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Minutes of the 22n Annual General Meeting of the members of the Company held on
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PRESENT

Annual Genera] Meeting of i Members
ed held on Friday, 24t day of August, 2012 4
Pany at Malourm Road, Tinsukia, Assam - 785

Mr. Susil Kumar Pal, Independent Director ang Chairman of Audit Committeq,

Mr. Kaushal Kuinay Agarwal, chmpany Secretary & vica Pr@sident—LegaI.

Mr. Dindayal Dhandaria, Partner of M/s. D, Dhandaria & Co,, Statutory Auditors,
7 (Seven) Members Present in person and 16 (Sixteen) Members present in proxy
as per the attendance register. :

Mr. Shiv Prakagh Mittal, Exgeutive Chaftman of the Company could not atterid
the meeting and therefore Mr, Susil Kumay Pal, the only directap present at the

Meating, took the Chair apd welcomed al] the members present at the 9 Annua]
General Meeting,

the meeting to order.

The Register of Ditectors Shareholdings maintaine
Companies Act, 1956 Was produced at the comme
kept open and accessible during the continn
having right to attend the meeting. :

ltein No, 1

o thejr satisfaction,

fesolution.

Pirectors and Auditors thereon be

The, Chairman, having ascertained that the re

Notice Convening the meeting having been circulated to the members was ¢
read, with permission of the members present,

At the inspruction of the Chairman, My,
secretary, read out the Auditors’ Report,

Mr. Murarj Ta] Malpani Proposed the

quisite quorum was present, called

d pursuant to Section 307 of the
ncement of the meeting and was
ance of the meeting to the persons

aken ag

Kaushal Kurnar Agarwal, Com]:any

he Chairman placed before the mesting the Audited Accounts for the year ended
March 31, 2012 and Report of the Directopy’ and Auditors! thereon. :

e Chairman invited queries and clarification o the Accounts and Reports of the
Pirectors and Auditors thereon and clarified all the q

ueries raised by the membeys

following resolution a8 an ordinary

RESOLVED THAT the Augited Balance Sheel as gt March 31, 2012, the
Platement of Profie & Loss for the year ended on that date

and reporis of the
and are hereby considered and adopted,”

CHAIRMAN'S
INITIALS

The resolution was seconded by My, MadanLa] Agarwal,

Thereafter the Chairman put the motion to izutc-; by show of hands and declare

d |8
TE result as carried unanimously. . ifiad to be trus copy J 3?7 L
For Greanply industries Ltd.

Kaushal Kr. Agarwai

Company Secretary &
Vies Prosident-Legal
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Itetn No. 2

The Chairman informed the metmbers pres‘e:n't that the anrd'qf Directors havé
recominended a final dividend of Rs. 2.00/- pet share on 24136374 equity shares of |
Rs. /- each for the financial year ended 318 -March, 2012, The Chairman took

item no. 2 of the notice and put the following resolution, which was proposed by
Mr. V.8, Rathore as an ordinary resolution, - L

'RESOLVED THAT a final dividend of Rs, 200/~ per share on 24136374
equity shares af Rs. 5/« each aggregating to Rg, 4,82,72,748/- as recotnmended by
the Board of Diregtors of the Company for the year ended March 31, 2012 be and is
hereby declared and the same be paid to the eligible members within 15 days from
the date of this Annual Generaj Meeting.” -

The resolution was seconded by Mr. Sudip Sarkar.

Thereafter the Chairman put the motion to vote by show of hands atd declared
the result as carried unanimously. - :

Item No. 3

The Chairman then proceeded 1 item no. 3 of the notice and Mr. Sunil Kumar
Mishra proposed the following resolution as an ordinary resolutios,

"RIESDLVED THAT Mr, Shiv Prakash Mittal be and is hereby re-appointed as 2
| Director of the Company whose term of office shall be rotational as per the
provisions of Section 255 of Companies Act, 1956 " '

The resolutioh was seconded by Mr. Nirmal Chandra Das.

Thereafter the Chajrman put the motion to vote by show of hands and declared!-
the result ag carried unanimously,

Item No. 4

The Chairman then proceeded to item no. 4 of the notice and Mr. Madan Lal
Agarwal proposed the following resolution as an ordinary resolution:

"RESOLVED THAT Mr, Moina Yometh Konyak be and is hereby re-appointed as
a Pirector of the Company whose term of office shall e rotational as per the
provisions of Section 255 of Companies Act, 1956, :

The resolution was seconded by Mr. Sudip Sarkar.

Thereafter the Chairman put the motion Lo vate by show of hands and deslarcd
the result as carried unanimously, : -

mian i | [ No, 5
JAIRMAN'S SR e
INITIALS

The Chairman then proceeded to item no, 3 of the notice and Mr, Nirmal Chandra
Das proposed the following resolution as.an ord inary resolution; o

"RESOLVED THAT M/s D, Dhandaria & Cumpa‘ny, Chartered. A‘ccountants‘
: -

For Greenply Indusiries Lid,

Kaushal Kr. Agarwal
Company Secretary &
Vice President.Leqst
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(Registration Nq, 306147E), the retiring atditors be and are hereby appointed as
Sl'atutory.__Aqditors of the Company to hald office as such from the conclysion of
this meeting Hll the conclusion of the pext Annual General Meeting, at sych
remitneration ag may be fixed by the Board of Directors of the Company, baged op
the recomimendation of the Audit Commitree, tn addition to the rﬁmbufsen‘wnt of

all out-of-pecket FAPENSCS in connection wih the audit of the accounts of the
Company . ’ ‘

The resolution was seconded by Mr, Synj) Kumar Mishra,

Thereafter the Chairman put the motion 1o vote by show of hands and declared
the result as carrieg unanimously . -

Itera No. s

The Chairman then Proceeded to item no, 6 of e notice and Mr. V. S, Rathore
proposed the following resolution as an ordinary tesolution:
“"RESOLVED THAT‘pursuant lo the provisions of Sections 198, 269, 309, 310 and
31T read with Section 1 Part 1T Schedule X1 and.otlaer'applicable Provisions, if
any, of the Companies Act, 1956 (hereinaftay referted tn as "the Act"), and rules
made there under and any amendments thereto or Statutory modifications o re-
enactment thereof, approval of the members of the Company be and is hereby
accarded to the Te-appointment of Mr, Shiv Prakash Mitta] as Executive Chairman
of the Com pany for further period of 5 years with effect from Febfuary 01, 2012 to
]anuary 31, 207 on the terms apd conditiong including remuneration as set out in
the Expla.natory Statement annexed. hereto, sych that the tota] remneration
Payable to him shall not exceed five percent of et profits of the Company and
the Lotal managerial remuneratinn payable to all fnanagerial personnel shall mot
exceed ten pereent of pet profits for any financial year in termsg of proviso to sub-
gection (3) of section 309 of the Act,

RESDLVEP FURTHER THAT the Board of Ditectors and the Remuneration
Committee of the Company, be and are hereby severally autherised to take such
htets and to do all such acts, deeds, matters ang things ag it may, in their absolute
Hiscretion, deem necessary, proper, of desirable and 1o settle any questions,
lifficulties or doubts that may arise in thig regard in order to implement and give
effect to the foregoing resolution.”

The resolution was seconded by Mr. Madan Lal Ag;_;rwal_

(heveafter the Chairman put the motion to vote by show of hands and declared
he result as carricd unanimonsly,

{tem No. 7

0.

fhe Chairman then took up item ng, 7 of the notice and mformed that the
election Commitice of the Company has, at their meeting held on May 30, 2012,

Jppraved the appointment of Ms, Parul Mitta), a3 "President -Brand Menagement CHARMANS
Decorative Division)' of the Comnpany (or any other designation and roles which

he Board / Committes of the Board ay decide from time to time) for a period of
(five) years with effect fram july 11, 2012 on the same terms, conditions and ,
lemuneration ag approved by the Board of Diractors of the Company, Mr. Murari il
lal Malpani requested the Chairman signifying his inteniion to move an_l i

T

Kaushal Kr. Agarwai
Compeany Secretary &
Vies Prozident-Lega

INITIALE

PaGE A4
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' LMi‘ttal as it may consider in the best interegt of the Company from time to Hme.

91-33-36A515868164 GREEMFLY IMND LTD

f- the notice Witk
permission of the Chair, Mr. Murari Lal Malpani stated that, as the Selection
Committee of the Company has already approved the appointment of Ms, Pamyl
Mittal, as ‘President -Brand Management (Decoral:ive.Div‘i-sion)’-. of the Company
(or any othay designation and roles whick the Board / Commitiee of the Board
may decide from time to-time) for a period of 5(five) years with effect from July 11,
2012, no further approval of Selection Comtmittee is required apd he proposed that
he resolution.

the. words “Selection Cominittee and” pe removed from the text of ¢
PUt to vote by show of

The amendment was seconded by Mr, Sudip Sarkar. On
hands the amendment was carried unamimously,

tor giving effect to the amendment ag above, necessary changes were made in the
resolution mentioned at item no. 7 of the notice, Thereafter, Mr. Murari La]
Malpani proposed the following resolution ag 5 Special resolution:

“RESOLVED THAT pursuant to the provisions of Section 314(1B) and all other
applicable provisions, if any, of the Companies Act, 19506 (hereinaftey referred to
as "the Act"), read with Director's. Relativey (Office or Place of Profit) Rules, 2011,
including any amendment and re-enactment thereaf, subject to approvat of the
Central Government, consent of the membars of the Company be and is hereby
accorded for appointment of Ms. Pary] Mittal, a relative of directors as “President
~Brand Managerment{Decorative Division)' ‘of the Company (or any other |
designation and’poles which the Board / Committee of the, Board may decide |
from time to time) for a period of 5(five) years with effect from July 11, 2012 on
the remuneration as under: ‘

T — T Al
rSaTa-ry/Allnwancea/Per:q_m?t_hf:_____ 7 M;;::;]y [ Al};‘;} yj
| Basic Salary s | 116122 | 15,93464 ~
House Rent Allowance (50% of basis ’ 58,061 I 696,732
salary) . . - .
| Transport Allowange R . } 9,600
Unidfotm Allowance | T T T gy T 60,000
Helper Allowance. -~ ™ T 10,000 | 1,20,000_ - ]
Children Lducation AlfowancEE ___ : 200 ‘ 2400 -
Business Utilities i 3000 T 36 000
Books and Periodicals e 1,667 __ 20004
Medical Reimbursemc—mt 1,250 ( 13,000
Special Allowance | | 0w | 78008
Provident Fund (12% of basicsalary) [~ 13085 | 1,67,220
Gratuity (4.81% of l_::asi‘c salar‘)_m_ _____ 5,585 l 67,020
Leave Travel Allowance {As per LTA 9677 ‘ 1,16,124
Rules of the Company) B |
Total (CTC) 290300 | mmis |

RESOLVED FURTHER THAT the Board/Committee of the Board of the
Company be and is hereby empoweted to review the performance of Ms, Parul
Mittal annually and based upon its review, increase her total remuneration up to
20% from the 1% day of Aprif of every year over and above the remuneration of )
previous year and also cmpowered to withhold the anmal increment of Ms, Parul |

For Greenply indusiries L.

Kaushal Kr. Agarwva)
Cnmpany Secretary &
Wi President-Legai

PaGE A&
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RESDLVIED FURTHER THAT the remuneration payable to Ms. Faru] Mittal as
afnresgid shall be subject 1o Such modification s the Central Government may
suggest or require which the Bnard/Cnmmil-tee of the Board of the Cornpa.ny be

and are hereby autharised to Accept on behalf of the Company and which may be
aceeptable to Mg, Pary] Mittal,

A5/E9/2A12 21:13

RESOLVED FURTHER THAT Ms. Parul Mittal shall pe in the exclusive

employment of the Company and will not hold g place of profit in any other
tompany during the period of her tenyye,

RESOLVED FURTHER THAT any director or company Secretary of e
Company be and are hergby severally authorised tg submit an application to
Central Government along with al] e necessary enclostires and give any
Statement, declaration, undertak:‘ngs‘and to do al]l such acts, deeds, matters and
things as are RECESsSATY (o give effect t the aforesaid resolutiong,”

The resolution wag seconded by Mr, v, g, Rathore,

Theteafter 1he Chairman put the tnotion- to vote by show of hands and declared
the result as carripd unanimousgly, ‘ -

Item No_ 8

The Chairtan then proceéded 1o item no. 8 of the netice and My, Sudip Sarkar
proposed the following resohition as an Ordinary Resolution: ‘ ‘

“RESOLVED THAT pursuant to Section 293(1)(d) and an other applicable
provisions, jf any, of the Companies Act, 1954 qr any amendment thereof, and in
sHpersession of the resolytion bassec by the shareholders in the Antal Genera)
Meeting held on August 07, 2008, consent of the Company be and is hereby
recorded to the Board of Directors (hereinafier referred to as the “Board” which
X pression Ehall also include a committee thereof) of the company to borrow sueh
FUM or sums of monies in ANy manner fram time to time with or withoyt security
pnd upon such terms and conditions ag they. may think fi, holwithsianding that
Monies 1o be borrowed together with monjes already borrowed by the Company
apart from temporary loan obtained from the Company’s‘Bankers/Financial
nstitutions in the ordinary course of business) may exceed the aggregate of the
paic up capital of the company and its frop reserves, that is bo sav, reseryes not set
'part for any specific Purpose, provided that th kota] amount so borrowed by the
Bnard and outstanding at aty time, sha] "ok excéed the sum of Rs. 2000 crores
Rupees two thousang crores only) or the aEgregate of the paid up capital and free
[eserves of the Company, that is to 50y, reserves nok set apart for any specific
PUrPOSe at the relevant time, whichever i ]iighc-:r. "

The resolution was seconded by Mr, Sunj| Kumar Mishra,

Thereafter the Chairman put the mation ta vote by show of hands and declared
he result as carricy unanimeusly. :

CHAIRMAN'S

tem No, 9

"he Chairman then proceeded to item ng. 9 of the notice and My, Nirmal Chandra .
as propogsed the following resolytion as an.Crdinary Resolution: ]

- For @reenply industries Lid,

o ' Cppond

Kaushal Kr. Agarwa!
Lompany Secretary &
Vige President-Legal
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"RESOLVED THAT pursuant to Section 293(1)(a) and other applicable
provisions, if any, of the Companies Act, 1956, consent of the Company be and is
hereby accorded to the Board of Directors (hereinafter refetrred to as the “Board”
which expression shall also include a committee ‘thereof) to create charges,
mortgages and hypothecations in additions to the existing charges, mortgages and
hypothecations created by the Company, en all the imméovable and tnovahle
properties of the Campany, wherever situate, both present and future and/or
conferring power to enter u pon and to take possession of assets and the whole of
the undertaking together with power to takeover the substantial assets of the
Company in certain events in favour of any lender or holder of security or their
agent and trustee including the Financial Institutions and Cotnmercial Banks ko
secure the borrowings in the form of the Rupee Term Loans, Corporate Loans,
Fareign Currency Loans, Non-Convertible Debentures and/ar Working Capital
Limits and any other form of loan of whatever nature either at g tirme or from time
to time for securing borrowings or securities or liahilities not exceeding Rs.2000
Crores (Rupees two thousand crores only) or the aggregate of the paid up capital
and free reserves of the Company, that is to say, resetves not set apart for any
specific purpose at the relevant time, whichever is higher, together with interest
thereon at the respective agreed rates, compound interest, additional interest,
liquidated damages, premia on prepayment or on redemption, costs, chapges,
expenses and other monies and remuneration of Trustees, if any, payable by the
Company in terims of the loan agreement/ Trust Deed/other documents to be
finalized and executed betweenm the Company, and -the Agents and
Trustees/ Lenders as above and containing such specific terms and conditions and
covenants in respect of enforcement of security as.may be stipulated in that behalf
and agreed to between the Board of Directors and the Letiders/ Agents and
Trustees, '

RESOLVED FURTHER THAT the Board be and is hereby authorized to-finalise

required for giving cffect to the resolution,”

The resolution was seconded by Mr. V. 8. Rathere,

Thereafter the Chairman put the motion to vote by show of hands and declared
the result as carried unanimously.

Item No. 10

The Chairrmnan then proceeded to item no. 10 of the notice and Mr. Sunil Kumar
Mighra proposed the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions .of section 314(1) and all other
applicable provisions, if any, of the Companies- Act, 1956 including any
amendment and re-enactment thereof, consent of the membets of the'Company
be and is hereby accorded for appointment of Ms, Chitwan Mittal, a relative of
directors as ‘President -Brand Management {Engineered Panel Division) of the
Company (or any other designation and roles which the Board / Committee of
the Board may decide from time to time) for 3 period of 5{five) years with ¢ffect
from the date of shareholders approval on the remunetation as unded-. : ‘

documents for creation of mortgage and/or charge and to do all such acts, deeds, |
matters and things and to execute all such documents or.writings as may be|

For Greenply industriss L,

. ‘ ko S

Kaushal Kr. Agarwal
Company Secretary &
Viee President-Legal

|
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SaIary/AHow’ancEs/l’erquisites Monthly (Rs.) Annually T
e e R S ‘ (R_E')_._
 Basic Salary e 50000 T 600,000
House Rent Allowance (50% of basie 25,000 ’ 5,00,000
salary) e _ e
LT-"anSFE'E Allowance . i} 800 l 9,600
| Uniform Allowance - 3000 T 60000 |
Helper Allowance i 10,000 120,000
Business Utiities e 3000 36,000
Books and Periodicals [ 1667 20,004
Medical Reimbursement . 1250 | 15000
Special Allowance | 15711 | 188,532
Provident Fund (12% of R0 T 00 B
Gratuity (481% of basic salary) 2405 2880
Leave Trave] Allowance (As per LTA ‘

1 Rules of the Company)___(____i ) | 4,15? ‘ 30,004
TolCTS) T i 11500000

|RESOLVED FURTHER THAT the Board/
Company be and is hereby empowered o
Chitwan Mittg] annually and based upon its
up.to 20% from the 1% day of April of
remuneralion of previous year

Company from time to time.
RESOLVED FURTHER THAT the Board/

Shareholders and Central Government and a

employment of the Company
company during the period of her tenuyre.

RESOLVED FURTHER THAT any
Company be and are hereby severally

matters and things as are nEcessary to give affe

The resolution was seconded by Mr. Madan La

the resull as carried unanimously,

Thereatter meeting concluded with a vote of

and will not hold

Committee of the Board of the
review the performance of Ms.
review, increase her remuneration
evVery year over and above the

and also empowered to withhold the annual
increment of Ms. Chitwan Mittal as it may consider in the best interest of the

Commitice of the Board of the

Company be and is hereby empowered to take approval of Selection Commitiee,

Iso to comply with the applicable

provisions of Companies Act, 1956 and rules made thereunder as and when
required for giving effect to any increment in remuneration of Ms, Chitwan Mittal
as approved by the Board /Committee of the Board as aforesaid,

RESOLVED FURTHER THAT Ms, Chitwan Mittal shall be in the exclusive

a place of profit in any other

director or company secratary of the
authorised to do all such

acts, deeds,
¢t to the aforesaid resolutiong,”

) Agarwal.

Thereafter the Chairman put the motion to vote by show of hands and declared

anks to the Chair.

*

W
: o

CHARMAN'S
INITIALS

i

Co

Kaushal Kr. Agarwal
Company Secretary &
Vice Presldent-legal
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