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PHILEIPS CARBON BLACK LIMITED

Praceedings of the Fifty-third Annual General Meeting of the Members of Phillips
Carbon Black Linuted held at - Uttam Mancha *, 10141, Monoharpukur Read, Kolkata -
700 026 on Wednesday, the 30™ July, 2014 at 10, 30 awm

PRESENT

DIRECTORS ¢ ME KAUSHIK ROY . CHATRMAN
MR. CR. PAUL
MR. 0P MALHOTRA
DR RAM 5 TARNEIA
ME.E.SB SANYAL
ME. PARAS K CHOWDHARY
MR PRADIP ROY
MR. ALTAF IWANI - DIRECTOR & CFO

COMPANY SECRETARY &
GENERAY MANAGER - LEGAL: MR, KAUSHIK MUKHERIEE

STATUTORY AUDITORS : MESSRE PRICE WATERHOUSE,
CHARTERED ACCOUNTANTS, REPRESENTED
BY MR PINAKI CHOWDHURY, PARTNER

And 585 Members present sither in person or by proxy or through Authonsed
Representatives ag per Affendance Sheets / slips and Avditors of the Company.

In the abzence of Mr. Sanpiv Goenka, the Chairman of the Board of Directors of the
Company,
1t wag,
Proposed by: Mr K1 Multick
Seconded by My 5 N Kundu
“That Me Kaushik Roy be elected ag Chairman of this Meeting.”

the above Resolution was supportad by other Members present at the Meeting

Mt Kaushile Roy then tool the Chan

The Chairman stated that a quernm of Members was present and declared the Meeting
Ot

The Chairman explained the Company’s performance for the year ended 31" March,
2014 and the future outlook.

The Chairman then referved to the Notice convening the Meeting and with the congent of
the Members present, the Notice was taken as read,

The Chattman then reguasted the Company Secretary to reag but the Auditors’ Report
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which was read by the Company Secretary

The Chairman drew attention that the Company had provided the facility of e-votin g on
all the Resolutions as per the agenda of the Annual Geperal Meeting, pursuant to the
provisions of the Companies Act, 20613 and the Listing Agreement with the Stock
Exchanges; the period for e-voting commenced on 24" July, 2014 at 9 am. and ended on
26 July, 2014 & 6 p.;.

The Chatman advised that Mr. Anjan Kumar Roy, Practising Company Secretary,
aplminted as the Scrutinizer by the Board of Directors, has submitted his Report dated
28" Iuly, 2014 on the resuls of such e-voling,

The Chairman sought the suppert and consent of the Members to take all the Resolutions
before the Mesting as approved by the requisie majority, since the Members through e-

voting had overwhelmingly voted i favour of all the Resolutions.

The Chawrman then reterred to the Items 1 the Notice and the following Resolutions wers
then taken up for consideration.

ORDINARY BUSINESS:

Resolution Ne. § ( As an Ovdinary Besolufion)

“Resolved that the Financial Stafements of the Company for the year ended 21% March,
2014 meluding Audited Batance Sheot ag at that date, the Statement of Profit and L oss
and the Consohdated Financial Statements for the year ended on that dafe and the Reports
of Directors and Anditors thereon, be and are hereby adopted ™

The Chatrman then referred to the Report submitted by Mr. Anjan Kumar Roy,
Serutinizer for e-voting process and inform ed the Members that the Rezolution No. 1 has
received the zupport of 99.99 % votes of members through e-voting m echanizm.

The Chaitman then mvited questions from Members, which were dealt with by him and
then declared the Resolution No.1 as carried with the consent of the membets.

Resalution No. 2 { As an Ordinary Beselution)

“Resolved that Mr. Sanjiv Goenka (holding DIN 00074796}, be and i hareby re-
appotnted as a Director of the Company, who retives by rotation and being eligible oflers
humgelf for re- appointment

The Chaiman then refened to the Report submitted by Mt Anjan Komar Roy,
Scrutinizer for e-voting process and informed the Members that the Resolution No. 7 has
received the support of 100 % votes of members through e-voting mechanism.

The Chaitman, then declaed the Resolntion No? as Arered wath the consent of the
members IR | S—
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Eesolygtion No. 3 ( 45 an Orvdinary Reselation)

“Resolved that My Paras K Chowdhary (holding DIN 00076807) | be and 13 hereby re—
appomnted as a Director of the Company, who refwes by rolaiion and bemyg eligible offers
himselt Yor re- appointment”

The Chainnan then referred to the Report submitted by Mr Anjan Kumar Roy,
Serutinuzer for e-voting process and informed the Members that the Resolution No. 3 has
received the support of 99.99 % votes of members through e-voting mechanism.

The Chawman, then declared the Resolution No3 as carried with the consent of the
members

Resolution No, 4 As an Ordivsry Resolution)

“Resalved that pursuant to the provistons of section 139 and other applicable provisions,
if any, of the Companies Act, 2013 and the rles made there under and pursvant to the
recommendation of the Audii Commiitee of the Board of Directors (‘the Board’), the
retiing Andifors, MYs. Price Waterhouse (Fum Repistration Mo, 301112E) be and is
hereby re-appownted as Statuiory Auvditors of the Company to hold office from the
conicision of this Amnal General Meeting (AGM) till the conclosion of the fifty - sixth
AGM of the Company to he held i the year 2017 (subject fo ratification of their
appo;nnm_mn(' at every AGAND and fo fix their temupneration for the financial year ending

31" March, 2015

The Chasman then referved to the Report submitted by Mr Anjan Kumar Boy,
Serutinizer for e-voting process and informed the Members that the Resolotion No. 4 has
ieceived the support of 9999 % voies of members through e-voting mechanism.

The Chairman, then deelared the Resolution No4 az carvied with the congent of the
members.

SPECTIAY, BUSINESS :

Kesolution No, § { As an Ordinary Eesolotion)

“Resolved that puzuant to the provisions of sectionz 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under
{icluding any statutory modification(s) or re-enactment thereof for the time bewng in
force) read with Schedule IV to the Compantes Act, 2013, Mr. O P Malhotra (helding
DIN 000090861, Director of the Company who retires by rofation at the Annval General
Meeting and i vespect of whom the Company has received a notice in wriling from a
member proposmg bis candidatnre for the office of Divector, be and is hareby appointed
as an Independent Director of the Company to hold office for five consecul ive vears for a
term up to 20" July, 2019, on the terms and conditions voferied to m the explanatory
slatement of materal facts arnexed to the Noties 7

The Chasman then reteved to the Report submitted by My Anjan Kuamar Rovy,
seruimmzer ior e-voling process and mformed ihe Members that the Resolution No. 5 has
received the support of 9999 %% votes of members tl oting mechaniem,
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The Chairman, then declarad the Resclution Nod as earviad with the consent of the
members

Resolution Mo, 6 (As an Ovdingry Hesolution}

“Rasolved that pursuant to the provistons of sectionz 149 150, 152 and any other
applicable provisionz of the Companies Act, 2013 and the roles made there under
(including any statutory modification(s) o re-enactmend therecf for the time being in
force) read with Schedide [V ta the Companies Act, 2013, Dr. Ram 8 Tameja (holding
DIN 00009395, Director of the Company who tetivex by rotation at the Avuual General
Meeting and in respect of whom the Company has received a nofice in writing from a
member proposing his candidature for the offics of Director be and = hereby appowmted
as an Independent Director of the Company o hold office for five consecutive years for a
term up to 29" July, 2019, on the terms and conditions referred to in the explanatory
statement of material facts annexed to the Notice ™

The Chairman then referred to the Repott submitted by Mr. Anjan Kumar Roy,
Berutinizer for e-veting process and informed the Members that the Resolution No. 6 has
received the support of 99 99 % votes of members through e-voting mechanism.

The Chaitman thee declared the Resolution No o ag carniad with the consent of the
members.

“Resolved that putsuant to the provisions of sections 149 150, 151 and any other
applicable provisions of the Companies Act, 2013 and the rules made there nnder
(inchuding any statuiory modification(s) or re-enactment thereof for the fime being in
force) read with Schedule IV to the Campanies Act, 2013, My C R Paul (holding DI
00002056), Director of the Company whose period of office iz hable to defermmation by
vetivement of divectons by rotation and in cespeci of whom the Company has received a
notice in witing ftom a member propostuy his candidature for the office of Divector, be
and iz hereby appoinied as an Independent Director of the Company to hold office for
five consecutive years for a term up to 297 July, 2012, on the terms and conditions
rafervad to m the explanatory statement of marenial facts annexed te the Mofiee”

The Chaitman then refemed to the Report submufted by Mro Anjan Kpmar Rey,
Serutinizer for e-voting process and informed the Members that the Resolution No. 7 has
received the support of 99 99 % votes of members through e-voting mechanism.

The Chairnan, then declared the Resolufion Mo 7 az carved with the consent of the
members.

B

“Resolved that pursnant to the provisiens of gecttons 149, 150, 157 and any other
applicable provisions of the Companies Act, 2013 wnd the rules made there under
(incloding oy statnbory moedificaiionis) o e enactment thereof for the tine being in

foree) mmad with Beheduls 1V (o the Campanieg Act, 2013, My K 8 B Sanyal (holding

DIN 00009497, Diwector of the Company whose penod of office 15 hable to
of whwin ihe
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Company has received a noticn i writing fom a member proposing his candidature for
the office of Director, be and 15 hereby appeinted as an Independent Director of the
Company to hold office for five congecutive years for a term ap to 29" Tuly, 2019, on the
ferms and conditions referred to in the expianatory statement of matevial Facts annexed {o
the Notice,™

The Chauman then referred to the Report submitted by Mr. Anjan Bumar Roy,
Scrutimzer for »-voting process and informed the Members that the Resolution No 8 has

received the zupport of 98 99 % voles of members through e voting mechanism

The Chatrman, then declared the Resolutton No 8 as carried with the consent of the
membars.

Resolution Mo, % ( Ac an Ordingry Resolution)

“Resolved that pursnani to the provisions of sections 149, 150, 157 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under
{including any statutory modification(s) or re-enactment thereof for the time being in
force ) read with Schedule 1V fo the Compantss Act, 2013, Mr Pradip Roy (heldmg DIN
00076457), Director of the Company whose period of office 1 lable to determination by
retirement of divectors by rofation and in respect of whom the Com pany haz received a
notice m writing trom a member proposing his candidature for the office of Divector, be
and 15 hereby appeinted as an independent Director of the Company fo hold office for
five vonsecutive years for a term up to e July, 2019, on the terms and conditions
tefetred to i the explanatory statement of material facts annaxed to tha Notjee ™

The Chaieman then eeferad tg the Beport smbmitted bv My Angan Kumar Roy,
serlinizer for eovoting process and wformed the Members that the Resolution No. 0 has

recervad the support of 99 99 % votez of members throngh e voting mechanisw .

The Chaeman, then deelarad the Resolotion No 9 as carvied with the congent of the
members

Resolution No, 16 { As an Ordinary Resolu Gow)

“Resolved that My, Altaf Jiwani (holding DIN 05166241), who was appotnted as an
Additional Tiirector of the Company by the Board of Directors with effect from 1* April,
2084 in terms of Section 161 (1) of the Companies Act, 7013 read with Article 93(1) of
the Artretes of Assoctation of the Company and who holds office only up te date of thig
Annval General Meeting and in respect of whom the Com pany has recaived a notics in
wrifing from a member proposing his candidature for the office of Director, be and is
hereby appointad az a Dwector of the Company ™~

the Chawman then referred to the Report submitted by Mr Anjan Kumar Roy,
Serutinizer fir e-voting process and informed the Members that the Resolution No 10
s e embers theongh eovoting mechanism.

P L W g { T T
ved the suppoit of 99 80 % votes of 1

The Chamrman, then declared the Resolution No. 10 as carried with the conzent of the
et bz, ‘
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Besolution Ne. 11 (As a Special Resolution}

“Resolved that pursuant to the provisions of sections 196, 197 203 and any other
apphicable provistons of the Companies Act, 2013 and the rules made thers under
(including any statuiory modification(z) o re-enaciment thereof for the time being in
foree) read with schedule V to the Companies Act, 2013, the conzent of the Company, be
and iz hereby accorded to the appointment of Mr. Altaf Tiwani (holding DIN 051662413,
as a Whole Time Director of the Company, retiring by rotation with the designation
“Chief Financial Officer” for a period of three years effective fom 1% April, 2014, on the
terms and conditions of appoinhment and temuneration as containad i the deaft
agreement, to be executed by the Company with My, Altal Nwani, a drall of which
nitialed by the Chairman for the purpoze of identification is placed before the ineeting az
also zet out in the Explanatory Statement attached to this Notiee ”

The Chairman then referred to the Heport submitted by My Awjan Ramar Roy,
Scrutinizer Yor e-voling process and mformed the Members that the Resolution No. 11
has received the support of 99.99 % votes of members through e-voting mechaniom.

The Chairman, then declared the Resolution No 11 ag carried with the consent of the
members,

Hesolution No, 12
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“Resolved that in supetsession of the earlter resolution passed by the Manbers at the
Annnal General Meeting of the Company held on 29th July, 1011 in terms of provisions
of Section 293(1)(d) of the Compantes Act, 1956, conzent of the Company be and is
hereby accorded under the provizons of Section 180(1)(¢) of the Companiez Act, 2017 to
the Board of Directors of the Company, for borrowing any sum or sums of money from
fime fo time from any one or more of the Financial Tnstitutions, Governm ent/Gevernment
bodies Coanp’uzy s Bankers and/or othwer persong, Fims or Bodies Corporate, whether by
way oi Term Losns, Cash Credit, Advance, Deposits, Bills Dnacuuntmg, sy of
mstruments and securities such az bonds, debentures, commercial paper and other debt
securities or otherwise, and whether unsecured or secured by mortgage, charge,
hypothecatton or lien or pledge of the Company '« agzets and properties whether mnvah!s-
of sfock-an-trade Gacluding raw materials, goves, spare parig and components in stock or
m transt) and work-m-progrezs and all or any of the undertakings of the Company
notwithstanding that the moeneys te be borrowed together with moneys alr e'\dv botrowed
by the Company (apait from temporary loans obtained from the Company’s bankers in
ordmery conrse of business) will or may exceed the aggrapate of the pad-np capital of
the Company and itz free reserves, thal 12 fo zay, reserves not zet apari for any gpeeiiic
purpose but, so however, that the total amount upto which the moneys may be borrowed
by the Board of D:tect:‘rru and mlt“tamlnm at any time st nli not emeﬂd fhe e of {m

Divectors are .m.rrt't_ly 1131‘[:16{ csuhlmh.ct.t to <3)..v.l.-11tv.1 wlll.-ls dewds of debentires A

debenture frust deeds for mortgage charge, hvpothecation, lan, promuszory notes
deposits receipis and other deeds and instrumenis o wriings as they may thigh fif and

contatning such conditions and covenants oz ihe Board of Directors maf think fit d‘id that
LI..-%; o ;'«’.U ¥
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for the purpose of implamentapion of this Hesolution, the Board may act threngh any
member thereof or any other petson duly anthorized by the Board m thal behalf "

The Chairtuan then referred fo the Report submutted by Mr Anjan Komar Roy,
scrutinizer for e-votmg procegs and informed the Members that the Resolution No. 12
has received the suppert of $8.49 % votes of members through e voting mechanizm

The Chaivman theu declared the Resoliion No 12 ag oq

e ey

i of the

Hesolution No. 13 (As a Special Besslution)

“Resolved that i supersession of the earlier resolution passed by the Members at the
Annual General Meeting of the Company held on 27th Tuly, 2012 i terms of provisions
of Section 293(1Xa) of the Companies Act, 1956, consent of the Company be and is
heraby accorded pursnant to the provisions of Section 1BO(1 M a) and all other applicaliie
provisions, if any, of the Companies Aci 2013 (including any sfatutory modification or
ve- enactment thereof, for the time being in force), to the Board of Diectors of the
Company for mortpaging andlor ¢h arging on such terms and conditions and af such time
or times, and i snch form and manner, ag it may thank fit, the Company’s present and/or
futwre properties, whether immevable o movable, tangible or infangible comprised in
any exishng o tew undertalang or nudertalangs of the Company, as the case may be, m
favour of Tenders. Agents andier Tiusiees for securing the long femn, shoti term
ingluding working capital foans and medum term borrewings of the Company avatledito
be availed by way of loan(s)(in foreign curency andéor rupee carrencyland fully/partly
convertibie debentores and'or non-converiibie debentures with or without detachabie or
non-detachable warrants and/or secmred premium wotes andior floating vate notesbonds
ot other debt mstruments wanedto be imued by the Cempany as alzo deferred sales tax
loans availedito be availed by various units of' the Company, from time to time, subject to
the limits approved / as may be approved by the Members under Section 180(1)(c) of the
Companies Act, 2013 as also the interest on the principal amounts at the respective
agreed rates, additional interest, compound interest in case of defaulf. accumolated
tatecest, lgpudated damages commitm e charges, prenua on prepayment, previim (if
any) on redempiion, remunersion of agenils)irusieets), all ofher cosls, charges and
exponses, melidiag any increase as a result of devaluation: evatuaion/fluctuation in the
rafes of exchange and all othwr monies payable by the Company in terms of loan
agreement(s), heads of agreement, debenture trust deed(s) and‘or any otber deed(s) or
document(s) enterad info/ fo be eotered into bel ween the Company and the
tender(s ) agent(z) trusteel sy etatn govarnment(s) agencylias) represeniing varions state
government(s) and‘or other agencies efe. in tegpent of the said loang/ botrowing s/
debentures/securities/deferred sales tax loans and confaining such specific terms and
ants i vespact of enforcement of securnty as may be stipnlated in

1

conditions and cove
that behalf and apreed to between the Board of Divectors of (he Company (nelnding any
Committee  thereol) snd  the fender(s), agent(sytrosies{sy state governt ent
(s} agoncy {1e=) ot

Resolved Further that the securities to be rreatad by the Company as aforesaid niay cank
priotipan pazsud subservient withdo the maotipages and ¢ or charges already created o to
be created wm future by the Company o in siuch other manneyand ranking poripassy or
otherwaae pem Ay be slm;u.jhi avpadiant by the Board of Diroctdh e o e Connniftes and as

may be agreed e beibween e congeted paties
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Hesolved Further that, the Board or its Committes or Persons anthorwed by ihe Board, be
and 1z/are hereby anthorized to finalize, seftle and execnts any and all agreements,
documents deeds, writings and papers as may be necessary for creating the m i:)l'tgdaEw
and/or charpes a atme'ajd and to de all acts, desds, maders and things as m’fhey may,
tts'thelr absolute discretion consider necessary desirable o mp::du:&nt for implementing
this resolution and to rezolve any question, difficulty or donbt pelating thersto or
otherwize conziderad to be in the best inferest of the f_’inzupamz o

The Chattmean then refewred to the Wepori submiited by Be Anjan Kumar Roy,
Serutimzer for e-voting process and mfommed the Members that the Resolution No. 13
haz received the support of 98.49 % votes of members through e-vofing mechanism.

The Chamman, then declared the Resclobion Mo 13 ag carred swith the consent of the
memherg

Besolution Nu. M { As sn Ovdinary Besslution)

“Rasolved that pursuant to the provizions of Section 148 and other applicable provisions,
if any, of the Compantes Act, 2013 and fhe Companies (Andit and Anditors) Rules, 2014,
Mz Shome & Banerjee, Coxt Accountants, the Cost Andators appoated by the Doacd of
Divectors of the (nﬂm_jm {the Board™y for the financal veat ending 1ot Mapch 3015,
be paid a remuoeration o R 3, 00000 - (Rupesshree lacs anly)

Resolved Farther that, the Board be and is hereby authonzed te do all acts and take all

aieh steps ag may be necessary, proper or expedient te give effect to thie Resolufion”
: P 5

The Chairman then referrsd to the Report submitted by M Anjan Kumar Roy,
Borntinizer for e-voting process and infomied (he Members that the Resolution No i4
has received the support of 99 99%, votes of members throngh e-voting mechaniem.

The Chayman, then declared the Resolntion Mo 14 az carrted with the eonsent of the

members.

Mr. Eaushik Hoy, Charman of the Meeting conveyed his smeare thanks to the Members
tor attendmeg the Meeting.

Thete bewmg no other business the Meeting tofs irm




