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PHULLIPS CARBON BLACK LIMITED

Proceedings of the Fifty-third Annual General Meeting of the Members of Phillips
Carbon Black Linuted held af - Uttam Mancha *, 10/1/1, Monoharpukey Road, Kolkata
700 026 on Wednesday, the 30™ July, 2014 at 10, 30 am.

PRESENT

DIRECTORS ¢ ME KAUSHIK ROY - CHATRMAN
MR. C.R. PAUL
MR OP. MALHOTRA
DR RAM 5 TARNEJA
MR K58 SANYAL
ME. PARAS K CHOWDHARY
MR PRADIP ROY
MR. ALTAF IWANI - DIRECTOR & CFO

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

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

And 586 Members present either in person or by proxy or through Authonised
Kepresentatives as per Affendance Sheets ¢ Slips and Anditors of the Company.

Inn the absence of Mr Sanfiv Goenka, the Chatrman of the Board of Directors of the
Company,
1t wasg,
Proposed by: Mr K L Mullick
Seconded by Mr 8 N Kundu
“That Mr Kaushik Roy be electsd as Chairman of this Mesting”
The above Resolution was supportad by other Members present at the Meeting

Mr. Kaushik Roy then tool the Chair

The Chatrman stated that a quorem of Members was present and declared the Meeting
operi.

The Chawrman explained the Company’s performance for the year ended 217 March,
2014 and the future sutlook.

The Chairman then veferrad to the Notice convening the Meeting and with the consent of
the Members present, the MNotice was taken as read,

The Chairman then reguestad the Company Secretary to vead but the Auditors’ Repaort
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which was tead by the Company Secretary.

The Chairman drew attention that the Company had provided the facility of g-voting on
all the Resolutions as per the agenda of the Annual General Meeting, pursuant to the
provisions of the Companies Act, 2013 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 at 6 p.m.

The Chatrman advised that Mr Anjan Kumar Roy, Practising Company Secretary,
ap{)mnteﬁ as the Rcrutimzer by the Board of Directors, hag submitted his Report dated
28" Tuly, 2014 on the results of snch a-voling.

The Chaitman zought the support and consent of the Members to take all the Resolutions
before the Meeting as approved by the tequistte majority, since the Members through e-

voting had overwhelmingly voted i favour of all the Resolutions.

The Chasrman then referred to the Items 1 the Notice and the following Resolutions were
then taken up for consideration.

ORIINARY BUSINFSS:

Resolution No. t { As an Ordinary Besolu fion)

“Resolved that the Financial Statements of the Company for the year ended 21% March,
2014 meluding Audited Balance Sheot ag at that date_ the Statement of Profit and Loz
and the Congolidated Financial Statements for the year ended on that date and the Reports
of Directors and Anditors thereon, be and are hereby adopted ™

The Chairman then refered to the Report submitted by Mr. Anjan Kumar oy,
Serutinizer for e-voting process and inform ed the Members that the Kesgolution No. 1 has
received the support of 99.99 % votes of members through e-voting mechanism.

The Chairman then wvited questions from Members, which were dealt with by him and
then declared the Resolution No.1 as carvied with (he consent of the membess

Resalution No. 2 { As an Ordinary Beselufion)

“Resolved that Mr. Sanjiv Goenka (holding DIN 00074796}, be and & heteby re-
appotnted az a Director of the Company, who vetires by rofation and being eligtble offers
himaelf for re- appointment

The Chairman then refened to the Report submitted by Mr. Anjan Komar Roy,
Scrutinizer for e-voting process and informed the Members that the Resolution No. 2 has
received the support of 1060 % votes of membere through e-voting mechanisn.

The Chairman, then declaed the Resolution No. 2 as
members
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Resolution No. 5 { As an Ordinarv Resolution)

"Resolved that My Paras ¥ Chowdhary (holding DIN 0007680 7) | be and 12 hereby re—
appointed as a Direcior of the Company, who reitres by rolalion and being eligible offers
himself for re- appointment.”

The Chainnan then referred to the Report submitted by Mr Anjan Kumar Roy,
Serutinizer for e-voting process and informed the Members that the Resolution No. 3 has

received the support of 92.99 % votes of members through e-voting mechanizm .

The Chairman, then declared the Regolution No.3 as earried with the consent of the
members,

Regolufion No, 4( As an Ordivary Besolution)

“Resotved that pursuant to the provisions of section 139 and other applicable provigions,
i any, of the Compantes Act, 2013 and the rules made there ander and pursuant fo the
recommendation of the Audit Committes of the Board of Directors (‘the Board’ ), the
retirng Andibors, MYs. Price Waterhouse (Firm Rspistration No. 301112E) be and is
heteby re-appointed as Statutory Auditors of the Company to hold office from the
conclusion of this Annoal General Meeting (AGM) il the conclusion of the fifty - sixth
AGM of the Company to be held 1o the year 2017 (subject to ratification of their
appeintment at every AGM) and to fis their remuneration for the financial year ending
31" March, 2015

The Chaitman then referved fo the Report submitted by Mr Anjan Kumar Roy,
Serutinizer for e-voting process and informed the Membere that the Resclution No. 4 has

received the support of 9999 9% votes of members through e-voting mechanism.
] & E

The Chamrman, (hen declared the Reselution Nod as carvied with the consent of the
mambers.

SPECTAY. BUSINESS :

Kesolution No, 5 { As an Ordinary Eesolution)

“Resolved that pursuant to the provisions of sections 149, 156, 157 and any other
applicable provisions of the Companies Act, 2013 and the roles made thers nnder
{including any statutory modification(s) or re-enactment thereof for the time bemng 1
torea) read with Schedule IV to the Companies Act, 2013, Mr. O P Malhotra (holding
DIN B0005086), Director of the Company who retires by rotation af the Annual General
Meating and in vespect of whom the Company has received a nofice in wriling from a
member proposing hits candidatnee for the office of Director, be and is hareby appointed
as an Independent Diyector of the Company to hold office for five consecutive years for a
term up to 29 July, 2019, on the terms and vonditions referved to i the sxplanatory
slalement of matartal facts aunexcd to the Notiee

The Chauman then referred to the Report submitted by Mr. Angan Kumar Rov,
serutunzer ior e-voling process and mformed the Myhbers that the Resolution No. 5 has
received the support of 99 99 % votes of members thE Foting mechanizm.
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The Chairman, then declared the Resolution NoS ag cartied with the consent of the
members.

Resolution Mo, 8 (As an Ordinary Kesolo tion)

“Resolved that pursuant to the provistons of zectionz 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under
(neluding any stafotory modification{s) o re-enactment thereof for the time being in
foree) raad with Schedule [V to the Companies Act, 2019, Dr. Ram 8 Tameja (holding
DIN 00000395y, Director of the Company who tetwes by rotation at the Annual General
Meeting and in respect of whom the Company has received a notice in writing from a
member propostng his candidature for the office of Director, be and s hereby appouted
az an Independent Director of the Company to hold office for five consecutive years for a
term up to 28" July, 2019, on the terms and conditions referred to in the explanatory
staternent of matertal Lacts annexed to (he Notice ™

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

The Chaivman then deelared the Resolutton Mo ¢ ag carniad with the consent of the
members.

Reselution Mo, 7 { As an Ovdingry Besolution)

“Resolvad that pursuant to the provisions of sections 149, 150, 151 and any other
applicable provisions of the Companies Act, 2013 and the rules made there nnder
(inchiding any statutory modification(s) or re-enactment thereof for the fime being i
foree} read with Schedule IV to the Cempanies Act, 2013, My C R Pant (holding DIN
00009056), Director of the Company whose period of office i lable to determmation by
retivement of ditectors by votation and in cespect of whom the Company has received a
notice m wiiting from a mentber propostg his candidature or the office of Director, be
and ig hereby appoinied as an Independznt Divector of the Company to hold olfice for
five consecutive years Tor a term up to 20" July, 2019, on the terms and conditions
raferrad to 1 the explanatory statement of marertal facts annexed to the Noftee.”

The Chairman then refemed to the Report submufted by Mr. Anjan Kumar Rey,
Scrutinizer for e-voting process and informed the Members that the Resolution No. 7 has

received the support of 92 99 % votes of members through e-voting mechanism.

The Chairrnan, then declared the Resolufion Mo 7 ag catrred with the consent of the
members.

Resolution Mo, # (A4s an Ordinary Besolution}

-1

“Resolved that purspant to the provisens of sactions 149, 150, 157 and any other
applicable provisions of the Companies Act, 2013 wud the rules made there under
{including any staintory modificaionis) o re-enachmend thereof for the fhne being in

foree) mad with Schednle 1V to the Compantes Act, 2013 My, K 8 B Sanyal (holding

DIN 000094971, Dwector of the Cowpany wheose penod of office 15 hable to
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Company has received a notics m writing fiom a membay py opesmg hiz candidature for

the office of Director, be and is hereby appointed az an Independent Director of the

Company to hotd office for five consecutive years for a term up to 29 Tuly, 2019, on the

terma and conditions referred to i the sxplanatory statement of material facts annexed to
2 the Notice”

The Chawman then referred to the Report submitted by Mr Anjan Bumar Roy,
Scrutimzer for e-voting process and informed the Members that the Resolution Wo 8 has

received the cupport of 99 99 %, voles of members through e-vohing mechanism

The Chamrman, then doclared the Resolution No® az carried with the consent of the
membars

Resolution No. 8 { As an Ovdingry Resolution)

K

“Resolved that pursnant te the provistons of sections 149, 150, 152 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 fime being in

forcet read with Schedule IV fo the Compantes Act, 2013, My Pradip Rov (holding DIN
00026457, Director of the Company whose period of office s liable to determination by
vetwement of divectors by vofation and in respect of whom the Company has received a
itoftce m writing from a member proposing his candidature for the office of Divector, be
and 1 hereby appowted az an Independent Director of the Company fo held office for
five consecutive years for a term up to 29 July, 2019, on the terms and conditions
referrad to i the explanatory statement of material facts annexad to the Notiga ™

The Chairman then referved fo the Repert submitted by M Anjan Kumar Rov.
serutimizer for eoveting process and nformed the Members thai the Resolution No. 9 has
recerved the support of 99.99 % votss of members throngh e voting mechanism.

The Chateman, then declared the Resolution No.9 as carried with the consent of the
fembers

Resolufion No, 10 { As an Ordinary Resolw o)

“Resolved that My Altat Jivea (holding DIN 051662413, whe was appointed as an
Addifional Director of the Company by the Board of Directors with effect from 1% Apnii,
2084 in terms of Section 161 (1) of the Companies Act, 7013 read with Article 93(1) of
the Artictes of Association of the Company and whe holds office only up te date of thiz
Anaval General Meeting and n respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Director, be and is
heveby appointed a a Divector of the Company.”

the Chairman then referred to the Report submitted by Mr. Anjan Kumar Roy,
Scerutimzer £ e voting process and informed the Members that the Resolution No 10

L, T LN -3 A U . SIS
ed the suppoit of 99 99 % votes of membes through e-votng mechanizm.
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The Chatrinan, then declared the Resolution No. 10 as carried with the conzent of the
tembers, ‘
CHATRMAN S
INITIALS

F

PHILL S

TRy



CHAIRMAN'S

Beselution Mo, 11 {As a Special Resolution)

“Resolvad that pursuant to the provistons of sections 196, 197, 203 and any other
applicable provigions of the Compantes Act, 2013 and the rules made thers under
{including any statntory modification(s) o re-enaciment thereof for the time being in
force) read with schedule V to the Companies Act, 2013, the consent of the Company be
and ig hereby accorded to the appomtment of My, Aliaf Tiwant (holding DIN 05166241,
az a Whole Time Director of the Company, vetiring by rofation with the designation
“Chief Financial Officet” for a period of three years effective fiom 1% April, 2014, on the
terms and conditions of appomntment and remuneration as contained in the draft
agreement, lo be executed by the Company with My, Altal’ Niwant, a drall of which
witialed by the Chawman for the purpose of identiication 1s placed before the meeting as
also zet ouf i the Explanatory Statement attached to thiz Notiee

The Chawrman then teferred to the Repmt submutted by Mr Anjan Kumar Roy,
Serutinizer Tor e-voting process and wfomed the Members that the Resolution No. 11
has received the support of 99,90 % votes of members through e-voting mechanion.

The Chairman, then declared the Resolution No 11 az cartted with the consent of the
members,

Hesalution No, 12{4c a Snecinl B

Resplution)

“Resolved that i supersession of the earlter resolution passed by the Members at the
Annval General Meehing of the Company held on 29th Joly, 2011 i terms of px ovizions
of Section 293(1)(d) of the Companies Act, 1956, congent of the \,ompdm* he and iz
hetreby accorded under the provisions of Section 180(1)(¢) of the Companies Act, 2017 to
the Board of Directors of the Company, for boowing any sum ot zumg of tooney from
time fo time from any one of more of the Financial Insttutionz, Governm ent/Government
bodies, C mnp'my 5 Bankers and/or other persons. Fims or Bodies Corporate, whether by
way of Term Loans, Cash Credit, Advance, Deposits, Bills Disconnting, issue of
metruments and secunities such as bonds, debentures, commercial paper and other debt
securiites or otherwise, and whether unsecnred or secured by mortgage, charge,
hypothecation or lien ar pledge of the Company ¢ aszets and properties whether movable
of stock-in-trade (ncluding raw inatenals, dores, spare pariz and G o ent s i stock or
tn tranzt) and work-in-progress and all or any of the undertakings of the Company
netwithatanding that the moneys to be borowed together with moneys alr eadv botrowed
by the Company (apad from temporary loans obtained from the Company’s bankers
ordmary course of business) will or may exceed the aggrapate of the pad-np capital of
the Company and its free reserves, that 12 fo zay, reserves not zet apart for Ay gpeeitic
purpose but, so however, that the total amount upto which the moneys may be borrowed
by the Boar vd of Ditﬁch‘rt* and outstanding ab any time shall not excead the sum of Ra
1000:- erores (Rupce& one thousand crores only) exclusive of inferest The B n.mi ot

Directais are fiereby fdher auihorized fo execute such deeds of debents
debenture trust deeds tor mortgage charge, hypothecation, Lan, promussory note<:
deposits receipis and other deeds and insirumenis o wribinge thcv, may thigk fit and
containing such conditions and covenants as the Board of Directors m dl( think fit and that
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for the purpose of mmplementation of this Hesolution, tie Board may act through any

member thereol or any vther person duly authorized by the Board i that behalf "

The Chairman then reforrad to the Report submutted by My Anjan Kumar Koy,
Serutinizer for e-voting procegs and informed the Members that the Resolntion No. 12
has veceived the suppeit of 98.49 % vores of members through e-voting mechanizm

The Chairman then declared the Resofution Neo 12 a2 carntad with the consant of the
ni e brers

Resolution No. 13 (As a apecial Resolution)

“Resolved that w supersession of the earlier resolution passed by the Members at the
Annwal General Meeting of the Company held on 2 7th July, 2012 s terms of provisions
of Section 293{1Xa) of the Companies Act, 1956, consent of the Company be and is
hereby accordad pursnant ta the provisions of Soction 1RO ¥a) and afl other applicatsle
provistons, if any, of the Companies Aci 2013 {(wcloding any statutory modification or
re- enactment thereof, for the time being in force), to the Board of Divectorz of the
Company for mortgagiag andlor ch arging on such terms and conditions and at such time
or taes, and i such form and manner_ ag it may think fit, the Company’s present andfor
futws properties, whether iminovable or movable, fangible or infangible comprised in
any exishing or eew undatalong ar ny dertalongs of the Company, as the case may be
favour of Lenders. Agents andier Tinstees for seeuring the long femm, short term
including working capital foans and medinm ferm borrewngs of the Company availedito
be avatled by way of loan(z)(in foretgn curvency andfor impee corvency)and tally/partty
convertibie debentures and‘or non-converitbie debentures with or withont defachabie or
non-detachable warrants and/or secmead premium votes and‘or Mloatng rate notesbonds
ot other debt mstroments wenedto be ixsnd by the Cempany as alzo deferred sales tax
foans availed/to be availed by various uaits of the Company, from time to time, subject to
the fimuéz approved  az may be approved by the Member s under Section 180(1)(c) of the
Compantes Act. 2013 ag also the interest on the principal amonnts at the respective
agreed rates, additional interest, compound interest in case of defaulf, accomulated
witerest, fpuidated damages eomm i ent charges, prenua on prepayment, prewiom (if
any) on redempiion, remunetation of agenilsytrusiee(s), all other cods, chatges and
expenses, including any inetease as a remlt of devaluation/ revaluation/fluctuation n the
rafes of exchange and all other monies payable by the Company in terms of loan
agreement(s), heads of agreement, debentore trig deed(s) and'or any other deed(s) or
docuiaent(s) entersd info/ fo be entered into between the Company and the
tender(s i agent(s) trugrest s Vet ate government(s)' agency(ies) raprRsEniing varions sate
govermuent(s) and/or other agencies efe. in tespect of the said loans/ betrowings/
debentures/securities/deferred sales tax lomns and confaining such specific tetms and
conditions and eovenants tn vegpect of enforcemant of securtty as may be stipnlated in
that behalf and agreed to befsween the Board of Directors of the Company (inchiding any
Committes  thereof) and  the lender 3 agent(s)trustee(s)  state  government

kY

(3} wuaney{ies) aie

Hasolved Further that the sacurities to be creafed by the Company as aforesaid mav cank
priovpant passu’ subservient withde the morigaces and / o chappes already created or to
be created i future by the Company o i such other manner]and vanking poripassu or
otherwiee agm ay ha slmugm expadinnt by the Board of Dhirectis or e Clonnrnittes and as

may be agreed ic beisveen the coucerned pariies
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Hesolved Further that, the Board or its Comnuittes or Parsons anthorwed by ihe BEoard, be
and 1z/are hereby authorized to finalise, seftle and execote any and all agreements,
documents deads, writings and papers as may be necessary for creating the mortgages
and/or charpes az aforesaid and to do all acts, deads, matters and things as m’fhey may,
t=thelr absolute discretion conmder necessary, desirable or mpa:chamt for implementing
this resolution and to resolve am,r quemuu difficolty or doubt eelating thersto. ov
otherwise considerad to be in the bast i st of the Company ™

the Chaitman then refetred to the Repor wubmiited by br Angan Kumao Roy,
Serutimzer for e-voting process and wformed the Meunbers thar the Resoluhon No. 13
has received the suppoct of 9849 % votes ef members through w-voting mechanism.

The Chamaan, then declared the Resclubion Mo 13 ag caried with the congent of the
membars.

Begndution Mo, 14 { As apn Ordinary Kesoluen)

“Ragolved that pursuant to the provisions of Section 148 and other applicable provisions,
i any, of the Compantes Act, 2013 and the Companies (Andit and Andators) Rules, 2014,
M/z. Shome & Banerjee, Cost Accountants, the Cosi Auditors appoated by the Doard of
Directors of the ( nghn any | {‘the Beoard™ for the financial vea euding 11sl Mapeh 1015
be paid a remuneration of .t\.,.. 3. 00,000/ (Rupees hree Jacs anly)

Rezsolved Further that, the Board be and is hereby authonzed to do all acts and take atl
sich steps as may be necessary, proper or expedient to give effect to thiz Reselution ™

The Chauman then referred to the Report submitted by Me Anjan Kumar Roy,
Sorntinizer For e-votmg process and intormmed the Meimbers ihal the Resolution No {4
has recerved the support of 99.99% votes of aermbers through e-voting mechanizm.

carried with the consent of the

The Chawman, than declared the Resolution No 14 as
members,

Mr. Kanshik Roy, Chanman of the Meetng conveyed litg sincere thanks to the Members
for attendmg the Meeting.

Heated with a vole of thankgio tim Cha
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Thete being no other business the Meeting tofy
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