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MINUTES OF THE THIRTYSIXTH ANNUAL GENERAL MEETING OF THE
MEMBERS OF JBF INDUSTRIES LIN{ITED HELD ON FRIDAY,
3*o AUGUsr, 2018, AT DAMAN GANGA vALLEy RESoRT! sILvAssA,
AT 11.30 A.M.

PRESENT

MR. RAKESH GOTHI

MR. N. K. SIIAH

MR. SHARADCHANDRA TTIAKAR

CEO & MANACING DIRECTOR

DIRXCTOR _ COMMERCIAL

DIRECTOR

IN ATTENDAI\ICE

MR. ARI]N SIIAII CFO

MR. DHARMENDRA AGARWAL H D PATHAK & ASSOCIATES
STATUTORY AUDIOTRS

It was announced by Mrs. Ujjwala Apte Secretary ofCompany, that the required quorum Jbr
the Annual Ceneral Meeting was present. In the absence ofChairman, Mr.'Bhagiiath Arya,
she requested the shareholders to elect the Chairman ofrhe meering.

Mr. N K Shah, Director of the Company being a shareholder, proposed
Mr. Rakesh Gothi as Chairman of the meeting. Mrs. Shobhn; Mehta seconded the proposal
and Mr. Rakesh Gothiwas elected as the Chairman ofthe meeting.

Mr. Gothi occupied the Chair.

Chairman called the meeting to order.

It was declared that the Company had received Eleven proxies representing 3,60,0g,235
equity shares. Proxy Register and other Statutory Registers were kepi open for"members lor
inspection.

He introduced colleagues on the Board.

He welcomed all shareholders & others ro the Annual ceneral Meeting ofthe Company.

Notice dated 20hJune,20l8, convening the j6,h Annual General Meeting. Directors,Report and the Annuar Accounts had been despatched to alr sharehoraersina witrr tneconsent of the Memberc present the same were taken as read.
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JBF INDUSTRIES LIMITED

A. Performance for the Ycar ended 3l 'r March.2018

B. Status ofNlansalore Dl nt throuph its bsidian

The Auditors' report on the financials ofthe Company for the year ended March 31, 2018

being qualified was read at the meeting in terms of section of 145 of the Companies

Act. 2013

Th€ Chairman presented the performance ofthe Company for the year under review.

The highlights ofthe performance ofthe Company for F.Y. 2017-18 are as under:

The Company's revenue for F.Y. 2017-l8 was Rs.3,573.86 Crore as againsl Rs.4'271 45

Crore for the previous year, due to adverse market conditions and reduction in margins

and also due to transitory adverse effect ofrolling out the Goods and Service Tax (GST).

During the year, the Production of Polyester Chips came down to 413'281 MT, and

Production ofPOY & yarn was 292,823 MT

As you all know GST has been introduced from July, 20lT While Company expresses

view that it u'ill be beneficial for the industry in long run, there were some short term

teething issues ofour textile industry affected peformance oiour Company in the current

period. lt was expected that short term issues would be ironed out and the normalcy

would be restored over a period of time.

The Company has been facing liquidity crunch and also going through the process of
restructuring with the lenders for the reduction ofd€bt exposure ofthe Company. Hence_

your Directors have not recommended dividend on equity shares ofthe Company for the

year 2017-18. However, the dividend on the preference shares lvill be carried lonvard for

payment in the next financialyear.

The Company is also going through the process of restructuring with the lenders tbr the

reduction ofdebt exposure ofthe ComPany.

The Company's business and the liability undertaken has resulted into a mismatch ot'cash

flow. Under the circumstances, the company has requestcd the lenden to reschedule the

repayment programme. The company believed that the resolution plan submitted is in lin€

*ittrthe g,.rideiine given by Reserve Bank of lndia and the practices followed by lndustry

and lenders under the given circumstances.

Continuation Sheel....
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At present, uncertainty is faced in respect of PTA project at Mangalore, being executed

bv'JBF Petrochemicals Limited The project, whcn operational, would lead to self

.rffici.ncy in meetints company's requirement lor major rarv-material ie PTA' both in

India as well as for its plant in UAE.

The Company has been exploring various altematives for financing of f'unds rcquired to

complete the project and start the production.

;
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The project, when operational, would have major advantages in terms of procurement of
raw-maierial i.e. Paraxylene, from nearby sources as well and also have advantages of
taxation benefits as a result of being placed in SEZ. This plant was set up using

technology provided by BP known to be world's best and is of the world scale siTe l(l

produce 1.25 Million Tons PfA.

Then Mr. Cothi proposed ltem No I of the agenda to adopt Director's Report and Audited

Statement ofAccounts for the year ended 3lst March, 2018.

Then the floor was kept open for discussion and for shareholders to ask questions' The

Shareholders were requested to give their names and to be brief and not to repeat the same

question.

Following mentioned shareholders expressed theh views about the Company.

L Mr.B attiwala

He suggested following;

a) In balance sheet l0 years highlights ofperformance be given.

b) Contact no. ofthe share department be given in th balance sheet.

ci Photographs of subsidiary companies be given in balance sheet for shareholders'

information.

He further showed his concem about the low price of shares in the market' and not

declaring the dividend.

2.Mrs. Sho na Mehta

Mrs. Mehta wanted to know the reason ofresignation ofDirectors from the Board'

She also wanted to know about the Companies total investment in UAE and the workers

employed.

She showed her concem for the losses suffered by the Company However she was confident

about the working ofthe ComPanY.

3. Mr. Prakash

Mr.PrakashwantedtoknowthedetailsofhappeningatMangaloreandNCLTcasesfiledby
the suppliers.
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4. Mr. Pra lDharia

Mr. Praful Dharia suggested that the Company shoutd support the share prices in the market

but Chairman ofthe m;eting told him that the Company does not in favour ofdoing so as the

share price is market driven.

5. Mr. ukesh

Mr, Mukesh wanted to know details of lnter Corporate Deposits and about Company's

default in payment of Interest & Principle amount, ifany.

Mr. Rakesh Gothi, Chairman of the meeting and Mr. Arun Shah, CFO of the Company

replied to allthe queries raised by the shareholders.

Mr. Cothi informed that till last year the Company has been paying dividend He assured that

the requested information and photograph would be included in the Balance Sheet

The restructuring process has been going on and would be completed in due course

He informed the shareholders about the cost of Mangalore project and the work force

working there.

He further added that the Mangalore plant was delayed because ofdelay in receiving part of
plant and equipment delays, faulty equipment etc.

Then he explained the New Voting procedure to shareholders and informed that e-lotints

t'acility, which commenced on 3lst July, 2018 at 9.00 a.m. and ended on 2nd Augusl- 2018 at

5.00 p.m. CS Mr. Ronak Kalathiya of M/s. Jagdish Patcl & Co.. Practicing ComPanl-

Secretaries, Vapi has been appointed as the Scrutinizer by the Board for conducting the e-

voting process-

Members, rvho exercised remote evoting, were not allowed to vote on a poll being exercised

at meeting as their votes would not be considered as valid'

Voting by show ofhands was not allowed as per regulatory- provisions'

Hence, he ordered Poll to be taken on all the resolutions to be passcd at thc meeling and

declared that the combined results ofe-voting and Poll would be posted on the Company's

websiteandNSDLandalsonotifiedtothestockexchangesuithinFortyEighthours
from the conclusion ofthe AGM.

Then he requested shareholders to cast vote at the end of the Meeting on the Ballol Paper

distributed to the shareholders.
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Ite m No .3 : atifi cation of aDDointmen t ofAuditors

Mr. Praful Dharia proposed the resolution for the re-appointment ofthe Statutory Auditors of
the Company, M/s Pathak H D & Associates, Chartered Accountants, Mumbai. This

resolution was seconded by Mr. Bhattiwala and was put to vote as follows

"R-ESOLVED THAT pursuant to the prcvisions ofsection 139 ofthe Companies Act,2013
an<l Rules made there under, re-appointment of M/s. Palhak H D & Associates, Chartered

Accountants, (Registration No. 107783W) the Chartered Accountants, Mumbai' be and are

hereby ratified and they be re-appointed as Statutory Auditors ofthe Company to hold olTlce

untilthe conclusion ofthe Thirty Seventh Annual General Meeting ofthe Company (subject

to ratification of the appointment by the members at every Annual Cen€ral Meeting) at a

remuneration as may be decided by the Board ofDirectors."

Itcm No 4 : ADDointment of NI Sangita V Chudi* ala (DlN:01039360) as an N

Ex lndeDendent rectot

Mr. Rajesh Chemani proposed the resolution for Appointment of Mrs. Sangita V Chudiwala

(DIN: 61039360) as Non-Executive Independent Director' This resolution was seconded by

Ms. Shobhna Mehta and was put to vote as follows.

"RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule IV

and all other applicable provisions of the ComPanies Act, 2013 and the Companies

lAoDointment and Qualification of Directors) Rules, 2014 (including any statutory

trrJiifi"u,ionf.t or re-;nactment lhereof for the being in force) Mrs Sangita V Chrrdi*'ala

inrN, oro.]q:gof. who was appoinled as an Additional Independent Director on 29th

November,20l7, pursuant to thi provision of Section 16l(l) of the Companies Act' 20lJ
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Then it was requested to the shareholders to propose and second each resolulion pui 10 vote

by l'oll

The ordinary resolution for ltem No.l was seconded by Mr. Bhattiwala and was put to vote as

follows.

'RESOLWD THAT the Profit and Loss Account for the year ended on 3l'r March, 2018

and the Balance Sheet as on that date along with the Directors and Auditors Report thcreon

be and are hereby approved and adopted."

Itcm No 2 : Rc-Appointmept of Mr. N K Shah (DlN: 002f,2130)

The resolution for the re-appointment of Mr. N K Shah, was proposed by Ms Shobhna

Mehta, which was seconded by Mr. Rajendra Joshi and was put to vote as follows.

"RESOLWD THAT Mr. N K Shah, retiring Director of the Company, who retired by

rotation and being eligible, offered himself for re-appointment be and is hereby re-appointed

as the Director ofthe Company retiring by rotation "



JBF INDUSTRIES LIMITED

and the Articles of Association of the Company and who holds olflce up to the date of this

Annual Ccneral Mceting and in respect of whom the Company received a noticc in writing

under Scction 160 ofthe Companies Act, 2013 proposing her candidature for the oflice ofthe

Director, be and is hereby appointed as an Non-Executivc Independent Director of the

Company, to hold office for 5 (Five) consecutive years and not liable to retire by rotation'

Item No 5 :ADDointment of Mr. Sh aradchandra Thakar (DlN 0t039360) as an Non-

Ms.Alpha proposed the resolution for Appointment of Mr' Sharadchandra Thakar

(DIN:'0255l651) as Non-Executive lndependent Director. This resolution was seconded by

Mr. Pralul Dharia and was put to vote as follows-

utive Ind nt Dirccto

It€m No 6 ADDointment of I{r. RaYi A Dalnr ia (DIN:0063,1870) as an Non-Erecutive

"RESOLVED THAT pursuant to the provisions of Section 149. I52 read with Schedule IV

and all other applicable provisions of the Companies Act. 2013 and the Companic!

(Appointment and Qualification of Directors) Rules' 2014 (including any statutory

moiificationlsl or re-enactment thereof for the being in force) Mr' Sharadchandra Thakar

OrN, 6iisrii:1, who was appointed as an Addition'sl Independent Director on l3th April,

)018, pu,.runt to the provision of Section 161(l) of the Companies Act' 2013 and the

Articies of Association of the Company and who hotds o{fice up to the date ofthis Annual

General Meeting and in respect of whom the Company received a notic€ in writing under

Section 160 of the Companies Act, 2013 proposing his candidature for the olfice of the

Director, be and is hereby appointed as an Non-Executive Independent Director of th€

Company, to hold office for 5 (Five) consecutive years and not liable to retire by rotation'

lndeDendcnl Direclor

Mr. Jehangir proposed the resolution for Appointment of Mr' Ravi A l)almia

(DIN: 0063;S701 a; Non-Executive lndependent Director. This resolution was seconded by

Mr. Rajendra Joshiand was put to vote as follows.

"Rf,SOLvED TIIAT pursuant to the provisions of Section 149, 152 read with Schedule IV

and all other applicable provisions of the Companies Act' 2013 and the Companies

lADDointment and Qualification of Directors) Rules, 2014 (including any statutory

.Jiin.ution(tt or re-enactment thereof for the being in force) Mr' Ravi Dalmia

tDlN: 00034870). who was appointed as an Additional independent Director on 4th June'

)oiS, prrtrunt to the provisiln of Section 16l(1) of the Companies Act' 2-013 and the

,qrii"i". of a,to"iutlon of the Company and who holds office up to the date of this Annual

C"""i"f U"",l"g and in respect of whom the Company received a notice in writing under

s"",-l* iio- 
"i"rf," 

Compunies Act' 201.1 proposing his candidature for tht.office of the

Oi.i",",. t" an<l is hereiy appointed as in Non-Executive Independent Director of the

C"rp""v,," f,"fa 
"m"e 

foi S (fivel consecutive years and not liable to retire by rotation
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ItemNoT:Inc e in Borrowinp Pow€r uDto Rs. 6000/- crorcs

ItemNoS:Re-a Dnointm€nl and lncrease in Remunerat ion of Mr, N K Shah

Mr. Pravin Sampat proposed the resolution for re_appointment & increase in remuneration of
Mr. N . K. Shah. This resolution was seconded by Mr. Jehangir and was put to vot€ as

follows.

"RESoVLED THAT in accordance with section 196,197(3) & 198 and other applicable

provisions ofthe Companies Act,2013, read with Schedule V to the Companies Act,20l3,
and as recommended by the Nomination and Remuneration committee and by the Board of
Directors in their meeting held on 7th February,2018, Mr. N K Shah (DIN : 00232130) who

holds offrce as Whole time Director designated as Director-Commercial ofthe Company till
3lst August, 2018, be and is hereby re-appointed as Director-Commercial ofthe Company

lor further period of Three years w.e.i lst September,2018, and that, Mr. N K Shah'

Director-Commercial, be paid a monthly salary at the mte of Rs. 8'20,000 [Rupees Eight

Lacs Twenty Thousand O;ly]with effect from lst April,2017, payable on the last working

day of each calendar month subject to deduction of all the taxes which the Company is

required to deduct."

And that in addition to the above monthly salary he will be entitl€d for

1. Monthly House Rent Allowance at the rate of 20% of the basic Salary ;

2. Reimbursement of entertainment expenses uPto a maximum of Rs lT'000 [Rupees

Seventeen Thousand Onlyl per month ;

3. Reimbursement ofbooks and periodicals exPenses equivalent to Rs lT'000 [Rupees

Mr. Rajesh Chemani proposed the resolution for increase in borrowing power upto Rs.6000/-.

This resolution was seconded by Mr. Rajendra Joshi and was put to vote as follows.

"RESOLVED THAT pursuant to the provisions of Section 180(lXc) ofthe Companies Act,

2013 and any other applicabte provisions thereof and the Anicles of Association of the

Company, consent ofthe members be and is hereby accorded to the Board ofDirectors ofthe

Company to borrow moneys by way of loans, d€bentures, or otherwise from time to time for

the purpose of the business of the Company upon such terms and conditions and rvith or

without mortgaging or charging undertakings, assets and properties' whether movable or

immovable, stock-in-trade, work-in-process, debtors or any part thereof of the Compaoy as

security, as the Board ofDirectors may in its absolute discretion deem fit even ifthe moneys

to be borrowed together with moneys alrcady borrowed by the Company (apart from

temporary loans obtained from the bankers of the Company in the ordinary course of
business) may exceed the aggregate ofthe paid up capital and free rescrves (i.e. reserves not

set apart for any specific purpose) ofthe Company provided however that the total amount up

to which moneys may be borrowed by the Company shall not exceed Rs.6000 crores

(Rupees Six Thousand Crores only) over and above the aggregate ofthe Paid up capital and

freJreserves ofthe Company and shall excll-tde all temporary loans obtained by th€ Company

from its bankers in the ordinary course ofits business."

J
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4. Reimbursement of education expenses equivalent to Rs 10,200 [Rupees Ten

Thousand and Two llundred only] per month :

5. Leave Travel Allowance equivalent to Rs 8,20,000 [Rupees Eight Lacs Tlventy

Thousand Onlyl per year;

6. Reimbursement of medical expenses incured for himself, wife and dependent

children subject to a maximum of Rs.8,20,000 [Rupees Eight Lacs Twenty Thousand EiSht

Onlyl per year ;
7. Reimbursement ofthe Expenses ofTelephone / Fax installed at his residence used for

business purposes shall be bome by the Company :

8. The use ofthe Company car with chauffeur and actual expenses for upkeep ofa car;

9. Gratuity not exceeding halfmonths' salary for each completed year of service as per

Gratuity Act:

10. Participation in the Provident Fund and any other schemes provided by the Company

for the benefit ofits Senior Executives ;

11. He will be entitled to one month's leave for every l1 months of service or such leave as

the exigencies ofthe business shall permit and as may be mutually agreed. However, the total

moneta-ry value of encashed leave at the end of the Tenure will not be included in the

Computation of ceiling of perquisites:

"RESOLVED FURTHER THAT the remuneration payable as aforesaid shall be paid to

Mr. N K Shah, (DIN 00232130), Director-Commercial' as minimum remuneration in

accordance with in the case of absence or inadequacy ofprofits in any financial year during

the term of his ofl'ice and that the Board of Directors be and is hereby authorised to vary or

increase, or enhance the scope of the remunemtion and perquisites including the monetary

value thereof, as referred to hereinabove to the extent of Rs.2 (Two) crores of the Cross

amount ofremuneration but the same may be enhanced, altered, or varied in accordance with

any guidelines regarding payment of managerial rcmuneration under the Companies Act,

20i31from time to time in force and that the ageement between the Company and Mr' N K

Shah, Director-Commercial, be suitably amended to give effect to those amendments "

No9: iver for olExcess n€ration ofM rath C

Mr. Praful Sampat proposed the resolution for waiver of excess remuneration paid to

Mr. Bhagirath Arya. ihii resolution was seconded by Mr' Rajendra Joshi and was put to vote

as follows.

RESOLVED THAT pursuant to Scction 197( l0) and other applicable provisions if any, of

the Companies Act, 2013 and the Compantes (Appo intment and Remun€ration of Managerial

Personnel) Rules 2014 (including any statutory mod ifications) or re-enactment thereoffor the

time being in force) and subject to approval of the Central Covemment, consent of the

members;f the Company be and is hereby accorded for waiver of recovery of excess

remuneration paid/payable to Mr. Bhagirath C Arya. Executive Chairman of the Company'

over and above the limits prescribed under Section 197(10) read with Schedule V of the

o
z
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RXSOLVED FURTHER TIIAT the Board ofDirectors ofthe Company or any committee

of Directors, constituted/to be constituted by the Board be and is hereby authorised to do all

such acts deeds and things as may be considered necessary or required, and to lumish any

clarifications, information and to settle any question, difficulty or doubt that may arise in this

regard.

Itcm No : To ronsidcr fund raising uD fo Rs. 600/- crores

Mr. Jignesh Sampat proposed the resolution lor consider fund raising upto Rs.600 crores'

This resolution was seconded by Mr. Rajendra Joshi and was put to vote as follows.

"RESOLVED THAT pursuant to the provisions of Section 62(lxc) and other applicable

provisions, if any, of the Companies Act, 2013 (the "Companies Act")and rules made

ihereunder. to the extent notified and in eflect, and applicable provisions, if any. of the

Companies Act, 1956, (including any statutory modification(s) or re-enactment thereol' for

the time being in force) and putsuant to the provisions ofChapter Vlll of the Securities and

Exchange Board of India (lssue of Capital and Disclosure Requirements Regulations 2009)

("lCDiRegulations") as in force and subject to all other applicable rules, regulations and

guidelines o1the Securities and Exchange Board oflndia ("SEBI"), the applicable provisions

if Foreign Exchange Management Act, 2000 ("FEMA"), Foreign Exchange Management

(Transfei or issue if Security by a Person Resident outside India) Regulations' 2000' and

inabling provisions ofthe Memorandum and Articles ofAssociation ofthe Company and the

iisting"tiegulations, and subject to requisite approvals. consents' permissions and / or

,"n"ii8* oi seer, ihe Stock' Exchangei, Reserve Bank of India ("RBI"), Department of

Industrial Policy and Promotion, Ministry of Commerce ("DIPP"), the Foreign lnvestment

o
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This resolution was not passed due to insufficient voting for Special Resolution.

Ir.m No l0: Annrov€ the remuneration ofthe Cosl Auditors

Mr. Bhattiwala proposed the resolution for the Remuneration of Cost Auditor. This

resolution was seconded by Mr. Jehangir and was put to vote as follows.

"RESOLVED THAT pursuant to the provisions of the Section 148 and all other applicabl€

provisions ofthe Companies Act, 2013 and the Companies (Audit and Auditors) Rules. 2014

iincluding any statutory modification(s) or re-enactment thereof, for the time being in force),

Ms. Devashree Vijayakar the Cost Auditors of the Company as appointed by the Board of
Directors ofthe Company to conduct the audit ofthe Rs.cost records ofthe ComPany for the

financial year ending 31st March, 2018, be paid remuneration of Rs l,75'000 (Rupees On€

Lac Seventy Five Thousand) per annum inclusive ofall expenses "

"RESOLVf,D FURTHER TTIAT the Board of Directors ofthe Company be and is herebt

authorised to do all acts and take all such steps as may be necessary, proper or expedient to

give effect to this resolution."
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"RESOLI'ED FIJRTHER THAT the Board be and is hereby authorised to delegate all or

any ofthe powers herein confened to Chairman or to Managing Director or any Commiftee

ofbirectora or any other officer ofthe Company to give effect to the aforcsaid resolution'"

All the shareholders are requested to put their poll paper in the Ballot Box'

Then he requested Mr. Ronak Kalathiya to take charge ofthe Ballot Box'

As all items listed in the notice ofthe AnnualCeneral meeting is dealt with' he declared the

meeting as over.

Promotion Board ("FIPB"), and all other authorities as may be required (hereinafter

collectively referred to as "Appropriate Authorities"), and subject to such condilions as may

be prescrjbed by any ofthem while granting any such approval, consent' permission, and tbr

sanction (hereinafter referred to as "Requisite Approvals"), Tvhich may be agrecd to by the

Board of Directors of the Company or any Committee of Directors constituted/ to be

constituted (hereinafter refered to as the "Board") subject to the approval ofthe shareholders

in general meeting, be and is hereby authorised to offer, issu€ and allot' such number of
Eq;ity Shares/ Foreign Curency Convertible Bonds (FCCBS) and/or any such security

convertible or non-convertible in to equity shares of Rs.lo each or any combination of the

financial instruments and/or Debentures whether convertible or non-convertible to Indian

Investors or Foreign lnvestors (whether Institutions, incorporated bodies, mutual f'unds and/or

individuals, or otherwise and whether or not such investors are mcmbers of the Company)

aggregating not more than Rs.600 crores, in one or more tranches at such time or times. at

such price or prices based on the prescribed pricing guidelines in operation at that time, at a

discount or at such terms and conditions including security, rate of interest etc. as may be

decided and deemed appropriate by the Board at the time of such issue or allotment

considering the prevailing market conditions and other relevant factors "

"RESOLVED FURTHER THAT Board be and is hereby authorised to offer' issue and allot

such number of equity shares or any such securities as may be required to be isqted 2nd

allofted directly or upon conversion ofany securities relerred in the aforesaid resolutions or

as may be necessary in accordance \!ith the terms ofotfering, all such shares being pari passu

with the then existing equity shares of the Company in all respect, except such rights as to

dividend as may be provided under the terms of issue of the securities and in the offer

documents."

"RESOLVED FURTHER THAT the Board be and is hereby authorised on behalf of the

Company to do all such acts, deeds matters and things and to execute such acts, deeds mafters

and things and to execute such agreements, documents or writings as may be necessary for

the purpose of giving effects to the above rcsolution and for matter connected therewith or

incidentalthereto."
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Acknowledsements

On behalfofthe entire Board ofManagement, Chairman would like to expressed his special

thanks to all our employees, who have continued to provide excellent support with their hard

work and as a result, the company was able to achieve a dominant position in the industry'

The Company would continue to rely upon them for future success as well.

The Chairman further added that he and his colleagues on the Board ofManagement thank all

Banks and Financial Institutions and other stake holders for their trust in JBF and look

forward to their continued support in future as well.

He also took this opportunity to thank Directors for their valuable guidance from time to

time.

The Chairman expressed his sincere thanks to Directors for their continued support and

advice which would give great benefit to the organisation.
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Date : 3'd August,2ol8


