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THE PHOSPHATE COMPANY LIMITED

NOTICE

^) I o elect a Dir.jL.-lui in pkiix' oi Shri C.i' Baiigu:, who ri-lirts by rotation and being eligible offers himself for re-election

• '•} lu iippuiiii Auditors .11 I to f j \ liit'ii u'i:nineiar;on

SPECIAL BUSINESS

[o rnnsuifr anil, if thmiqht fit. to pass with o: :hout modit.f'iilfonfs). the following Kesolutions:-

As an Ordinary Resolution

• } ) Resolved thai Shri M D.Djm.mi he and is hereby re-appointed as a Director o( the Company liable lo retire by rotation".

As an Ordinary Revlution:

5! "Resolved that pursuant to the provisions oi actions 198, 269. 309 and read with Schedule XIII and all other applicable provisions, ii any. ot
tin1 Companies Act. 195(1. or any statutory amendment or modification thereto the Company hereby approves the appointment of Shri
Murali Dhar Damani, as the whole-timt> Director of the Company designated as Director & Secretary, for a period of three years with effect
from 27th July. 2000 on the terms am1 conditions including remuneration as are set out in the draft agreement to be entered into between
the Company and Shri Murali Dhar Damani. as laid before this meeting and for the purpose of identification initialled by the Chairman.

.which agreement is hereby specifically approved and sanctioned with liberty (o the Board of Directors of the Company to alter, vary and
modify the terms and conditions of the said appointment and/or remuneration and/or agreement, in such manner as may be agreed upon
by and between the Board of Directors and Shri Murali Dhar Damani as not to exceed the limits specified in Schedule XIII of the Companies
Act, 1956 including any amendment thereof from time to time being in force".

'Resolved further that notwithstanding anything herein above stated, where in any financial year the Company has no profits or its profits
are inadequate, the C<"i;pany do pay to Shri Murali Dhar Damani. remuneration by way of salary, perquisites and allowances not
exceeding the ceiling/limit specified u'ider Schedule XIII of the Companies Act, 1956".

"Resolved further that Ihe Board ot Director of the Company be and is hereby authorised to do and perform such acts, deeds, mailers or
things and take such steps as may be necessary, expedient or desirable to give effect to the aforesaid Resolutions"

As a Special Resolution

6) "Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any of the Companies Act, 1956. the existing
Articles of Association of the Company be and are hereby modified and altered to the extent and in the manner hereunder:-

a) In Article 1 of the Articles of Association of the Company under the heading interpretation Clause, the following new definitions shall
be inserted at the respective places in alphabetical order:-

"Beneficial Owner", means the beneficial owner as defined in clause (a) of the sub-section(l) of Section 2 of the Depositories Act,
1996

"Depositories Act" means the Depositories Act, 1996 and any modification thereto or re-enactment thereof for the time being in force.

"Depository" means a depository as defined in clause (e) of sub-section 1 of Section 2 of the Depositories Act. 1996.

b) After Article 44 of the Articles of Association of the Company the following new Articles numbered 44A and 44B shall be inserted :

Nomination - _^ - —-

44A ( 1) Every shareholder.or debentureholder of the Company may, ot any time, nominate in the prescribed manner a person to whom
.his snares in or debentures of the Company shall vest in the event of his death.

(2) Where the shares in or debentures of the company are held by more than one person jointly, the joint holders may together
nominate, in the prescribed mariner, a person to whom all the rights in the shares or debentures of the Company as the case may
be, shall vest in the event of death of alf the joint holders. . -

(3) Notwithstanding anything, contained in any other Inw for the time being in force or in any disposition whether testamentary or
. -3 •-. tiB "otherwise".'in~'"ffsperTdflsi!cTf*$fiart#'W'flHliI;ueinuttj"of tne*a>mpany, where a nomination made in the prescribed manner

purports to confer on any person the right to vest the shares in or debentures of the Company, the nominee shall, on the death of
the shareholder or debentureholder or, as the case may be, on the death of all the joint shareholders, become entitled to all the
rights in such shares or debentures to the exclusion of all other persons, unless the nomination is varied or cancelled in the
prescribed manner. _

(4) Where the nominee is minor, it shall be lawful for the holder of the shares-or debentures to appoint in the prescribed manner, any
person to become entitled to shares in or debentures of the Company, in the event of his death during the minority of the
nominee.

Dematerialisation of Securities

44F3 ( ] j Notwith:,;.mcimg anything contained in these Articles, the Company shall be entitled to dematerialise or re materialist its shares/
debeniUK-3 jnd othei .SL'Ci_i:i!:ei ar.ii lo offer its shares, debentures and other S^curitiys in dematerialised torrn pursuant to the
provii.cjns of the Depositories Act. 1996 and the rules framed-thereunder.

Options for Investors:
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THE PHOSPHATE COMPANY LIMITED
Securities In Depositories to to te fungible form:

All securities held by a DeposAMy shall be dematena:is<?d and shall be m (ungilitt- form and flu- provisions ni the Depositories At'!. 19% .mil
the rules framed thereunder shaK appiy.

Rights of Depositories and BnwQcial Owners:

10 Notwithstanding anything -. ihe contrary contained in (he Act ui tht'bt Anicles. a Detx>situiv shall be deemed to be the itijisten-ii
owner for the purpose of t!Vi.tini] transfer <>l uwru-rship of secuiity on behalf of the beivfiu.ii oi-vnei.

( i j j Save as oth.'Rvise provided in (i) above, the Depository as <i registered diuiei of the Mnunue^ %h(ill not have ai.y voliny n<jfct:> 01 .nn,1

other rights in respect of the securities held by it;

(iii) Ev^ry person holding securities of the Company and whose name is entered ds a beneficial owner in the records of the
shall be deemed to be a member of the Company. The beneficial owner of the secunne:. sh.iil ' v entitled to nil the rights and benefit;.
and be subject to all tfv duties, and obligations and liabilities in respect of any security held by the Depositor.

Depository to furnish information:

(.0| Notwithstanding anything to the contrary contained in the Act or these Articles, where se., jriiws are held in a Depository, the records ot
beneficial ownership may be served by such Depository on the Company by means of electronic mode or by delivery of floppies and dist s m
such other mode iis may be prescribed.

Option to opt out In respect of any Security:

(6) If a beneficial owner seeks to opt out of a Depository in respect of any security, the beneficial owner shall inform the Depository accorrh; ;ly
The Depository shall on receipt of the information as above, make appropriate entries in its record and shall inform the company auorduiijly.
The company shall on receipt of such information and on fulfillment of such conditions and on payment of such fees as may be specified.
rematerialise the relevent security and issue the certificates of security to the beneficial owner or th transferee as the case may be.

Applicability of the Depository Act,

(7) In case of transfer of shares, debentures and any other marketable securities, where .the Company has not issued any certificate and where
such shares, debentures or securities are being held in an electronic and fungible form in a Depository, the provisions'of the Depositories Act,
1996 shall apply.

Recognition of the rights:

(8) Save as otherwise provided, the Company shall be entitled to treat the persons whose names appear on the Reoister of Members a-, the
holder of any shares as also the Beneficial owner of the shares in the records of the depositor as the abosolute owner thereof as regards
receipt of dividend or bonus or service of notices and all or any other matters connected with the company, and accordingly. Me Company
shall not, except as ordered by a court of competent jurisdiction or as by law required, be bound to recognise any benami trust or equity or
equitable, contingent or the claim to or interest in such share or the part of any other person whether or not it shall have express or implied
notice thereof.

Register and Index
(9) The Register and Index of beneficial owners maintained by a Depository, under the Depositories Act. 1996 shall be deemed to be the

Register and Index of Members and securities holders for the purpose-of-these Articles and the Act"

Registered Office: By Order o/ the Board

21, Strand Road. M.D.DAMANI

Calcutta-700001. . Director & Secretary

Dated: 28th September. 2000

' " :.igP " " • " " ' ~ ' ""•"• " . '" ..... "'"" ' "" ' ' I I ' ' ...... "'

NOTES

1, A Member entitled to attend and vote, is entitled to appoint a proxyjo attend and vote instead of- -himself and the proxy need not be e
member of the Company. Proxies in order-to be effective, must be received by the Company not less than 48 hours before the commence-
ment of the Meeting. -

2." The Register of Members and Share Transfer Books of the Company will remain closed from the 15th day of November 2000 to the 21st
day of November 2000 (both days inclusive)

3. Pursuant to Section 205A of tritTCompanies Act, 1956, as amended: -
a) All unclaimed/unpaid dividends upto the Financial Year 1993-94 have been transferred to the General Revenue Account of Central

Government. Members concerned are requested to claim the amount from the Registrar of Companies, West Bengal.

b) Unclaimed dividend for the year 1994-95 and thereafter, which remain unpaid or unclaimed for a period of 7 years will be transferred
to the Investor Education and Protection Fund of the Central Government. Members, who have not encashed their dividend warrants
for the said period, may piease-wri'^ immediately to the Company at its Registered Office.

4. Members desirous of obtaining any information concerning the accounts and operation of the Company are requested to send their queries
to the Company at least 7 days before the date of the Meeting, so that the information required by the Members is made available at the
Meeting.

5. Members attending the Meeting are required to bring their Copy of the Annual Report with them to the Meeting.
6. As per the provisions of the Companies Act, 1956. as amended, facility for making nomina::on is available to individual shareholders. The

prescribed form can be obtained from the company.
7. The Equity share* of the Company are listed with The Calcutta Stock Exchange L sting fees have been paid for the yeai 2000-2001.

8. Jn t^rms of SEBl's directive of May 29, 2000 the Equicy shares of ihe company will be compulsonly traded in dematerialiseci form effective
fiun. November 27. 2000.
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THE PHOSPHATE COMPANY LIMITED

ANNEXURE TO NOTICE

EXPLANATORY STATLMKNT UNDI H SECTION (73(21 Of THE COMPANIES ACT. 1956

lt«*m no. 4 A 5

I uim> ul Si.-ct.on ̂  , . ( .he Company Act N5b. Sliri Dn^.ru «,!i -,old office only ;.pto the <iak- «,f rh* Annual t,,:,,t-r,ii M.vm.u. ^|K*M hi,,:
•ouKneuee would have reined .„ tin- normal course. Notice ha> Kvn received fom, .1 member of tin- Componv u-uVi .̂-niun :-.,/ of trv
^miwnie* Ad. 19,,6 alongwilli a depoMl of Rs.SOO'- signifying his .mention to propose the candidature at Mm Daman, • - <b, ,lt,t.. ,,t Dmvtoi
.iiwi to mow tin- resolutions as si-l < " i t in iMn 4 of the notice.

Further Sin, D,iniJ(11 is a B.Com. IXM (Call .UK! a Fellow Member of the Institute of Comp...,.- Secretaries o! Indw He ho* Corked at S t - r , , , . -
ManagemL.rit K;w!s handling vanous corporate functions. He is assouuted with the Comp.it.. since long and presently is S,r.u>r Manner ,-.
„ ccretary ot the Company In view of hi* vast experience the Board of Din-dors has assigned Sl-.n Damani as a whole-tirm- d .rector oi the Companv

• and deviated as Director & Sectary for a pei lod of three wars.

The appointment ol Shn IXimam and ihe remuneration payable to htir on his appointment are subject to the approve of th, McmWis - » t -w

v,on..jariy. Accordingly, an agreement is pro].osed to be e.nlered inu, between tlu- company and'Shri Damani. in respect of his npn,,mmK-nt
mteiaha. containing (he following lemuneration and conditions of service

SALARY:- Rs.21.000/- p.m. subject to the periodical increments as decided by the Board from time to firm

tXGRATIA:- As applicable to other executive staff,

Category 'A' ' -

House Rent Allowance : (« 15% of Salary. Reimbursement of Medical Expenses for himself and family members equal to one month's .diary in a
year and accumulate over a period of three years. Leave Travel Assisiance for himself and family members equivalent to one month'* v^ary Club

a 9'e Club whkh Wi" not incllldtf Admiiisi011 or Life Membership Fee, Personal Accident Insurance p: -rnium not exceeclinq
per annum. ,

Category 'B'

Contribution to Provident Fund ,u 12% of Salary. Contribution to Superannuation Fund (u 15% of Salary. Contribuiion to Gravity J-und a, per
actuarial valuation based on 15 days ,ala,y tor each completed year of ,emce. Leave encashment at the end of tenure

Category 'C'

A telephone connection at his residence. Long distance personal calls shall be biUed-by.the Company.

Shn Damani shall be entitled to leave on full remuneration in accordance with the leave rules of the Company.

In the event of loss or inadequacy of profits of the Company in any year during the terms of Shn Damani's appointment, he shall be entitled by way
01 mimmum remuneration to the salary and perquisites as hereinabove mentioned.

orwithstandmg anything herein contained the Board may at any time during the term of this Agreement at its absolute discretion and without any
tJ™" rTerence to the members of the Company in General Meeting may increase Shri Damani's remuneration and/or perquisites and vary other
lerms subject to the limits laid down in Schedule XIII of the Act and any Statutory amendments or modification thereof. ______ :

e above may be treated as an 'abstract of the terms and" cbndmons governing the appointment and remuneration of Shri Damani as Director &
secretary, pursuant to Section 302 of the Companies Act, 1956. ___ .

The Directors commend the resolution for approval of the members. " " - - - - -

one of the. Directors, except Shri Damani, ts in any way regarded as concerned or interested in the aforesaid Resolutions.

Item no. 6 - " __ - : - -- ._ ...

| if mendment )Act- 1999 has made a Provision for holders of securities of a Company to nominate a person to whom the rights in
shall vest in the event of his death. It would be beneficial, if such nomination clause is included in the Articles of Association of the

in the lines as stated in the resolution.

i'° 'he enactment of Depositories Act. 1996 and SEB1 notifying compulsory dematerialised trading of the Company's shares
shareh h '1]'2000. the Company will be signing an agreement with NSDLCDSL to enable its shareholders to dematerialise their
holdiri'° r'nUS

(
 !n ComPanV- The Depositories ACT. 1996 has amended some of the provisions of the Companies Act. 1956 penaining to issue.

1 1. i-insfer, transmission and dealing in shares and other securities for facilitating introduction and implementation of the depo-i.ronj system.

" v-< -•- of the above, it ts proposed to alter the Artilces of Association of the Company by amending'mcorporating the relevant pro1, isions to b'inq
''"- '" ''"It's ni line- with the amended provisions.

Iw I J'r.'f ior, rommend the resolution for approval of the membe:s

" Ji"'ctors ol the Conipar.u is concerned or interested :n the si;:d Resolution except to the extent of their b
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DIRECTORS' REPORT

THE PHOSPHATE COMPANY LIMITED

TO THE MEMBERS
The Directors present their Annual Report together with the Audited Account, of the Company for the yvar ended 30th June. .000.

Rs. in Lacs.

FINANCIAL RESULTS

Sales & Other Incomes

Operating Profit before Interest
Depereciation & Tax

Interest

Gross Profit'(Loss)

Depreciation

Profit /(Loss)

Add : Excess Tax Provision written back

Balance of Previous brought forward

Balance Carried forward

Q.n . 0,3894. So

24.88

Yo o c regret their inabil,,y .o recommend any dividend o.ing «o adverse results.

OPERATION & PERFORMANCE production and consumption of SSP has

The SSP industry a, present Pass,nS through ̂ 7^^^^ & *» * '^teX'Tcen a

,

company has incurred cash loss.

In the current year, it is expected that the
industry by drawing a favourable policy fixing

Modernisation of, p'~~"•'— *"f=1 "tilkation of liauid

process is recycled.

Y2k

steps to .rescue -the SSP

ad

^been c
{rom

regard, —on -

INDUSTR,AL RELAT.ONS wlth labour un.ons had e.p.red on
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PARTICULARS OF EMPLOYEES

There is no employee in the Company in the receipt of remuneration exceeding the limits specified under Section 217(2A) of the
Companies Act, 1956 tend with Companies (Particulars of Employees) Rules. 1975

DIRECTORS

SiiTi C. D. Bamjur retires by rotation and beinj eligible offers himself for re-appointment.

Shn 13. G Bangur and Shri C. M. Mookherjee resigned form the Board of Directors of the Company and Shri G. D. Bangur and
Shri M. D. Damani were appointed as Directors in the casual vacancies so caused from 24th March, 2000 and 27th July, 2000
respectively.

In terms of Section 262 of the Companies Act. 1956 Shri M. D. Damani holds office upto the ensuing Annual General Meeting and

being eligible offers himself for re-appointment.

The Board place on record their deep sense of appreciation and gratitude for the valuable guidance and advice given by Shri B. G.
Bangur <»nd

Shri C. M. Mookherjee.

DEMATERIAL1SATION

In view of the placement of your company's share in compulsory dem^terialised form, necessary steps are being taken to complete
the formalities.

AUDITORS

Messers. Batlibioi, Purohit & Darbari, Chartered Accountants, the Auditors of the Company also retire and are eligible for re-
appointment.

SUBSIDIARY COMPANY

A statement relating the subsidiary company namely Phosphate Enterprise £ Investment Limited pursuant to Secticn 212 of the
Companies Act, 1956 together with Audited Accounts for the year ended 31st March, 2000 is annexed and forms a part of this
Report.

ACKNOWLEDGEMENT

The Directors wish to record their appreciation of dedication a:nd commitments of the employees and the team work dispalyed by
them. Your Directors are aslo thankful to Financial Institutions, Banks, Central Government and State Government, Shareholders,
Customers, Dealers and Overseas Suppliers & Vendors for the continuous support and assistance.

On behalf of the Board
Calcutta G D. BANGUR
Dated : 28th September, 2000 - Chairman

STATEMENT TO SECTION 212 OF THE COMPANIES ACT., 1956 RELATED TO SUBSIDIARY COMPANY
1 . Name of the Subsidiary .Company ----- : Phosphate Enterprise & Investment Ltd.
T: Financial Year of the Subsidiary Company ended on : 31.3.2000
3. Holding Company's interest : Entire paid up Share Capital of 250000 Equity Shares

. . _ _ _ _ . . _ _
4. Net aggregate amount of Profit of Subsidiary Company

a) Not dealt with the accounts of the Holding Company
for the financial year ended 31.3.2000 : Rs. 265.209/-

b) Dealt with in the accounts of the Company : NIL
5. Net aggregate amount of Profit of the Subsidiary

for previous financial year
a) Not dealt with in the accounts of the Holding

Company for the year ended 31.03. 1999 : Rs. 35.371/-
b) Dealt with in the Accounts of the Company : NIL

On behalf of the Board
Calcutta G.D. BANGUR
28th September. 2000 Chairman
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