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MINUTES OF THE PROCEEDINGS OF THE SIXTY-SIXTH ANNUAL GENERAL
MEETING OF THE MEMBERS OF CIMMCO LIMITED HELD ON MONDAY, THE 57TH
DAY OF DECEMBER, 2011 AT 3.00 P.M. AT KALA KUN)]J, 48, SHAKESPEARE SARANI,
KOLTATA- 700017

PRESENT

Shri Umesh Chowdhary Vice Chairman & Managing Director

Shri D N Davar Independent Director

Shri Anil Kumar Agarwal Nominee Director- Cimco Equity Holdings Private Limited
Shri M | Z Mowla Independent Director

In Attendance

Shri Dinesh Arya Group Company Secretary

Shri Dipankar Ganguly Company Secretary

And

One Hundred and Ten Members of the Company holding 16289790 equity shares of Rs.10/-
cach, fully paid-up were present in person or through authorised representative and 4
persons by proxy holding 41528 equity shares of Rs.10/- each, fully paid-up.

CHAIRMAN OF THE MEETING
Since Shri | P Chowdhary, Executive Chairman was not present due to ill health, Shri Umesh

Chowdhary, Vice Chairman and Managing Director took the Chair.

QUORUM & ANNOUNCEMENTS

After ascertaining from the Company Secretary that the quorum was present, the Chairman
announced that total 4 proxies had been lodged and that the Register of Directors'
sharcholding under Section 307 of the Companies Act, 1956 was available for inspection at
the meeting, Welcoming the members with sharp addresses, the Chairman thereupon called

the meeting to order.

NOTICE
With the consent of the members, the Notice convening the meeting having been circulated

to the members was taken as read.

AUDITORS’ REPORT
The Company Secretary read out the Auditors' Report.

ORDINARY BUSINESS
1. ADOPTION OF ANNUAL REPORT & ACCOUNTS

Shri Arup Das, a member proposed the following as an Ordinary Resolution and Shri Manaj

Gupta, another member seconded the same.

"RESOLVED THAT the audited Balance Sheet as at 31st March, 2011, the Profit & Loss Account &
Casli Flow Statenent for the year ended that date (comprising rine months) togetier with the Reports

of Directors and Auditors thereon as circulated to the members be and are hereby adopted.”

For CIMMCO LIMITED
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The Chairman asked the members if any of them had any query on the accounts. The
observations of members put forth were suitably responded by the Chairman and
suggestions made were taken note of following which the Resolution was put to vote by

show of hands and carried unanimously.

2. A, RE- APPOINTMENT OF SHRI ANIL KUMAR AGARWAL

Shrt Arup Das proposed the following as an Ordinary Resolution and Shri R S Sharma,
another member seconded the same.

"RESOLVED THAT Shri Anil Kumar Aganwcal, Director refiring by rotation be and is lereby

reappairited Director of the Company linble to retire by rotation."

On being put to vote by show of hands, the Resolution was carried unanimously,

2 B.NON - APPOINTMENT OF SHRI | P GUPTA

The Chairman announced that Shri ] P Gupta who retires by rotation at this AGM has not
offered himself for reappointment and as such the following was being proposed as an
ordinary resolution:

"RESOLVED THAT Shni | P Gupta, Director retiring by rotation not be appointed as Director of the
Companry and the vacancy resulting therefrom not be filled up."

Shri Manoj Gupta seconded the above and upon being put to vote by a show of hands, the
Reselution was passed unanimously.

3. RE APPOINTMENT OF AUDITORS

Shri Manoj Gupta proposed the following as an Ordinary Resolution and Shri P K Nandi,

another member seconded the same:

“"RESOLVED THAT Mys. S R Batliboi & Co; Chartered Accountants of 22 Camac Street, Block C,
3rd Floor, Kotkata-700016 having Firm Registration No. 301003E, be and are hereby re-appointed as
auditors of the Company to hold office until the conclusion of the next Annual General Meeting of the
Commpany for auditing the accounts of the Company for the financial year 2011-2012 and the Board of
Directors of the Company be and is lereby authorised to fix their remuneration plus other applicable
expenses in connection with statutory audit andfor continuous aqudit and alse such other
reitineration, as miay be decided to be paid by the Board/Commitiee of the Board, for performing
duties other than those referred to hereinabove and the remuneration so fixed may be paid at such
interoals durinig the year as may be decided by the Board/Committee of the Board.”

On being put to vote by show of hands, the Resolution was carried unanimously.

SPECIAL BUSINESS

Being interested in the following items of business, with the consent of members present

Shri Umesh Chowdhary handed over the proceedings to Shri D N Davar.

4. APPROVAL OF APPOINTMENT AND REMUNERATION QF SHRI | P
CHOWDHARY AS EXECUTIVE CHAIRMAN

For CIMMCO LIMITE{)
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Shri R 5 Sharma, a member proposed the following as a Special Resolution and Shri Sudip

Das, another member seconded the same:

“RESOLVED THAT Shri | P Chowdhary, who was appointed as an Additional Director by the
Board of Directors on 10 May, 2011 and holds office upto the date of His Annunal General Meeting
and in respect of whom a notice under Section 257 has been received from a member signifiying his
intention to propose Shri | P Chowdhary's candidature for the office of the Director, be and is hereby
uppotnted as a Director of the Company.

RESOLVED FURTHER THAT approval of the shareholders be and is hereby accorded pursuant to
Part 11 of the Schedule XIII, Sections 198, 269, 309 and other enabling provisions of the Companies
Act, 1956 (the Act) to the appointment of Shri | P Chowdhary as Chairntan cum Managing Director
designated as Executive Chairman for a term of five years w.e.f. May 10, 2011 ns approved pursuant
to the Section 316 of the Act by the Board of Directors at its meeting held on May 10, 2011, on Hie
teris and conditions contained in the Agreement entered into between Shri | P Chowdhary and the
Company which inter alia include that he shall draw remuneration from Titagarh Wagons Limited
ounly of whicl alse he is Executive Chnirman.

RESOLVED FURTHER THAT the Board of Directors (which term shall include a Committee
thereafy be and s hereby authorised to vary, alter or modify the terms and conditions of the
appointment/ agreement of Shri | P Chowdhary including remuneration payable to him within the
limits prescribed in Schedule XU to the Act or any amendment thereto as may be agreed befteen
Shri | P Chowdhary and the Company.”

On being put to vote by show of hands, the Resolution was carried with the requisite

majority.

5. APPROVAL OF APPOINTMENT AND REMUNERATION GF SHRI UMESH
CHOWDHARY AS VICE CHAIRMAN AND MANAGING DIRECTOR

Shri Manoj Gupta proposed the following as a Special Resolution and Shri Arup Das
seconded the same:

"RESOLVED THAT approval of the shareholders be and is hereby accorded pursuant to Part Il of
the Schedule X111, Sections 198, 269, 309 and other enabling provisions of the Companies Act, 1956
(the Act) to the appointment of Shri Umesh Chowdhary as Vice Chairman and Managing Director
for a term of five years w.e.f. May 10, 2011 as approved pursuant to the Section 316 of the Act by the
Bonrd of Directors at its meeting held on May 10, 2011, on the terms and conditions contnined in the
Agreement entered into between Shri Umesh Chowdhary and the Company which inter alia include
that lie shall drww remuneration from Titagarh Wagons Limited only of which also le is Vice
Clwrirnan & Managing Director.

RESOLVED FURTHER THAT the Board of Directors (which term shall include a Committee
Hiereof) be and is hereby authorised to vary, alter or modify the terms and conditions of the
appotntinent/ agreement of Shri Umesh Chowdhary including remuneration payable to him within
the limils prescribed in Schedule X1 to the Act or any amendment thereto as may be agreed between
Shri Umesh Chowdhany and the Company.”

On being put to vote by show of hands, the Resolution was carried with the requisite
majority.

5hri Umesh Chowdhary resumed the Chair,

6. APPROVAL OF APPOQINTMENT SHRI D N DAVAR AS INDEPENDENT
DIRECTOR
Shri Dinesh Arya, a member proposed the following as an Ordinary Resolution and Shri 5
Saraf, another member seconded the same:

For CIMMCO LIMITED
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“RESOLVED THAT Shri D N Davar, who was appointed as an Additienal Director by the Board of
Directors on 31% March, 2011 and holds office upto the date of this Annual General Meeting and in
respect of whom a notice under Seckion 257 hns been received from a nember signifiring his intention
to propose Stri D N Davar’s candidature for the office of the Director, be and is hereby appointed as

an Independent Divector of the Conipany linble to retire by rotation.”

On being put to vote by show of hands, the Resolution was carried unanimously.

7. APPROVAL OF APPOINTMENT SHRI R M AGARWAL AS A DIRECTOR
Shri Dinesh Arya proposed the following as an Ordinary Resolution and Shri S Gattani,
another member seconded the same:

“RESOLVED THAT Shri R M Agarwnl, who was appointed as an Additional Director by the Board
of Directors on 10% May, 2011 and holds office upto the date of this Annual General Meeting and in
respect of whom w notice under Section 257 Iins been received from a member signifying his intention
to prapose Shri R M Agarwal’s candidature for the office of the Director, be and is hereby appointed

as a Director of the Company liable to retire by rotation.”

On being put to vote by show of hands, the Resolution was carried unanimously.

8. APPROVAL OF APPOINTMENT AND REMUNERATION OF SHRI VINAY

MOHAN AS DIRECTOR (CORPGRATE AFFAIRS) AND OFFICIATING CHIEF
FINANCIAL OFFICER

Shri Dinesh Arya proposed the following as a Special Resolution and Shri M S Deb, another
member seconded the same:

“RESOLVED THAT Dr. Vinay Mohan, wito was appointed as an Additional Director by the Board
of Directors on 10¢ May, 2011 and holds office upto the date of tiis Annual General Meeting and in
respect of whom a notice under Section 257 has been received fromt a member signifiing his intention
to propose Dr. Vinay Mohan's candidature for the office of the Director, be and is hereby appointed as
Dircctor {Corporate Affairs) and Officiating Chief Financial Officer of the Company.

RESOLVED FURTHER THAT appraval of the shareliolders be and is hereby accorded pursuant to
Part 111 of the Schedule XIII, Sections 198, 269, 309 and other enabling provisions of the Companies
Act, 1956 (the Act) to the appointment of Dr. Vinay Mohan as Director (Corporate Affairs) and
Officiating Clief Financial Officer of the Company for a term of koo years w.e.f. May 10, 2011 as
approved by the Remuneration Committee and endorsed by the Board of Directors af their respective
meetings held on May 10, 2011, on the ternis and conditions contained in the Agreement entered into

between Dr. Vinay Molian and the Company.

RESOLVED FURTHER THAT the Board of Directors (which term shall include a Committec
ticreof) be and is lereby authorised to vary, alter or wmodify the terms and conditions of the
appointwent/ agreentent of Dr. Vinay Mohan including remuneration payable to lim within the
limits prescribed in Schedule X1 to the Act or any amendment Hiereto as may be agreed between Dr.

Vinay Mohan and the Company.

For CIMMCO LIMITED

Dipankar Ganguly
Company Secretary



FURTHER RESOLVED THAT the Board of Directors (which term shall include a Committes
thereof) be and is hereby authorised to take all steps and do acts, deeds and things as may be deewed

necessary for giving effect to this Resolution.”

On being put to vote by show of hands, the Resolution was carried with the requisite

majority.

9. APPROVAL OF APPOINTMENT DR. G B RAQ AS INDEPENDENT DIRECTOR
Shri Dinesh Arya proposed the following as an Ordinary Resolution and Shri Sudip Das
seconded the same:

"RESOLVED THAT Dr. G B Rao, who was appointed as an Additional Director by tiie Board of
Directors o 315 March, 2011 and holds office upto the date of this Annual General Meeting and in
respect of whom a notice under Section 257 Ins been recetved from a member signifiying his intention
fo propose Dr. G B Rao’s candidature for the office of the Director, be and is hereby appointed as an

[ndependent Director of the Company linble o retire by rotation.”

On being put to vote by show of hands, the Resolution was carried with the requisite

majority.

10. APPROVAL OF APPOINTMENT SHRI MIZ MOWLA AS INDEPENDENT
MRECTOR

Shri Dinesh Arya proposed the following as an Ordinary Resolution and Shri S Gattani
seconded the same:

“RESOLVED THAT Shri M | Z Mowln, who was appointed as an Additional Director by the Board
of Directors on 8% November, 2011 and holds office upto the date of this Annual General Meeting and
i respect of whom a notice under Section 257 has been received from a niember signifiing lis
intention Lo propose Shri M | Z Mowla’s candidature for the office of the Director, be and is hereby

appointed as an Independent Director of the Company liable to retire by rotation.”
On being put to vote by show of hands, the Resolution was carried unanimously.
VOTE OF THANKS

All the items of business having been transacted the meeting concluded with Shri Manoj

Gupta proposing a vote of thanks to the Chair.

CHAIRMAN

For CIMMCO LIMITE@

Lipankar Ganguly
Company Secretary



