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ORIENT CERAMICS; AND INDUSTRIES LD,
NOTICE OF ANNUAL GENERAL MEETING

U P IR SESLETRE T B LY e S ¥ PR 0 TS o S DRENT: ot

3 fNotr(,e is hereby giveri thatthe21st AnAual General Meeting ofthe members of Orient Geramics And Industneé
;i Ltd. will be held on Monday, the 28th day of September, 1998 at 11.30,a.m, atd the, Regrstered Office of thé

'ixCompany at 8, Industrial Area Srk’aﬁdrabad 203 205, Distt.: Bulandshahr»(u P2 -to' frarsact thef‘followmg
;tbusmess -
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Ace@unt forc,the year: engedcc -that date and the Roport:of Directors and Audltors thereen..;: i ¥ b
12) To declare Dlwdend for the year endéd 31st March, 1998 !
fN R. Srinivasan who retires by rotation and bemg* ellglble offers
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himself for Teappointmefibic A
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24) To appbmt At Difedtor in flfauefofsS
|

‘ 55) To appoint Audltors an *ﬁx‘thelr remuneratron 5
.SPECIAL BUSINESS HERE ¥ ‘g‘.; i .
: 56) To consider and if thoyght f|1 to Qass with or without m0d|f|cat|on'tahe followi resolutlon as Ord.nar’y

H Resolution : G I VR e YA LG i
} 3

RESOLVED that pursuant fo.the provrelons of Sectlon 198, 269 and 309 and all sther apphcable
8L .__provisions, if any,.of the Companies. Act, 1956 and. subjebt to _approval of Financial Inctitutions, who

i e

"HEVE Granted Bnd 7 6r §anctidned fifiahcial assistance to the® Company; ¢onsemnt of the" Company‘be and
is hereby accorded for re-appointment of Sh. Mahendra K. Daga as Managing Director of the Company,
not iiable to retire by rotation, for a period of five years w.e.f. 01.12.1998, on the following terms and
conditiofis~as o Femtifieration, Within'the-overailceiling ~specified in-Schedule:XHlto the Companies
Act, 1956 or otherwise, with liberty and powers to the Board of Directors (heremaftemrefer.ed to as “the
Board” S’Nhlch term shall be deemed to include any committee which the Board 'rnay constitute to
exercrqe iits péwerrs lifcluding the powers conferred by this resolution):ty alter: and.vary the terms and
conditiofis in such manner as the Board may deem fit and is accep-able to Sh. Mahendra K. Daga and/
or chanqe his remuneration within the overall limits specified in Schedule Xlll to the Companies Act,

1956 organy ‘statutory amendment, modification, re-actmentrthéreefii-c ! - 31 < .;

i%

A) Salary . R
On t e present Salary of Rs. 1,00,000/- per month which may be rncreaeed from time to time to be
determmed by the Board.

onsr e L
: l

B) Commlssmn : |{

Omnet proflts of the Company computed in accordance with felevant’ pl‘OVIS|OnS of the Companies

ACt.x 1956 to be determined by the Board from tlme tb trme -j\

P P
REXoX BV HTREER

C) Perqursrtes
in addmon to the Salary and Commission, Sk:Mahendra:K: Dagasshall-be- entltled as per rules of
the Company to the following perquisites with an. authonty to the, Board to grant alter or vary from
tme to time, the amount and type of perqursnes payable 16°tha Managlng Dlrector

(i ) . Rent free furnished / unfumishediresidential accommodatlonjorrHRA of 60% of salary in lieu
¥ " thereof. The expenditure incurred by the Company on gas, electricity, water and furnishings

i}

< shall be valued as per Income Tax Rules, 1962., ., 25T el el z'

fize

(n)) Full reimbursement of all medical expenses mcurred for self and famlly |nclud|ng hospitalisation,
- membership.of-any: hospital-and-/or-doctors* scheme.-- g E

S P
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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 shali not be mcluded
: in the computation of the ceiling on remuneration specified above :

a) Company’s contribution to Ptovndent Fund, Superannuation Fund or Annuity Furd 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
serviceand .

¢) 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 shali not be considered as a perquisite. The valuation of personal
“use of car would bg as per Income-tax Rules and personal use of telephone for fong distance
calls WIII be charged on actual basis.

(vm) The Managmg Director shall be entitied to such other benefits or amounts as may be &pproved
by the Board and permissible under Schedule X1l to the Companies Act, 1956 or otherwise.

D) Other Terms and Conditions :
{i)y Minimum Remuneration :

In case of no profits or inadequate proﬂts‘in any financial year, the remuneration including perquisites
shall be subject to overall limits. as prescribed under section !l o Part It of Schedule XIH to the
Companies Act, 1956 and shall be adjusted accordingly.

{ii) Others :

a) The Company shali reimburse travelling, entertainment and other busmeSa 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 increments and other perquisites
s0 as notta exceed the maximum limit for payment of remuneration specified in Schedule Xilf 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.”

Piace ; New Delhi

Dated : 30th June, 1998 By order of the Board
Regd. Office :

8, Industrial Area

Sikandrabad - 203 205 Mahendra K. Daga
Dist. Bulandshahr (1J.P.) Chairman & Managing Director
NOTES :

1)  The members entitied to atiend and vote at the Meeting is entitled to a2ppoint 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 name(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 Numbaers. '

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. Daga as 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 2000 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’ REPORY

Dear Shareholders,

Your Diractors’ are happy to present the 21st Annuai Report of the Company together with the Audited
Accounts for the year ended 31st March, 1998.

( Rs. in Millions )

FINANCIAL RESULTS 1987-98 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 §0.7 19.8
Profit before Taxation 27.5 757
Provision for Taxation 3.0 15.9
Profit for the year 24.5 50.8
Brought forward Profit from the last Balance Sheet 31.0 221
Priov period and other adjustments 1.7) (3.4)
Amount available for appropriation 53.8 785
Appropriations :
(i) Debenture Redemption Reserve 8.0 4.0
(i) General Reserve 10.0 40.0
(ili) Proposed Dividend 2.3 3.2
(iv) Dividend Tax 0.2 0.3
(v) Surplus carried to Balance Sheet 333 31.0
533 735
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 Detachiable Warrants as the same has
been allotted on 31st March, 1998. A provision for tax on propased Dividend @ 10% has been rnade in ihe
accounts as per relevant provisions of the Income Tax Act, 1961. Besides direct outgc 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 {o the previous year's turnover of
Rs. 477.0 million registering a growth of 12%.

Your Company’s Gross Profit subject to interest, depreciation ard 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 ceramic tiles.
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ORIENT CERAMICS AND INDUSTRIES: LTD. 1]

Over capacity, coupled with a rise in the cost of production both on the locat and: forelgn front: (deprecratmq
Rupee) has squeezed margins to a point never seen before in the ceramic mduetry lntense competrtron
because of over supply has led to major price-cutting resulting in tile prices falling consrstentry) thL ughout.the
year in review. Our industry hiad hoped that the 1998-98 Budget would fower the excise duty in parity with

“other ceramic’ goods Where the-duty does’ not ‘exceed 15%; but thrs has not happened and the exuse*duty

continues to remain at 25%. : - SR IR

Historically, European manufacturers have dominated the vast export market for ceramrc *rles However your
Company’s products have been well received both in Europe and the Middle East, dnd‘We sRall‘continiie to
make inroads into this Iarge'y untapped market. The benefit of a depreciating Rupee has unfortunate!y oeen
overshadowed by the massrve devaluatlons in other Asran cur encres due 1o the ASran hnanmal crrsrs
L ,“v;‘ﬂ.frﬁ.l\‘t it IEPRAVEMIE SR L0 BVE

PROSPECTS T

The Housmg sector in India has tremendous potential. Our esteemed Prime Minister & Finance Mrnlster have
shown a keen interest in revrvmg its dormant state through the 1998-99 Budget. They have proposed
constructron of 20 lakhs dwelhngs annually. Obviously, this presents a rich opportunity ‘for your Company
and we’ propose to service rtthrough an expanding distribution network and increasing customer' toyalty The
high quality value added produdts manufactured at your Company’s-state of-the art unrt haé’ been extremely
well received not only by the domestic but also the export market. ; PR

Your Chriipany’s cost of production will further increase due to the 4% additio‘n%l)hoHEMODVA'Fab!‘eEéu'st’orh_s
duty imposed by the 1998-99 Budget, as well as the unfair and biased 5% reduction in theiavailment;of
MODVAT on inputs. Your Company will therefore continue its strict cost cutting policies to ensure maximum
efficiency under these trying. conditions. S —— T :

SR TRTEN

The Ceramics Tile industry iszextremely capital intensive. In order to produce hrghest quahty products,r in
accordance with global standards, your Company has made and will continue to make substantial investment
in capital;and technolegy. Thesmall scale manufacturers of ceramic tile; which,compete, with the large scale
players, enjoys a much lower cost of production, on account of bsth mfenor equrpments and neglrgrble excise
duty, at'thie expense of qualityHowever, the Iridian Council of Ceramic Tiles and Sanitary ware (ICCTAS) of
which your Company is a founder member, has made pressing tepresentations to the Hon’bie. Minister, of
Finance to seriously- review the unjustified high rate of excise duty levied on Ceramic Tiles, which farther

v o AN

¢

"'Recognrzrng the need for iarge economles of Cale to further lower the’cost of. productron your Company is

in dialogue with various European machine manufacturers to’ Implement rarsrng of capacrty to 75000 TPA.
R R L O T

IR
LT

CONVERSION OF D"—'TACHABLF WARRANTS

The Company lssued 14 40 OOO Detachable Warrants aloncl wrth 16% Secured Redeemable Non convertrble

“Debentures in terrhs of Létter ‘of Offer-dated 2id "August; 1996. TherCompany hasconverted1156,080

. Your Compar\y has neuher rnvrted nor accepted deposrts rrom the publ C.! under sectron 58 A ot Compames

Detachable Warrants into Equity Shares on 31.03.98 and theEquity Shares, ‘seiissued:haverbeen listed with
Delhi, Mumbai and Calcutta Stock Exchanges On the request of tne warrant holdcrs who have failed to

. ’apply, the Company extended the peno . ng ot t,. cor } .ent has peen made in
" the current financial year o ’ ’

DEPOSITS re

Act 1956
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