Graphite India Limited

GRAPHITE INDIA LIMITED
Regd. Off: 31, Chowringhee Road, Kolkata 700 016
CIN: L10101WB1974PLC094602 Website: www.graphiteindia.com

NOTICE is hereby given that the Forty Eighth ANNUAL GENERAL MEETING of the members of Graphite India Limited will be held
on Monday, the 31st day of July, 2023 at 11:00 a.m. through Video Conferencing (“VC”)/Other Audio Visual Means (“OAVM”) to
transact the following business:

ORDINARY BUSINESS
1.  To consider and adopt:

a.  the Audited Financial Statement of the Company for the financial year ended 31st March, 2023 and the Reports of the
Board of Directors and Auditors thereon; and

b.  the Audited Consolidated Financial Statement of the Company for the financial year ended 31st March, 2023 and the
Report of the Auditors thereon.

2. To declare dividend on equity shares for the financial year ended 31st March 2023.

3. To appoint a Director in place of Mr. A V Lodha, (DIN: 00036158) who retires by rotation and being eligible, offers himself
for re-appointment.

SPECIAL BUSINESS
4.  To consider and if thought fit, to pass the following resolution with or without modification, as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 197 and other applicable provisions if any, of the Companies Act,
2013 (“the Act”) or any modification or re-enactment thereof, the Company hereby authorizes, payment of remuneration
by way of commission at the discretion of the Board of Directors of the Company (“the Board”) to one or more or all the
Directors who are neither Managing directors nor Whole-time Directors of the Company, for a period of five financial years
commencing from 1st April, 2023.

FURTHER RESOLVED THAT the managerial remuneration to be distributed as commission to such directors along-with the
managerial remuneration payable to the Managing Director, Whole Time Director and Manager in respect of any financial
year shall not exceed eleven percent of the net profits of the company for that financial year computed in the manner laid
down in Section 198 of the Act.

FURTHER RESOLVED THAT the Board may, at its discretion, decide on the amount to be paid to any particular Director in
any financial year.

5. To appoint Mr. Sridhar Srinivasan (DIN: 07240718) as a Director and an Independent Director and in this regard to
consider and if thought fit, to pass the following resolution as a Special Resolution:

RESOLVED THAT Mr. Sridhar Srinivasan (DIN: 072407 18), who was appointed as an Additional Director pursuant to the
provisions of Section 161(1) of the Companies Act, 2013 (“the Act”) and the Articles of Association of the Company with
effect from 30th May, 2023 and in the respect of whom the company has received a notice in writing under Section 160 of
the Act from a member proposing her candidature for the office of Director, be and is hereby appointed a Director of the
Company.

RESOLVED THAT pursuant to the provisions of Section 149 and 152 read with Schedule IV and all other applicable
provisions of the Act and the Companies (Appointment and Qualification of Directors) Rules 2014 (including any statutory
modification(s) or re-enactment(s)thereof for the time being in force) and Regulation 17 of SEBI(Listing Obligations &
Disclosures Requirements) Regulations 2015, Mr. Sridhar Srinivasan (DIN: 07240718), who has submitted a declaration
that he meets the criteria for independence as provided in Section 149 (6) of the Act and Regulation 16 (1)(b) (ii) to (viii) of
SEBI(Listing Obligations & Disclosures Requirements) Regulations 2015, and who is eligible for appointment, be and is
hereby appointed as an Independent Director of the Company, not liable to retire by rotation to hold office for a term of 5
(five) consecutive years from 30.05.2023 up to 29.05.2028.

6. To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution.

RESOLVED THAT pursuant to the provisions of Section 148 (3) and other applicable provisions, if any of the Companies Act,
2013 and Companies (Audit & Auditors) Rules, 2014 (including any statutory modification(s)/or re-enactment(s) thereof for
the time being in force) the remuneration payable to the Cost Auditors of the various divisions/plants of the Company to
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conduct the audit of the cost accounting records maintained for the financial year ending March 31, 2024 as approved by
the Board of Directors of the Company, on the recommendation of the Audit Committee and as detailed hereunder be and
is hereby ratified.

Name of Cost Auditors/

Firm Registration No.
Shome & Banerjee Kolkata Durgapur Plant 2,75,000
Reg. No. 000001

Location @Remuneration in Rs.

Captive power generation facility in 30,000
Chunchunakatte, Mysore
Deodhar Joshi & Associates Satpur, Ambad, and Gonde Plants 2,00,000
Reg. No. 002146
B G Chowdhury & Co. Kolkata Barauni plant 57,500
Reg. No. 000064
N Radhakrishnan & Co. Kolkata Mini Steel Plant of Powmex Steels division 46,000

Reg. No. 00056

@ plus GST and reimbursement of out of pocket expenses.

To consider and if thought fit, to pass with or without modification(s), the following resolution as Special Resolution:

RESOLVED THAT pursuant to Section 42 and 71 of the Companies Act, 2013 and Companies (Prospectus & Allotment
of Securities Rules), 2014 and other applicable provisions/rules of the Companies Act, 2013 and subject to, wherever
required, the guidelines and/or approval of the Securities and Exchange Board of India (SEBI), the Reserve Bank of India
(RBI) and subject to such other approvals and consents of the concerned authorities as required by law, and subject to
such conditions, modifications and stipulations as may be imposed under the said approvals, permissions and consents
and in terms of the Articles of Association of the Company, the Board of Directors of the Company (Board) be and is hereby
authorised to issue and allot secured/unsecured, redeemable, cumulative/non-cumulative, non-convertible debentures/
Bonds up to Rs. 5,000 Crore or equivalent in one or more tranches/series, through private placement, in domestic and/
or in international markets i.e. in Indian rupees and/or in foreign currency for subscription for cash at par on terms
and conditions based on evaluation by the Board of market conditions as may be prevalent from time to time as may
be determined and considered proper and most beneficial to the Company including without limitation as to when the
aforesaid securities are to be issued, consideration, mode of payment, coupon rate, redemption period, utilisation of the
issue proceeds and all matters connected therewith or incidental thereto; provided that the said borrowing shall be within
the overall borrowing limits of the Company.

FURTHER RESOLVED THAT for the purpose of giving effect to this Special Resolution, the Board be and is hereby authorised
to issue such directions as it may think fit and proper, including directions for settling all questions and difficulties that
may arise in regard to the creation, offer, issue, terms and conditions of issue, allotment of the aforesaid securities, nature
of security, if any, appointment of Trustees and do all such acts, deeds, matters and things of whatsoever nature as the
Board may in its absolute discretion, consider necessary, expedient, usual or proper.

FURTHER RESOLVED THAT the Board shall have the right at any time to modify, amend any of the terms and conditions
contained in the Offer Documents, Application Forms etc. not-withstanding the fact that approval of the concerned authorities
in respect thereof may have been obtained subject, however, to the condition that on any such change, modification or
amendment being decided upon by the Board, obtaining requisite approval, permission, authorities etc. from the concerned
authorities is required.

FURTHER RESOLVED THAT all or any of the powers as conferred on the Board by the above resolutions be exercised by
the Board or any Committee or by any Director as the Board may authorise in this behalf.

By Order of the Board
For Graphite India Limited

Kolkata B. Shiva
May 30, 2023 Company Secretary

NOTES :

a.

The relevant Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 and the additional information
pursuant to Regulation 36(3) of SEBI (Listing Obligations & Disclosures Requirements) Regulations, 2015 in respect of
Director proposed for appointment /re-appointment at the Meeting are annexed hereto.

The Company has fixed Thursday, 20th July, 2023 as the ‘Record Date’ for determining entitlement of members to dividend
for the financial year ended March 31, 2023, if approved at the AGM.
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c. Dividend on Equity Shares (subject to deduction of tax at source) when sanctioned will be made payable to those shareholders
whose names stand on the Company’s Register of Members on Thursday, 20th July, 2023 and to whom dividend warrants
will be posted. In respect of shares held in electronic form, the dividend will be paid on the basis of beneficial ownership
furnished by the depositories for this purpose. Dividend on equity shares, if declared at the AGM will be paid/ despatched
by 14th August, 2023.

Tax Deducted at source

Pursuant to Finance Act 2020, dividend income is taxable in the hands of shareholders w.e.f. April 1, 2020 and the
Company is required to deduct tax at source from dividend paid to shareholders at the prescribed rates. For the prescribe
rates for various categories, please refer to the Finance Act, 2020 and the amendments thereof. The shareholders are
requested to update their PAN with the DP (if shares held in electronic form) and with the Registrar viz. Link Intime India
Pvt. Ltd. (if shares held in physical form).

A Resident individual shareholder with PAN and who is not liable to pay income tax can submit a yearly declaration in Form
No. 15G/15H, to avail the benefit of non-deduction of tax at source by e-mail to our Registrar Link Intime India Pvt. Ltd. at
https://linkintime.co.in /formsreg/submission-of-form-15g-15h.html by 11:59 p.m. IST on July 23, 2023. Shareholders are
requested to note that in case their PAN is not registered, or having invalid PAN or Specified Person as defined under section
206AB of the Income-tax Act (“the Act”), the tax will be deducted at a higher rate prescribed under section 206AA or 206AB
of the Act, as applicable. Further, the Government has made it mandatory for all taxpayers having a PAN to link it with their
Aadhaar. Last date of linking Aadhaar with PAN is 30 June 2023. For shareholders who have not linked PAN and Aadhaar, the
PAN will be considered as invalid and higher rate of taxes shall apply (applicable if dividend is declared, distributed or paid on
or after July 1, 2023), subject to any further relaxation as may be provided by the Central Board of Direct Taxes (CBDT).

Non-resident shareholders [including Foreign Institutional Investors (FIIs)/Foreign Portfolio Investors (FPIs)] can avail
beneficial rates under tax treaty between India and their country of tax residence, subject to providing necessary documents
i.e. copy of PAN (if available), No Permanent Establishment and Beneficial Ownership Declaration, Tax Residency Certificate,
electronically filed Form 10F, any other document which may be required to avail the tax treaty benefits. (Please note that the
shareholders who have PAN may not be eligible for DTAA benefit if the e-filed Form 10F is not furnished. However, pursuant to
the Notification dated March 28, 2023, CBDT exempted those non-residents who are not having PAN and are not required to
have PAN as per the law from mandatory e-filing of Form 10F online until September 30, 2023, and such non-residents may
make this statutory compliance of filing Form 10F in manual form as was being done prior to issuance of the Notification No.
3/2022 till September 30, 2023 only).

Further, the applicable TDS rates shall also depend on the category of Shareholder (e.g., Domestic Company, Foreign Company,
Individual, Firm, LLP, HUF, Foreign Portfolio Investors / Foreign Institutional Investors, Government, Trust, Alternate
Investment Fund - Category I, II or III, etc.).

For this purpose the shareholder may submit the above documents (PDF/JPG Format) by e-mail to https://linkintime.
co.in/formsreg/submission-of-form-15g-15h.html. The aforesaid declarations and documents need to be submitted by the
shareholders by 11:59 p.m. IST on July 23, 2023.

For further details and formats of declaration, please refer to email for Annual Report and Taxation of Dividend Distribution
available on the Company’s website at http:/ /ir.graphiteindia.com/

d. () Members are hereby informed that dividends which remain unclaimed/unencashed over a period of 7 years have
to be transferred by the Company to the Investor Education & Protection Fund (IEPF) established by the Central
Government.

Unclaimed /unencashed Final dividend declared by the Company for the year ended 31st March, 2015 and Unclaimed/
unencashed Interim dividend declared by the Company for the year ended 31st March, 2016 have been transferred to
the said fund.

Shareholders are advised to send all the unencashed dividend warrants to the Registered Office of the Company for
revalidation and encash them immediately. Unclaimed/Unencashed dividend up to the years ended 31st March, 2015
have already been transferred to the IEPF.

(ii) Further, pursuant to the provision of Section 124(6) of the Companies Act 2013 read with the Investor Education
and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amended (IEPF Rules)),
all shares in respect of which dividend has not been paid or claimed for seven consecutive years or more shall be
transferred to the demat account of the Investor Education and Protection Fund authority (TEPF Authority’) The
Members/claimants whose shares, unclaimed dividend, etc. have been transferred to the IEPF Authority may claim
the shares or apply for refund by making an application to IEPF Authority in Form IEPF 5 (available on iepf.gov.in) as
per the procedure prescribed in the IEPF Rules.
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Pursuant to the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and
unclaimed amounts lying with companies) Rules, 2012, the Company has uploaded the details of unpaid and unclaimed
amounts lying with the Company as on 31.03.2022 on the website of the Company (www.graphiteindia.com) as also on the
Ministry of Corporate Affairs website (www.mca.gov.in).

In accordance with Regulation 39(4) of SEBI (Listing Obligations & Disclosures Requirements) Regulations, 2015, the
details of the equity shares in the said Graphite India Limited-Unclaimed Suspense Account for FY 2022-23 are as follows:

Particulars No. of No. of Equity
Shareholders Shares
Aggregate number of shareholders and the outstanding shares in the suspense 1,337 66,877

account lying at the beginning of the year/during the year.

Number of shareholders who approached listed entity for transfer of shares from 14 1903
suspense account during the year *

Number of shareholders to whom shares were transferred from suspense account - -
during the year

Number of shareholders whose shares were transferred to the demat account of 204 3,991
Investors Education and Protection Fund (IEPF) Authority.
Aggregate number of shareholders and the outstanding shares in the suspense 1,133 62,886

account lying at the end of the year
*Transferred by 23.05.2023

The voting rights on the shares in the suspense account shall remain frozen till the rightful owner of such shares claims the
shares.

(i)  As per Regulations 39 and 40 of the Listing Regulations, as amended, listed companies can effect issuance of duplicate
securities certificate; renewal / exchange, endorsement, sub-division/ split, consolidation of securities
certificate; transfer, transmission and transposition, as applicable in Dematerialised form only with effect from
24th January, 2022.

Further, SEBI vide its circular dated 3rd November, 2021, read with clarification dated 14th December, 2021 and circular
dated 16®™ March, 2023 introduced common and simplified norms for processing investor’s service request by Registrar
and Transfer Agent(s) (RTAs) and norms for furnishing PAN, KYC details and Nomination. Accordingly, effective 1st
January, 2022, the RTA shall not process any service requests or complaints received from the holder(s) /
claimant(s), till PAN, KYC and Nomination documents/details are updated. On or after 1%t October, 2023, in case
of any of the above cited documents/details are not available in the folios, RTA shall be constrained to freeze
such folios. The Company has sent individual letters to all the Members holding shares of the Company in physical
form for furnishing the aforesaid details. In view of this requirement and to eliminate all risks associated with physical
shares and for ease of portfolio management, Members holding shares in physical form are requested to update their
KYC details (through Form ISR-1, Form ISR-2 and Form ISR-3, as applicable) and consider converting their holdings to
dematerialized form. The said form are available on our website at http:/ /ir.graphiteindia.com/

As per the provisions of the Act and applicable SEBI Circular, Members holding shares in physical form may file
nomination in the prescribed Form SH-13 with LIIPL or make changes to their nomination details through Form SH-14
and Form ISR-3. In respect of shares held in dematerialised form, the nomination form may be filed with the respective
DPs. The relevant forms are available on the company website at http: //ir.graphiteindia.com/

(i) Members are requested to notify change in their address, if any, immediately to the Company’s Registrar, Link Intime
India Pvt. Ltd., C 101, 247 Park, L B S Marg, Vikhroli (W), Mumbai 400 083 or to their Kolkata office at Room No. 502
and 503, 5Sth floor, Vaishno Chamber, 6, Brabourne Road, Kolkata — 700 001.

All the documents referred in the accompanying notice will be available for inspection through electronic mode on all
working days till the date of this Annual General Meeting.

Voting through electronic means

The Company is pleased to provide members, facility to exercise their right to vote on resolutions proposed to be
considered at the 48th Annual General Meeting (AGM) by electronic means and the business may be transacted through
e-Voting Services. The facility of casting the votes by the members using an electronic voting system from a place other
than venue of the AGM (“e-voting”) will be provided by Link Intime India Private Limited (LIIPL).

In view of the situation arising due to COVID-19 global pandemic, the general meetings of the companies shall be
conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated April
8, 2020, 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020
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dated December 31, 2020, 10/2021 dated June 23, 2021, 21/2021 dated December 14, 2021 2/2022 dated May 5,
2022, and 10/2022 dated 28th December 2022 (collectively referred to as “MCA Circulars”). The forthcoming AGM will
thus be held through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing AGM through VC/OAVM.

The Company is providing facility of remote e-voting to its Members in respect of the business to be transacted at the AGM.
For this purpose, the Company has entered into an agreement with Link Intime India Private Limited (LIIPL) for facilitating
voting through electronic means, as the authorized e-Voting’s agency. The facility of casting votes by a member using
remote e-voting as well as the e-voting system on the date of the AGM will be provided by LIIPL.

The Members can join the AGM in the VC/OAVM mode 15 minutes before the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The facility of participation at the AGM through VC/OAVM
will be made available to at least 1000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction on account of first come
first served basis.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of ascertaining the
quorum under Section 103 of the Companies Act, 2013.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the AGM
has been uploaded on the website of the Company at www.graphiteindia.com . The Notice can also be accessed from the

websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively. The AGM Notice is also disseminated on the website of LIIPL (agency for providing the
Remote e-Voting facility and e-voting system during the AGM) i.e. https:/ /instavote.linkintime.co.in

REMOTE E-VOTING INSTRUCTIONS FOR SHAREHOLDERS

The voting period begins on Friday, July 28, 2023 at 9.00 am (IST) and ends on Sunday, July 30, 2023 at 5 pm (IST).
During this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as
on the cutoff date 24th July, 2023 may cast their vote electronically. The e-voting module shall be disabled by LIIPL for
voting thereafter. Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

As per the SEBI circular dated December 9, 2020, individual shareholders holding securities in demat mode can register
directly with the depository or will have the option of accessing various ESP portals directly from their demat accounts.

Login method for Individual shareholders holding securities in demat mode is given below:
A. Individual Shareholders holding securities in demat mode with NSDL

1. Existing IDeAS user can visit the e-Services website of NSDL viz... https://eservices.nsdl.com either on a personal

»n

computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon under “Login”” which is
available under IDeAS’ section, this will prompt you to enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page. Click on company name or e-Voting service
provider name i.e. LINKINTIME and you will be re-directed to “InstaVote” website for casting your vote during the

remote e-Voting period.

2. If you are not registered for IDeAS e-Services, option to register is available at https://eservices.nsdl.com Select

“Register Online for IDeAS Portal” or click at https://eservices.nsdl.com/SecureWeb /IdeasDirectReg.jsp

3.  Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://evoting.nsdl.com either
on a personal computer or on a mobile. Once the home page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section. A new screen will open. You will have to enter your User ID

(i.e. your sixteen-digit demat account number hold with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected to NSDL Depository site wherein you can see
e-Voting page. Click on company name or e-Voting service provider name i.e. LINKINTIME and you will be redirected
to “InstaVote” website for casting your vote during the remote e-Voting period.

B. Individual Shareholders holding securities in demat mode with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password. The
option will be made available to reach e-Voting page without any further authentication. The users to login Easi /
Easiest are requested to visit CDSL website www.cdslindia.com and click on login icon & New System Myeasi Tab
and then use your existing my easi username & password.
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After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by the company. On clicking the evoting option, the user will
be able to see e-Voting page of the e-Voting service provider i.e. LINKINTIME for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting. Additionally, there are also links provided to
access the system of all e-Voting Service Providers, so that the user can visit the e-Voting service providers’ website
directly.

If the user is not registered for Easi/Easiest, the option to register is available at CDSL website www.cdslindia.com

and click on login & New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access the e-Voting page by providing Demat Account Number and PAN No. from
a e-Voting link available on www.cdslindia.com home page. The system will authenticate the user by sending OTP

on registered Mobile & Email as recorded in the Demat Account. After successful authentication, the user will be
able to see the e-Voting option where the evoting is in progress and also able to directly access the system of all
e-Voting Service Providers.

Individual Shareholders (holding securities in demat mode) login through their depository participants

You can also login using the login credentials of your demat account through your Depository Participant registered
with NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to see e-Voting option. Click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you can
see e-Voting feature. Click on company name or e-Voting service provider name i.e. LINKINTIME and you will be
redirected to “InstaVote” website for casting your vote during the remote e-Voting period.

Login method for Individual shareholders holding securities in physical form/ Non-Individual Shareholders
holding securities in demat mode is given below:

Individual Shareholders of the company, holding shares in physical form / Non-Individual Shareholders holding securities

in demat mode as on the cut-off date for e-voting may register for e-Voting facility of Link Intime as under:

1.
2.

3.
4.

Open the internet browser and launch the URL: https://instavote.linkintime.co.in
Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details: -

A. User ID: Shareholders holding shares in physical form shall provide Event No + Folio Number registered with
the Company. Shareholders holding shares in NSDL demat account shall provide 8 Character DP ID followed
by 8 Digit Client ID; Shareholders holding shares in CDSL demat account shall provide 16 Digit Beneficiary
ID.

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not updated their PAN
with the Depository Participant (DP)/ Company shall use the sequence number provided to you, if applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP / Company
-in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your DP/
Company.

*Shareholders holding shares in physical form but have not recorded ‘C’ and ‘D’, shall provide their Folio number in

‘D’ above

*Shareholders holding shares in NSDL form, shall provide ‘D’ above

> Set the password of your choice (The password should contain minimum 8 characters, at least one special
Character (@!#$&*), at least one numeral, at least one alphabet and at least one capital letter).

> Click “confirm” (Your password is now generated).

Click on ‘Login’ under ‘SHARE HOLDER’ tab.

Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

Cast your vote electronically:

1.
2.
3.

After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.
E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour / Against’ (If you wish
to view the entire Resolution details, click on the ‘View Resolution’ file link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will be displayed. If you
wish to confirm your vote, click on Yes’, else to change your vote, click on ‘No’ and accordingly modify your vote.

Guidelines for Institutional shareholders:

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on the e-voting
system of LIIPL at https://instavote.linkintime.co.in and register themselves as ‘Custodian / Mutual Fund / Corporate
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Body’. They are also required to upload a scanned certified true copy of the board resolution /authority letter/power
of attorney etc. together with attested specimen signature of the duly authorised representative(s) in PDF format in the
‘Custodian / Mutual Fund / Corporate Body’ login for the Scrutinizer to verify the same.

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders:
Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by sending a request at
enotices@linkintime.co.in or contact Mr. Rajiv Ranjan Assistant Vice President — Evoting contact number 22 49186060

Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk by
securities in demat mode with NSDL | sending a request at evoting@nsdl.co.in or call at toll free no.: 022-4886 7000
and 022-2499 7000

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk by

securities in demat mode with CDSL |sending a request at helpdesk.evoting@cdslindia.com or contact at toll free
no. : 1800 22 5533.

Individual Shareholders holding securities in Physical mode has forgotten the password:

If an Individual Shareholders holding securities in Physical mode has forgotten the USER ID [Login ID| or Password
or both then the shareholder can use the “Forgot Password” option available on the e-Voting website of Link Intime:
https:/ /instavote.linkintime.co.in

° Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’
[ ] Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”.

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the Security
Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. The password
should contain minimum 8 characters, at least one special character (@/#$&*), at least one numeral, at least one alphabet
and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + Folio Number

registered with the Company
Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the password:

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option
available at abovementioned depository/ depository participants website.

> It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

> For shareholders/ members holding shares in physical form, the details can be used only for voting on the
resolutions contained in this Notice.

> During the voting period, shareholders/ members can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

PROCESS AND MANNER FOR ATTENDING THE ANNUAL GENERAL MEETING THROUGH INSTAMEET:

Open the internet browser and launch the URL: https://instameet.linkintime.co.in

» Select the “Company” and ‘Event Date’ and register with your following details:-
A. Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No
¢ Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID

¢ Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID followed
by 8 Digit Client ID

¢ Shareholders/ members holding shares in physical form shall provide Folio Number registered with the

Company
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B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with
the Depository Participant (DP)/ Company shall use the sequence number provided to you, if applicable.

C. Mobile No.: Enter your mobile number.
D. Email ID: Enter your email id, as recorded with your DP/Company.

» Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the meeting).

Instructions for Shareholders/ Members to Speak during the Annual General Meeting through InstaMeet:

1.  Shareholders who would like to express their views/ask questions during the AGM may register themselves as a
speaker by sending their request in advance at investorgrievance@graphiteindia.com between 24th July, 2023 (9.00
a.m. IST) to 26th July.2023 at (5.00 p.m. IST) mentioning their name, demat account number/folio number, email id,
mobile number.

2.  Those Members who have registered themselves as a speaker will only be allowed to express their views/ ask questions
during the AGM. The Company reserves the right to restrict the number of speakers depending on the availability of
time for the AGM.

Instructions for Shareholders/ Members to Vote during the Annual General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer/ moderator during the meeting, shareholders/ members who have
not exercised their vote through the remote e-voting can cast the vote as under:

1.  On the Shareholders VC page, click on the link for e-Voting “Cast your vote”

2.  Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the registered mobile number/ registered
email Id) received during registration for InstaMEET and click on 'Submit'.

3.  After successful login, you will see “Resolution Description” and against the same the option “Favour/ Against” for
voting.

4. Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the number of shares (which
represents no. of votes) as on the cut-off date under ‘Favour/Against'.

5.  After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on “Save”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to change your vote, click
on “Back” and accordingly modify your vote.

6.  Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote subsequently.

Note: Shareholders/ Members, who will be present in the Annual General Meeting through InstaMeet facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible
to vote through e-Voting facility during the meeting. Shareholders/ Members who have voted through Remote e-Voting prior
to the Annual General Meeting will be eligible to attend/ participate in the Annual General Meeting through InstaMeet.
However, they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops connected through broadband for
better experience.

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS download stream) to avoid any
disturbance during the meeting.

Please note that Shareholders/ Members connecting from Mobile Devices or Tablets or through Laptops connecting via
Mobile Hotspot may experience Audio/Visual loss due to fluctuation in their network. It is therefore recommended to use
stable Wi-fi or LAN connection to mitigate any kind of aforesaid glitches.

In case shareholders/ members have any queries regarding login/ e-voting, they may send an email to instameet@
linkintime.co.in or contact on: - Tel: 022-49186175

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date (July 24, 2023) only shall be entitled to avail the facility of e-voting.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting with
the assistance of scrutinizer, by use of “e-voting” for all those members who are present at the AGM but have not cast their
votes by availing the e-voting facility.
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1. Mrs. Swati Bajaj, Partner, M/s. Bajaj Todi & Associates, Practicing Company Secretaries, Kolkata has been appointed as
the Scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote e-voting process in
a fair and transparent manner.

m. The Scrutinizer shall after the conclusion of voting at the AGM, unblock the votes cast through e-voting in the presence of
at least two witnesses not in the employment of the Company and shall make, not later than three days of the conclusion
of the AGM, a scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person authorized
by him in writing, who shall countersign the same and declare the result of the voting forthwith.

n. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company (www.
graphiteindia.com) immediately after the declaration of result by the Chairman or a person authorized by him in writing.
The results shall also be immediately forwarded to the BSE Limited and National Stock Exchange of India Limited.

By Order of the Board
For Graphite India Limited

Kolkata B. Shiva
May 30, 2023 Company Secretary

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013

ITEM NO. 4

The members of the Company in the 43rd Annual General Meeting held on 06th August, 2018 had by way of a Special resolution
approved and authorised the Board of Directors of the Company to pay commission exceeding one percent of the net profits of
the Company as prescribed in Section 197 (1) of the Act in such proportion and to such one or more directors who are neither
the managing director nor the whole-time director, as the Board may in its discretion decide for a period of five financial years
commencing from 1st April 2018, but within the overall ceiling of eleven percent to all directors (including whole-time directors),
subject to approvals wherever necessary. The said period of five financial years has ended on 31st March, 2023.

It is therefore proposed that the Board be authorised to pay commission exceeding one percent of the net profits of the Company
as prescribed in Section 197 (1) of the Act but within the overall ceiling of 11% to all directors (including whole-time directors)
in such proportion and to such one or more directors who are neither the managing director nor the whole-time director, as the
Board may at its discretion decide, for a period of five financial years, commencing from 1st April 2023.

Approval from members is accordingly sought by way of Special Resolution as set out in item no. 4.

A copy of the Articles of Association of the Company is available for inspection at its Registered Office between 10.00 a.m. and
2.00 p.m. on any working day of the Company till the date of this Annual General Meeting.

All the directors (except Executive Director, the other Key Managerial personnel and their relatives) may be deemed to be
concerned or interested in the resolution.

ITEM No. 5

Pursuant to the recommendation by the Nomination and Remuneration Committee under Section 178(2) of the Companies Act,
2013 (The “Act”) read with Part D of Schedule II of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Board of Directors vide resolution adopted on 30.05.2023, appointed , Mr. Sridhar Srinivasan (holding DIN: 07240718) as an
Additional Director (Non-Executive Independent Director) of the Company pursuant to Sections 149, 161 read with Schedule IV
and other applicable provisions of the Act with effect from 30.05.2023.

The proposed resolution seeks the approval of members for the appointment of Mr. Sridhar Srinivasan as a Non-Executive
Independent Director for a term of 5 (five) consecutive years from 30.05.2023 up to 29.05.2028, not liable to retire by rotation.

The Company has received consent from Mr. Sridhar Srinivasan to act as a Director and declarations to the effect that he meets
the criteria of independence as provided in sub-section (6) of Section 149 of the Act and under Section 164 of the Act that he is
not disqualified to be a Director.

The Company has also received a notice in writing under the provisions of Section 160 of the Companies Act, 2013 from a
member proposing the candidature of Mr. Sridhar Srinivasan for the office of Independent Director to be appointed under Section
149 of the Act.

Mr. Sridhar Srinivasan has been recommended for appointment as director (non-executive independent director) by the
Nomination and Remuneration Committee of the Board of Directors in terms of Section 178(2) of the Act.
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In the opinion of the Board of Directors, Mr. Sridhar Srinivasan fulfills the conditions specified in the Act and the Rules made
there under. He is a person of integrity and independent of the management and possesses appropriate skills, experience and
knowledge. His appointment as an Independent Director would be beneficial to the Company and will enable the Board to
discharge its functions and duties effectively. He is not debarred from holding the office of Director by virtue of any Securities
and Exchange Board of India order or any other such authority.

Mr. Sridhar Srinivasan would be entitled to sitting fees for attending meetings of the Board/ Committees and commission based
on net profits, as approved by the Board of directors, subject to overall limits as approved by the members of the Company.

A copy of the letter of appointment of Mr. Sridhar Srinivasan as an Independent Director setting out the terms and conditions is
available for inspection without any fee by the members at the Company’s registered office during the normal business hours.
The letter is also posted on the website of the company under “Investor Relation” section.

The Board recommends the resolution set forth in the notice (Item No 5) for approval by the members by way of Special resolution.

Except Mr. Sridhar Srinivasan the appointee, none of the Directors / Key Managerial Personnel of the Company or their relatives
are directly or indirectly concerned or interested in the resolution.

ITEM No. 6

Upon the recommendation of Audit Committee, the Board of Directors of the Company approved appointment of the Cost
Auditors for the various divisions/ plants of the Company on remuneration as detailed in the resolution. Ratification is sought
from the members of the Company for payment of remuneration as approved by the Board and detailed in the resolution,
pursuant to Rule 14 (a) (ii) of Companies (Audit and Auditors) Rules, 2014.

None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or interested financially or
otherwise, in the resolution. The ordinary resolution is accordingly recommended for approval of the members.

ITEM No. 7

In order to arrange funds for capital expenditure / long term / short term working capital, organic and inorganic growth
opportunities / general corporate purposes, the Board could consider issue of secured / unsecured, redeemable, cumulative/
non-cumulative / non-convertible debentures / bonds up to Rs. 5000 crore (Rupees Five Thousand crore) or equivalent in one
or more tranches / series, through private placement in domestic or in international markets i.e. in Indian rupees and / or in
foreign currency.

Pursuant to the provisions of Section 42 of Companies Act, 2013 read with Rules 14(2) (a) of Companies (Prospectus & Allotment
of Securities) Rules, 2014, members approval by way of a special resolution would be sufficient for all offers or invitation for such
debentures for a year. The resolution placed before the members is thus an enabling resolution giving authority to the Board of
Directors / Committee thereof to decide upon the issue on such terms and conditions as may be prevalent from time to time for
a year from the date of passing this resolution.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution. The special resolution is accordingly recommended for approval of the members.

Details relating to Directors proposed to be re-appointed/appointed

1. Mr. AV Lodha, (DIN: 00036158), aged 57 years is a qualified Chartered Accountant and had served as the Country
Managing Partner of Lodha & Co, one of India’s leading Accounting and Advisory Firms. He has over 34 years of experience
in providing advisory services to a diverse client base across a wide spectrum of industries. He has handled various
consultancy assignments in fields of corporate restructuring, mergers & acquisitions, joint ventures, collaborations,
business strategy etc. He has also assisted large Indian corporates to raise resources from the overseas capital markets. Mr
Lodha served as the President of the Indian Chamber of Commerce (ICC), Kolkata twice i.e. in 1998-99 and in 2001-02 in
its 75th year (Platinum Jubilee Year) as well as the Chairman of its Banking and Finance Committee. He has also served
as a Member of The National Council of CII (Confederation of Indian Industry) and was National Committee Chairman of
its Accounting Standards & Corporate Disclosures and Tax Committees. He served as a member of the High Level Naresh
Chandra Committee for corporate audit and governance, appointed by the Government of India, Governing Body of Indian
Council of Arbitration, Governing Council of the Central Manufacturing Technology Institute, Bangalore, Peer Review Board
of Institute of Chartered Accountants of India, Industrial Development Bank of India’s Eastern Regional Advisory Board,
State Advisory Board on Investment Promotion in Tripura and was the Honorary Secretary of the Alumnorum Societas, the
old boys association of St. Xavier’s Collegiate School, Kolkata. He does not hold any shares in the Company. He is a member
of the Audit Committee and Investment Committee of the Company.

He is Chairman of Alfred Herbert (India) Ltd. (listed company) and member of its Nomination and Remuneration Committee.
He is also director of Newby S.E. Asia (P) Limited. He has not resigned from any listed entities in the past 3 years.
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Mr. Sridhar Srinivasan (DIN: 07240718), aged 63 years, graduated from Delhi University and is a Chartered Accountant.
Mr. Srinivasan is a financial services expert with nearly 33 years of experience at Citigroup across Asia, Africa and Europe.
During this period he built, grew and transformed businesses, holding key country and regional executive positions
including CEO for three countries, Corporate Bank Head for India, Transaction Services Head for Africa and Bank Services
Group Head for Central, Eastern Europe, Middle East and Africa. After his time with Citi, he joined Oliver Wyman as
Partner and India Head, and is currently a senior advisor in this global management consulting firm. With strong personal
integrity, passion, and relationship skills, he has built several winning teams comprising people from diverse cultural
and professional backgrounds. He is now an established non-executive board director/ advisor with companies ranging
from start-ups to the large corporations. His deep experience and track record helps him to work with CEOs and boards
in areas such as management strategy, business transformation, governance, shareholder interests, risk, and regulatory
compliance. He is also an active angel investor and mentor for early stage start-ups. He has not resigned from any listed

entities in the past 3 years.

Director

Sr. | Name of the Listed Nature of Directorship Committee Position (Chairman/Member)

No. | Entity

1 Oracle Financial Services | Non-Executive Independent | Risk Management Committee - Chairman

Software Limited Director N ditlcommittee - NEIDEE

Stakeholders Relationship Committee - Member

2 Bank of Baroda Non-Executive Independent | Risk Management Committee - Chairman

Director IT Strategy - Member

Nomination and Remuneration Committee - Member
Management Committee of the Board - Member
CSR and Sustainability Committee - Member
Committee to consider appeals in respect of top
management executives - Member

3 Nirlon Limited Non-Executive Independent | Corporate Social Responsibility Committee - Chairman

Audit Committee - Member
Stakeholders Relationship Committee - Member

Nomination and Remuneration Committee - Member




