53.8 78.5

Appropriations :
(i) Debenture Redemption Reserve 8.0 4.0
(ii) General Reserve 10.0 4Q.O
(Hi) Proposed Dividend 2.3 3.2
(iv) Dividend Tax 0.2 0.3
(v) Surplus carried to Balance Sheet 33.3 31.0

53.3 7d_5_

DIVIDEND

Your Directors recommend a Dividend of Rs. 2.50 per share on paid up capital of 900,000 Equity shares. No
Dividend is payable on the Equity Shares issued on conversion of Detachable Warrants as the same has
been allotted on 31st March, 1998. A provision for tax on proposed Dividend @ 10% has been made in Lhe
accounts as per relevant provisions of the Income Tax Act, 1961. Besides direct outgo of the Dividend, your
Company will bear this Dividend Tax. However, such Dividend Tax is payable subject to the approval of the
proposed Dividend by the shareholders in the ensuing Annual General Meeting.

OPERATIONAL HIGHLIGHTS

The production of 33,817 MT in 1997-98 was 32% higher than last year's production of 25,628 MT

The Turnover during the year was Rs. 536.2 million as compared to the previous year's turnover of
Rs. 477.0 million registering a growth of 12%.

Your Company's Gross Profit subject to interest, depreciation and tax was Rs. 130 million during the financial
year ended 31st March, 1998. This was a 20% increase over the previous year. However, the net profit
dropped to Rs. 24.5 million, primarily on account of higher finance charges and depreciation.

SCENARIO

Growth in construction activity plays a key role in the success of the ceramic tile industry. During the year
under review, this had shown very little sign of revitalizing and the market conditions generally remained
depressed. This has had a negative effect on the demand for caramic tiles.
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ORIENT > CERAMICS ̂ AND, JNDESJRIES-J LTD.

Over capacity, coupled with a rise in the cost of production both on the local jand-jQrejgn fropt^deprecjating
Rupee) has squeezed margins to a point never seen before in the ceramic industry'. Intense competition
because of over supply has led to major price-cutting resulting in tile prices falling consistentjy:)thj;oygh^ut,th.e
year in review. Our industry had hoped that the 1998-99 Budget would lower the excise duty in parity with

: other ceramic'goods-where "the-duty does:riot!exceed'1:5%;:b''u't this has not happehecl-ahd :the;'exciseMdut'y
continues to remain at 25%. "^ •"••' '"•"••v: >'^'~ ' -••;>•-• ••'-' ••••>•-• -v'; •"' •- ••'• - y ' -1 ' ' -

Historically, European manufacturers have dominated the vast export market for ceramic tiles. However, your
Company's'products have been well received both in Europe and the Middle East, arid:we"-srfall/cbn:tinLie"fo
make inroads into this largely untapped market. The benefit of a depreciating Rupee has unfortunately been
overshadowed by the massive'devaluations in other Asian currencies due to the Asian firia'ncia'l crisis."' ''*"'

' . ' ' ' • " • . . : . . :V;.':CX.: * >•;,- r^'if.M,-':-, ' .:• ' : : r . - . ; ' , : : tiV)'|;, • • i!-- . - :9

PROSPECTS ^ ' : : :r , :

The Housing sector in India has..tremendous potential. Our esteemed Prime Minister & Finance Minister, have
shown a keen interest in reviving its dormant state through the 1998-99 Budget.'They'have'proposed
construction of 20 lakhs dwellings annually. Obviously, this presents a rich opportunity'for your Company,
and we'propose to service it through an expanding distribution network and increasing cus'tomeY loyalty. Th'e
high quality value added products manufactured at your'Company!s:-s'tate ofthe art:uriit has been :extremely
well received not only by the domestic but also the export market. ; • ! • • • . . m-.1 .;-ve '• •''••:-. • >• • ' > • . : . - . ., < v/"'.

Your Company's cost of production will further increase due to the 4% additio'hal^non-MbDVATablfe'custbms
duty imposed by the 1998-99 Budget, as well as the unfair and biased 5% reduction ini.thigjavajjrnent;:of
MQDVAT on inputs. Your Company will therefore continue its strict cost cutting policies, to ensure .maximum
efficiency under these trying.-cp.nditions. ,.,. ; . , . - , . . , . .

The Ceramics Tile industry is-Iextremely capital intensive. In order to produce highest,quality*.products1,!.in
accordance with global standards, your Company has made and will continue to make substantial investment
in capital; and technology. The.^mall scale manufacturers of ceramic,Ktil.ejtwhich,com.p.ete,wi.th the-large scale
players, enjoys a much lower cost of production, on account of both inferior equipments and negligible excise
duty, at-the expense of quality.-However, the Indian Council of Ceramic Tiles and Sanitary ware (ICCTAS) of
which your Company is a founder member, has made pressing representations to the Hon'ble-,Minister, of
Finance to seriously review the unjustified high rate of excise duty levied on Ceramic Tiles, whicK further
'cripples curability'to meet'with-the;unhealthy competiti.o'h-frbnvtlie small:•scaleiunits/inspiteiof.the'highest

. quality.-'.- ' > ^ ! « . • • • > ..r•..:'• ' • ',:^.':.::.': .'. '•-'• -,-••>•<.,•;>>.'•:•-<•: • no U-,-ic; i-j-Ljio '̂ u.:::'! ,.-.': ,.-.• -M,^ru". - t t:: !:-biviCl

^EXPANSION ' ' :•:• -,-: i . ' - • ' -v . . - , :;. r1 . ^ O G ; , ; - • ' • xr.'j

Recognizing the need for larger'eponornies of scale"tp.furtKerj.Qw'e^ is
in dialogue with various European machine manufacturers to'implement raising of capacity to 75000 TPA'.

CONVERSION OF DETACHABLE WARRANTS " 'h" ' ' ' '

The Company issued 14,40,6o6 Detachable Warrants along with 16% Secured Redeemable Non-convertible
Debentures in- terms of Letter 'of'•Offers-dated 2nd ^August; '1996.«ThenGompany \ has- converted' 11 i56',0'80
Detachable Warrants into Equity Shares on 31.03.98 and thec'Equity Shares,"soussoed-'h'avye'ifaeeri listed with
Delhi,..Mumbai and Calcutta Stock Exchanges, ,On the request of^ tlie,warrant hojders, ,who,hay,e failed to
apply, the Company ^extended, the("period, for exe'rc.isjhg rigjnt.of'.conversion and allotment has been made in
the current financial year". '......, . . . . . " .','.,^ t'. .-,.,7v .'. . .'r . .7,^..,,..'- , • - . - - > • ' ." , '•- '< ' . '•'..• " . • • ' .

DEPOSITS ^ . ^ ^ .-..,
1 has neither invited nor.,acceptgd,deposits,fro,m tr^e pu.blic, under, section. 58.A of Cornpanies

cH:; '..r'--.",;-., " ' ) hnn.-ni'-b rn\.- 10 ;oct!.-- •'• ;, -.c'C-n'- ... i? -.(' -.:r ." ir!! boo.'u'.chib
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