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NOTICE
Dear Member(s),

(Notice pursuant to Section 110 of the Companies Act, 2013)

As per Section 110 and other applicable provisions, if any, of the Companies Act, 2013 read 
with the Companies (Management & Administration) Rules, 2014, the members’ consent for the 
matters set out below can be obtained by means of voting by postal ballot/e-voting. Accordingly, 
the said resolutions and the explanatory statement pursuant to Section 102 of the Companies 
Act, 2013 are appended below and a Postal Ballot Form is enclosed for your consideration. 
The Company has appointed Ms. Suman Makhija of M/s S.K. Makhija & Associates, Practicing 
Company Secretary (CP No. 13322) as Scrutinizer for conducting the postal ballot process in a 
fair and transparent manner.

You are requested to carefully read the instructions printed in the Postal Ballot Form and 
return the form duly completed in the attached self addressed, postage prepaid envelope, so 
as to reach the Scrutinizer on or before the close of working hours on the 25th August, 2014. 
The Ballot Form received after the said date will be treated as not to have been received. 
The Scrutinizer will submit her report to the Chairman after completion of the scrutiny and the 
result of the voting by postal ballot will be declared on 26th August, 2014 at 4.00 p.m. at the 
Company’s corporate office at Mumbai.

The date of declaration of the result shall be deemed to be the date of passing of the said 
resolutions.

SPECIAL RESOLUTIONS:
To consider and if thought fit, to pass following resolution as a Special Resolution:

1. Borrowing power of the Board:
 “RESOLVED THAT in supersession of the Ordinary Resolution passed by the 

Shareholders by means of Postal Ballot on 03rd October, 2013 under Section 293(1)
(d) of the Companies Act, 1956 and pursuant to Section 180(1)(c) and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modifications or 
re-enactment thereof for the time being in force) and subject to such other approvals, 
sanctions and permissions as may be necessary consent of the Company be and is 
hereby accorded to the Board of Directors of the Company to borrow such sum or sums 
of monies in any manner or form from time to time as may be required for the purpose 
of business of the Company, with or without security, in Indian or in any other currency 
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and upon such terms and conditions as they may think fit, from any one or more of the 
Company’s Bankers and/or from any one or more other persons, firms, body corporate, 
or financial institutions whether by way of cash credit, advance or deposit, loans, bill 
discounting, hundi, promissory notes, Commercial paper and any other instrument 
issued in accordance with the guidelines or notifications issued by the Reserve Bank 
of India, External Commercial Borrowings or otherwise notwithstanding that monies to 
be borrowed together with the moneys already borrowed by the Company (apart from 
temporary loans obtained or to be obtained from the Company’s bankers in the ordinary 
course of business) may exceed the aggregate of the paid-up capital of the Company 
and its free reserves that is to say, reserves not set apart for any specific purpose, 
provided that the total amount so borrowed by the Board and outstanding at any time, 
shall not exceed ` 150 Crores (Rupees One Hundred and Fifty Crores Only) excluding 
interest thereon.

 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to approach Bankers/ financial institutions /corporates bodies/ other persons, 
appoint agencies and to finalise and execute agreements, documents, papers and to do 
all such acts, deeds, things and matters as may be necessary to give effect to the above 
resolution and to settle, resolve any matter or difficulty or doubt in relation thereto or 
otherwise considered necessary or appropriate by the Board.”

2. Creation of the Charge and/or Mortgage:
 To consider and if thought fit, to pass following resolution as a Special Resolution:

 “RESOLVED THAT in supersession of the Ordinary Resolution passed by the 
Shareholders by means of Postal Ballot on 03rd October. 2013 under Section 293(1)
(a) of the Companies Act, 1956 and pursuant to Section 180(1)(a) and other applicable 
provisions, if any (including any statutory modifications or re-enactment thereof for the time 
being in force) and subject to such other approvals, sanctions and permissions as may be 
necessary consent of the Company be and is hereby accorded to the Board of Directors 
of the Company for mortgaging and / or charging all or any of the immovable and movable 
properties of the Company, present and future and / or the whole or substantially the 
whole of the undertaking or undertakings of the Company on such terms and conditions 
and at such time or times and in such form or manner as the Board may think fit in favour 
of Bank(s)/Financial Institution(s)/Corporates/Debenture Trustees/other Lenders and / or 
consents as may be necessary to secure various facilities granted or to be granted to the 
Company from time to time under one or more sanctions together with interest at agreed 
rate, additional interest, commitment charges, premium on pre-payment or on redemption, 
liquidated damages, costs, charges or expenses and all other moneys payable by the 
Company to Bank(s) and / or Financial Institution(s)/ Lenders in terms of the respective 
loan agreement(s), hypothecation agreement(s), letter(s) of sanction, memorandum of 
terms and conditions entered into or to be entered into by the Company in respect of the 
said facilities.

 RESOLVED FURTHER THAT the charge and / or mortgage to be created by the 
Company as aforesaid may have such ranking for priority or otherwise as the Board of 
Directors of the Company may decide and as may be agreed to by the concerned Bank(s) 
and / or Financial Institution(s) / Lenders.
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 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to finalise and execute agreements, documents, papers and to do all such 
acts, deeds, things and matters as may be necessary to give effect to the above resolution 
and to settle, resolve any matter or difficulty or doubt in relation thereto or otherwise 
considered necessary or appropriate by the Board.”

3. Power to make Investment, Loans, Guarantees or provide Security:
 To consider and if thought fit, to pass following resolution as a Special Resolution:

 “RESOLVED THAT pursuant to Section 186 and other applicable provisions if any, 
of the Companies Act, 2013 and rules made thereunder (including any statutory 
modification or re-enactment thereof, for time being in force) and subject to such 
other consent(s) approval(s) and /or permission(s) as may be necessary, the approval 
and consent of the Company be and is hereby accorded to the Board of Directors of 
the Company to:

i. Invest/acquire from time to time by way of subscription, purchase, conversion, 
acquisition or otherwise equity shares, preference shares, debentures, warrants 
(whether convertible or non-convertible) or any other financial instruments 
of any body corporate, whether subsidiary or not to the extent of following limits 
notwithstanding that such investments together with the Company’s existing 
investments in all other bodies corporate are in excess of the limit prescribed under 
Section 186(2) of the Companies Act, 2013:-

Particulars Additional Limits not exceeding  
` (In Crores)

Subsidiary Companies 5.00

Other bodies corporate 5.00

TOTAL 10.00

ii. Make/give from time to time any loan or loans to any body corporate, whether 
subsidiary or not, to the extent of following limits notwithstanding that such loans 
together with the Company’s existing loan(s) to all other bodies corporate are in 
excess of the limit prescribed under Section 186(2) of the Companies Act, 2013:-

Particulars Additional Limits not exceeding  
` (In Crores)

Subsidiary Companies 20.00

Other bodies corporate 10.00

TOTAL 30.00

iii. Give from time to time any guarantee(s) and/or provide any security in connection 
with any loans made to any body corporate or person(s), whether subsidiary or not, 
to the extent of following limit notwithstanding that such guarantee(s) or security 
together with the Company’s existing guarantees already given or securities already 
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provided to all other bodies corporate are in excess of the limit prescribed under 
Section 186(2) of the Companies Act, 2013:-

Particulars Additional Limits not exceeding  
` (In Crores)

Subsidiary Companies 20.00

Other bodies corporate 10.00

TOTAL 30.00

 RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the 
Board of Directors (which term shall be deemed to include any Committee thereof) be 
and is hereby authorized to agree, make, accept and finalize all such terms, condition(s), 
modification(s) and alteration(s) as it may deem fit, including the terms and conditions 
within the above limit upto which such investments in securities/loans/guarantees that may 
be made or given, as may be determined by the Board of Directors, including the power 
to transfer/dispose of the investments so made, from time to time and Board of Directors 
is also hereby authorized to resolve and settle all questions, difficulties or doubts that may 
arise in regard to such investments and to finalize and execute all agreements, documents 
and writing and to do all acts, deeds and things in this connection and incidental as the 
Board of Directors in its absolute discretion may deem fit without being required to seek 
any further consent or approval of the members or otherwise to the end and intent that 
they shall be deemed to have been given approval thereto expressly by the authority of 
this resolution.”

4. Amendment to Articles of Association:
 To consider and if thought fit, to pass following resolution as a Special Resolution:

 “RESOLVED THAT pursuant to Section 14 and other applicable provisions if any, of 
the Companies Act, 2013 and rules made there under including any modification or re-
enactment thereof for the time being in force, and subject to approval, permission and 
sanctions from the appropriate authority, if any, the Articles of Association of the Company 
be and are hereby altered in the manner set out herein below:

i. The following Article be inserted as Article no. 64(A) after the existing Article 
No. 64:

 A member may exercise his/her vote for the resolution proposed at the meeting by 
electronic means in accordance with Section 108 and other applicable provisions of 
the Companies Act, 2013.

ii. The following Article be inserted as Article no. 83(3) after the existing Article 
No. 83(2):

 The Chairman of the Board of the Company may also be appointed and act as the 
Managing Director or Chief Executive Officer of the Company at the same time.

iii. The following Article be inserted as Article no. 94(A) after the existing Article 
No. 94:

 Notwithstanding anything contained in Article No. 94, the Director(s) of the Company 
may participate in the meeting of the Board through Video Conference facility and/
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or any other permissible electronic or communication facility, provided that such 
participation by the directors at meeting(s) of the Board through Video Conference  
Facility and/or use any other permissible electronic or communication facilities shall 
be subject to the compliance of the Rules, Guideline and permission issued/ laid 
down by the Regulatory/ Statutory Authorities in this regards from time to time and 
the meeting(s) so conducted and attended by the Directors in the prescribed manner 
shall be deemed to have been conducted and attended at a duly convened meeting 
of the Board.

 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorised to do all such acts, deeds, things and matters as may be necessary, expedient 
and desirable to give effect to this resolution.”

Date : 16.07.2014 By Order of the Board 
Place : Mumbai For  Amines & Plasticizers Ltd.

   Ajay Puranik 
   Sr. Vice President (Corporate Affairs) 
   & Company Secretary

NOTES:
1. An explanatory statement pursuant to Section 102 of the Companies Act, 2013 (‘Act’) 

setting out the material facts and reasons for the proposed Special Resolutions at the 
Item No. 1 to 4 above, are appended herein below along with Postal Ballot Form for your 
consideration.

2. The Notice is being sent to all the Members, whose names appear in the Register of 
Members/list of Beneficial Owners as received from National Securities Depository Limited 
(“NDSL”) and Central Depository Services (India) Limited (“CDSL”) as on Friday, 18th 
July, 2014.

3. In compliance with the provisions of Section 108 and 110 and other applicable provisions 
of the Act, read with the Companies (Management and Administration) Rules, 2014 
(‘Rules’) and the Listing Agreement entered into with the Stock Exchange, the Company 
is pleased to offer e-voting facility as an option to all the Members of the Company. The 
Company has entered into an agreement with CSDL for facilitating e-voting to enable 
the Members to cast their votes electronically instead of dispatching Form. E-voting is 
optional.

4. As per Section 110 of the Act, read with Rule 22 of the Rules, Notice of Postal Ballot may 
be served on the Members through electronic means. Members who have registered their 
e-mail IDS with depositories or with the Company are being sent this Notice of Postal 
Ballot by e-mail and the members who have not registered their email IDs will receive 
Notice of Postal Ballot along with physical form through Registered post/courier.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013, 
SETTING OUT MATERIAL FACTS RELATING TO THE AFORESAID RESOLUTIONS:

1. The growth of Company’s operations in size and scale and in view of the additional 
requirements of the funds for business of the Company, your directors feel that the 
borrowing limit should be ` 150 Crores. For borrowing moneys in excess of aggregate 
of paid-up share capital and free reserves of the Company, the permission of the 
Shareholders is necessary under Section 180(1)(c) of the Companies Act, 2013 by a 
Special Resolution. Earlier, the Company had sought permission from the members 
under Section 293 (1)(d) of the Companies Act, 1956 by an ordinary resolution on 
October 3, 2013 through Postal Ballot. This had enabled the Company to borrow money 
upto ` 150 Crores (Rupees One Hundred and Fifty Crores Only) excluding the interest 
thereon.

 In compliance of the provisions of Section 180(1)(c) of the Companies Act, 2013 which is 
in force now, your directors propose a Special resolution at item No. 1 of the Notice for 
the consent of its members enabling the Company to borrow monies upto ` 150 Crores 
(Rupees One Hundred and Fifty Crores Only) excluding the interest thereon.

 None of the Directors and/or Key Managerial Personnel of the Company and their relatives 
are in any way concerned or interested in the said resolution.

 Your Directors recommend the resolution for your approval.

2. As per Section 180(1)(a) of the Companies Act, 2013 a Company needs to obtain consent 
of the shareholders by Special Resolution to mortgage/create charge on the moveable 
and/or immovable properties/assets of the Company. Borrowings and other such 
credit facilities availed or to be availed by the Company are required to be secured by 
mortgaging and / or charging the immovable and movable properties of the Company and/ 
or the whole or substantially the whole of the undertaking(s) of the Company, present and 
future, as may be necessary.

 The Company through Postal Ballot process on October 3, 2013 had sought permission 
from its members for creating charge and/or mortgage on any of its moveable or 
immovable properties for an amount not exceeding ` 150 Crores (Rupees One Hundred 
and Fifty Crores Only) excluding interest thereon.

 In compliance of the provisions of Section 180(1)(a) of the Companies Act, 2013 which 
is in force now, your directors propose a Special resolution at item No. 2 of the Notice 
seeking consent from its members to authorize the Board of Directors to create charge 
and/ or mortgage on moveable or immovable properties of the Company upto ` 150 
Crores (Rupees One Hundred and Fifty Crores Only) excluding the interest thereon.

 None of the Directors and/or Key Managerial Personnel of the Company and their relatives 
are in any way concerned or interested in the said resolution.

 Your Directors recommend the resolution for your approval.

3. As per the provisions of Section 186 of the Companies Act, 2013, the Board of Directors 
of a Company can make any loans, investment or give guarantee or provide any security 
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beyond the prescribed ceiling as provided therein, if Special Resolution is passed by the 
shareholders of the lending/investing Company.

 The Company has in the course of its business formed or proposes to form 
various subsidiaries wherein, the Company is holding or may hold shares, either 
directly or through its other subsidiaries. Such companies require support from the 
Company from time to time in the form of infusion of fund into their business for 
the expansion activities as well as for business operations. With a view to meet the 
fund requirements of some of the subsidiaries, the Company proposes to provide 
assistance in form of direct loans or extension of guarantees or provision of securities 
for loans from other parties or investment into the subsidiaries of the said companies 
as and when required.

 The increasing business operations and future growth plans of the Company may 
necessitate making further investments in/ providing loans to or giving guarantee to or 
providing security to these subsidiaries/other body corporate(s) including associates 
companies over a period of time in the future.

 The proposed resolution is enabling in nature for any further loan/investment/guarantee/ 
security, if any made or given to subsidiaries/ bodies corporate as per the provisions of the 
Companies Act, 2013. Hence, prior approval of the members of the Company is sought for 
exercising these powers by the Board.

 None of the Directors and/or Key Managerial Personnel of the Company and their relatives 
is in any way concerned or interested in the said resolution.

 Your Directors recommend the resolution for your approval.

4. The Companies Act, 2013 contains several new provisions which facilitates better 
participation of management and members in the affairs of the Company and ensures 
good Corporate Governance. The Articles of Association of the Company are required to 
incorporate such provisions to comply with the new provisions of the law. The Company is 
proposing to amend its Articles of Association by inserting new provisions as per the new 
Act as proposed at item no. 4 of the Notice.

i. Article No 64(A): Section 108 of the Companies Act, 2013 provides that a member 
may exercise his/her vote through electronic means. In order to provide such facility 
to the members of the Company, the said new article is being inserted in the Articles 
of Association of the Company.

ii. Article No 83(3): As per Section 203 of the Companies Act, 2013, an individual 
cannot be appointed or reappointed as the Chairperson of the Company as well 
as the Managing Director or Chief Executive Officer of the Company at the same 
time unless authorized by the Articles of Association of the Company. This insertion 
enables the appointment of the Managing Director as the Chairperson of the 
Company.

iii. Articles No.94 (A): As per Section 173 of the Companies Act, 2013 and rules 
framed thereunder a director can participate in the Board meeting through video 
conferencing and other audio visual modes. The rules further provides that the 
notice for the meeting of Board of Directors should provide the option of attending 
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the meeting of Board by the said available modes. The Articles of Association of the 
Company are proposed to be amended to enable directors of the Company to attend 
the Board Meeting through electronic means.

 None of the Directors and/or Key Managerial Personnel of the Company and their 
relatives are in any way concerned or interested in the said resolution.

 Your Directors recommend the resolution for your approval.

Date : 16.07.2014 By Order of the Board 
Place : Mumbai For  Amines & Plasticizers Ltd.

   Ajay Puranik 
   Sr. Vice President (Corporate Affairs) 
   & Company Secretary

                                 






