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Dear Sir,

Sub: Minutes of 22nd Annual General Meeting

With reference to the captioned subject we are enclosing herewith certified copy of.Minutes of the 22nd Annual General Meeting of the members of the Company held on
2Friday, the  244  August,  2012 at 10.00 a.m.

Kindly acknowledge receipt.

'I'han I ing you,
Yours faithfully,
For Greenply Industries Limited

G»%»1
Kaushal Kumar Agarwal
Company Secretary 6 Vice President-Legal
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MINUTE BOOK eMinutes of the 22nd  (Twenty-second)Annual General Meeting of the Members
of A*s. Greenply Indusfries Limited held on Friday, 24'h day of August, 2012 at
the Re istered Office of the Company at Mal<um Road, Tinsukia, Assam - 786
125 at 10:00 A.M.

-%.---
-,£RESENI

Mr. Susil  Kumar Pal,  1.ndependent  Director  and  Chairman  of  Audit Committee.Mr. Kaushal Kumar Agarwal, Company Secretary & Vice President-Legal,Mr. Dindayal Dhandaria, Partner of M/s. D. Dhandaria & Co., Statutory Auditors,7 (Seven) Membeis present in person and 16 (Sixteen) Members present in proxy
as per the attendance register.

Mr..Shiv Frakash Mittal, Executive Chairman of the Company could not atterid
the meeting and therefore Mi, Susil Kumar Pal, the only director present at the
meeting, took the Chair and welcomed al} the meniber4 present at the 22"d Annual
General Meeting,

7'lie Chairman, having ascertained that the requi ite quorum was pre8ent, called
the meeting to order,

7'lie Register of Directors Shareholdings maintained pursuant to Section 307 of theCom panies  Act,  1956 was produced  at the commentement of the meeting and  wa,
kept opezi and accessible during ihe continuance of the meeting to the persoils
having right to attend the meetins-

Notice convening the meeting havinji been cirdulated to the members was taken as
read, with permission of tlle melnbers ·present.
At the instruction of 1.he Chairman, Ml·. Kauwhai Kumar Agarwal, CompanySecretary, read out the Auditors'Report.
Item No. l

l'he Chairman placed before the meeting the Audited Accounts for the year endedMarch 31, 2012 and Report of the Directors' and Auditors' thereon.
 rhe Chairman invited queries and clarification on the Accounts and Reports of the
Directors and Auditors thereon and clarified 811 the queries raised by the members
o their sati faction.

r.  Murari Lal Malpani proposed  tile  following  resolution  as  an,ordinary
resolution.

 RESOLVED THAT the Audited Balance Sheet· as at March 31,2(112, the
Statement of Profit & I.oss for the ycar ended on that date and reports of the
1)irectors and Auditors thereon be And are hereby considered and adopted.' CHAIRMAN'S

INITMLSlie resolution was seconded by Mt. Madan·Lal Agarwail.
Thereafter the Chairman put the motion to vote by show of hands and declared     ''1ttle result as carried uiianimously.

Q fied to be true  copy             ·,A·I t   , ,1

For Greenply Industries Ltd.

ef13+Wk -I.t0 -
Kaushal Kr. Agarwal
Company Secretary &.il a Draa'rIAnt-Lpag'
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The Chairman inforined I·he members present that the Board of Directors haverecommended a final dividend of Rs. 2.00/- per share on 24136374 equity shares ofRs.  5/-  each    for  the  financial  year  ended  319,  March,  2012.  The  Chairman  tookitem no. 2 of the notice alid put the following rpsolutioiik which was proposed byMr. V. S. Rathore a  ati ordinary resolution.
"RESOLVED THAT a firiai dividend of Rs. 2.00/- pe.,6 share on 24136374equity  shares  i,f  Rs.  5/-  each  aggregating  l-o Rs, 4.82,72,748/- .39  recorftmended  bythe Board of Directors of the Company for the year ended March 31. 2012 be and imhereby declared and the same be paid lo the eligible members within 15 days fromthe date of this Annual General Meeting."

The resolution was seconded by Mr. Sudip Sarkar.

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

Item No. 3

The Chairman then proceeded to item no. 3 of tile notice ofid Mr. Sunij KumarMishra proposed the foljowing resolution as an 01-dinary resolution.
"RESOLVED THAT Mr. Shiv Prakash Mittal be and is hereby rEt-appointed as aDirector of the Compeny whose term of of.fice shall be rotational as per theprovisions of Section 255 of Companies Act, 1956."

The rcsolu ti.ott was seconded by M 1-, Nirmal Chandra DE,3.

Thereafter the Chairman put the motion to vote by sllow of hands and declaredthe result aB carried unanimously.

item No. 4

The Chairman then proceeded to item no. 4 of 1:he notice and Mr. Madam I,.alAgarwal proposed the following resolution as an ordinary resolution:
'tRESOLVED THAT Mr. Moina Yometh Konyak bc and is hereby re.appointed asa Director of the Cornpany whose term of office shall be rotational as per theprovisions of Section 255 of Cornpanies Act, 1956."

7'he resolution was seconded by Mr. Sudip Sarkar.

Thereafter t]ie Chairman put the motion to vote by show of hands and declaredt·he result as carried unanimously.

-    Item Nci. 54AIRMAN"S   -
INITIALS

---7..        The Chairman then  proceeded to item no. 5 of tile notice and Mr.  Nirmal ChandraItys,iti Das proposed the followin.g resolution as.an ordinary resolution:4* $3A·',1.·1

NKI./1  "RESOLVED THAT M/8. D. Dhandaria & Company, Chartered· Accountants5111*fl

For Gneenply Industries Ltd.(»i-
Ksush,irkr. Agarwal
Company Secretary &92:-- cr cLADA#.0 ArmtmB
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MINUTE BOOK e(Registi·ation No. 30614712), the retiring auditors be and are hereby appointed as
Statutory Auditors of the Company to hold office ai, such from the conclusion of
this meeting till the conclusion of the next Annual General Meeting, at such
remuneration as may be fixed by the Board of Directors of tile Company, based on
the recommendafion of the  Audit Committee, in addition to the reimbursement of
811 out-of.pocket expenses in connection with the audit of the accounts of the
Company."

The resolution was seconded by Mr. Sunil Kumar Mishra,
']'hereafter tile Chairman put the 1110tion to vote by slww of hands and declared
the resull- as carried unanimousiy
Item No. 6

The Chairman then proceeded to item no. 6 of the notice and Mr. V. S. Rathoreproposed tlie following resotution as an ordinary resolution;
"RESOLVED 'rHAT pursuant to t·he provisions of Sections 198, 269, 309, 310 and311 rcad with Section 1 Part IT Schedule X]Il and other applicable provisions, if
any, of the Companies Act, 1956 (hereinafter referred to as "the Act"),  and rulesmade there unc:iet and any amendments thereto 01- statutory modifications or re-
enactment thereof, approval of the mernbers of the Company be find is herebyas:corded to the re-appointment of Mr. Shiv Prakash Mittal as Executive Chairmanof the Company for further period of 5 years with effect from February 01, 2012 1 0January 31, 2017 on the terms and conditions including remutteration as set out in
the Explanatory Staternent annexed hereto, such that the total remunerationpayable to him  shall not exceed five percent of net profits of the Company and
the  totaJ  managerial  remuneralion  payable  to  all managerial personnel shall   notexceed  ten  percent of  net profilig  for'any  financial  year in termS of proviso to sub-section (3) of section 309 of the Act,

RESOLVEp FURTHER THAT the Board of Directors and tile Remuneration
Commitree of the Company, be and are hereby severally auihorieed to take suchiteps and to do all such acts, deeds, matters and things as it may, in their absolutediscretion, deem necessaty, proper, 01 desh-able aild to 3ettle any questions,difficu .ties or doubts that 1-nay arise in this regard in order to implement and give2ffect to the foregoing resolution."

rhe resolution was seconded by Mr. Madan Lai Agarwal.
thereafter the Chs,irman put the motion to vote by show of hands and declaredhe result as cairied unanimously.

_km_No. 7
' lie  Chairman  then  took  up  item  no.  7  of  the  notice  and  informed  that  theSelection Committee of th¢ Company has, at their meeting held on May 30, 2012,approved the appointment of Ms. Parul Mittal, as 'President .Brand Manage.ment CHAIRMAN'S
(Decorative Division)' of the Company.(ot any othel; designation and roles which INITIALS
the Board / Committee of the Board Inay decide from time to time) for a period of .t-15.1:(five) years with effect from july 11,201.2 on the same terms, conditions And         ·,#T'i .·'

1 ¢muneration as approved by the Board of Directors of i·he Company, Mr,
Mura'.1        1- 'Zr:

I.al Malpani requested t·he Chairman signifying his intention to move an     ..,;.  ' 

FM Greenply Industries Ltd.«-Kaushal Kr. Agarwal
Company Secretary &t.,=-- n....IA-..+ -1 ane,1
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MINUTE BOOK eamendment to the resolution mentioned at item · no. 7 of· the notice. Withpermission of the Chair, Mr. Mui·ari Lal Malpani stated that, as the SelectionCommittee of the Company has already approved the appointment of Ms, ParulMittal,  as  'President  -B.rand  Management  (Decorative  Division)'  of  the  CompanyCor any other designation and roleg which the B.oard / Committee of the Boardmay decide from time to time) for a period of 5(five) years with effect· from July 11,2012, no further approval of Selection Committee is required and he proposed thatthe words "Selection Committee and" be removed from the text of the resolu[·ion.The amendment was seconded by Mr, Sudip Sarkar. On put to vote by show ofhands the amendment was carried unanimously,
For giving effect to the amendment as above, nece sary changes were made in tlieresolution mentioned   at   item   no.   7  of   the   notice.   l'hereafter, Mr. Murari    LaiMalpani proposed the following resolution as a Special resolution:
"RESOLVED THAT pursuant to the provisions of Section 314(1.B) and.All otherapplicable provisions, if any, of the Cornpanies Act, 1956 (hereinafter refetred toas "the Actu), read with Director's Relatives (Office or Place of Profit) Rules, 2011,Including any amendment and re-enact·ment thereof, subject·· to approval of theCentral Government, consent of the members of the Company be and is herebyaccorded  for appointment of Ms.  Parul  Mittal,  a  relative of directors as '·President-Brand Managerrient(T)ecorative Division)' of tile Company (or any otherdesignation  and   roles  which  the   Board  /   Committee  of  l·he,·Board  may  decidefrom time to tirne) for 21 period of 5(five) years with effect from July 11., 2012 on1,he remuneration as under:
---

-- --
--

Monthly Annually
Salary/Allowances/Perquisites

Ii-Ii-

. _  _..(88---_-_-(ji&)__Basic Salary 1,16,122 13,93,464House Rent AllowaiI FBEWAP-b 
.salary) _ 38,061 6,96,732
Traftsport Allowance 800 9,600

-

- --

---Uniform A}]owance
5,(100       · .     60,000.-

-- --. --

Helper Allowance 10,0()0 1.20,000,.Cl,i,d,·i„E,lus,tioIPTIA '29'sl _.__.__.FL-6-bf-5- ---di ,--Business Utilities
3,BOO 36,000

I.. -.

--
-- --. --- .--- ---------    ----1-.'-------

Books and .['erindicals
1,667 20,004--. --

.-

--Medical Reinibursement 1,250 15,000--

Special Allowance 65,007 7,80,084Provide  Fund (12% of basic salary) 13,935 1,67,220Gratuit·y,(4.81% of ba £.salary) 5,585 67,02(1Leaverravel Anowance  >U per-i.R-A
9,677 1,16,124Rules of the_CoIr  PY)__-- -- -- -- _Total (Crc)

2,90,304 34,83,648

RESOLVED FURTHER    THAT the Board C Committee    of the Board    of    the
CAIRMAN'S
INITIALS Company be and is heteby empowered to review 1110 perforinance of Ms. Parul-T=El    Mittal annually and based upon its review, increase her total remuneration up toS

1=- 1      20%  from the ls' day 'of  April of every year over and above the remuneration of8/.13 1       previous year and  also empowered to withhold the annu·al  increment of·Ms. Parul2<12,j    Mittal as it may consider in the best interest of the Company from tirrie to time.-

For Greenply industries Ltd,»1
Kaushal Kr. Agerwa,1
Company Secretary &
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RESOLVED FURTHER THAT the remuncration payable to Mg. Parul Mittal as
afore.5aid sh,ill be subject to such modification as the Centr71 Goveinment may
suggest or require which tile Board/Committee of the Board of the Company be
and are hereby authoris€d to accept on behalf of the Company and which may be
acceptable to Ms. Parul Mittal.

RESOLVED FURTHER THAT Ms. Parul Mittal shall be in the exclusiveen-iployment of the Company and will not hold a piace of profit in any other
company during the period of har tenure.

RESOLVED FURTHER THAT any director or company secretary of the
Company be and are hereby severally authorised to submit an application toCentral Government along with all the necessary enclostires and give anystatement, declaration, underiakings and to do all such acts, deeds, matters and
thing.5 as are necessary to give effect to the aforesaid resolutions."
l'he resolution was seconded by Mr. V. 5, Rathore,
'Iliereafter ihe Chairman put Hie motioii to vote by show of hands and declaredthe result as carried unanimously.
Il ri No. 8

l'he Cliairman then proceeded to Item no. 8 of the notice and Mr. Sudip Sarkarproposed the following resolution as an Ordinary Resolution;
"RESOLVED THAT pursuant to Section 293(1)(d) and all other applicable
provisions, if any, of the Companies Act, 1956 or any amendment thereof, and iii
supersession  of  the  reso ution  passed  by  the  shareholders · in  the  Annual  GeneralMeeting   held   on   August  07,   2008,   consent  of   the   Company   be   and   is   hereby
accorded to tlic Board of Directors (hereinafter referred to as the -Board" whichexpression shall 7130 include a cornmitice thei·eof) of tlie company to borrow such9um or sunus of monies in any manner from time to time with or without security
and upon mich terms and coriditions as they.may .think fit, nohirithstanding that
monies to be borrowcd together with monies already borrowed by the Companyfapart from  lemporary loan obtained  from  the Company's' Bankers/Financial
nstitutions in the ordinary course of business) Enay exceed the aggregate of the

Oelid up capital of the company and its free reserves, that is to say, reserves not set
ipart for any specific purpose, provided that the total amount so borrowed by theioard and outstanding at any time, shall not exceed the sum of Rs. 2000 croresRupees two thousand crores only) or the aggregate of the paid up capital and free

-es€rves of i:he Company, that is to say, reserves not set apart for any specificpurpose at the relevant time, whichever is higher,"

rhe resolution was seconded by Mr. Sunil Kumar Mishra.
''hereafter the Chainnan put the inotion to vote by show of hands and declaredthe result as carried unanimously.

CHAIRMAN'S
INITIALS

Item No. 9

r'gitilit-61
3'he Chairman then proceeded to item no. 9 of the notice and Mr, Nirmal Chandra       '.·.     .·, A
Das proposed the following- rosolution es an Ordinary Resolution:

For akeenply Bndustries Ltd.»f
Kaushal Kr. Agarwal
Company Secretary &i r.--    ri.-,-e„;rtal-:* -1   er·lil
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"RESOLVED THAT pursuant to Section 293(1)(a) and other applicableprovisions,  if  any.  of the Companies  Act, 1936, consen k  of  the  Company  be  and  ishereby accorded to the Board of Directors (hereina» refel-red to as the "Board-which expression shall also include a committee thereof) to create charges,mortgages and hypothccations  in ad ditions  to  the existing charges, mortgages  andhypothecations created by [·be Company, on all the immovable and movable
properties   of  the  Company,   wherever  situate,   both   present  a nd  fu ture  and/or
conferring power to enter upon and to take posses.sion of asscts and the whole ofthe undertakillg together with power to takeover the substantial assets of theCompany in certain events in favour of any lender or holder of security or theiragent and trustee including the Financial Institutions and Commercial Banks tosecure  the  borrowings  in  tlic  form  of  the   Rupee  Term Loans, Corporate Loans,Foreign Currency Loans, Non-Convertible Debentures and/or Working CapitalLimits anct any other form of Joan of whatever nature either at a time or from timeto  time for securing  borrowings  or  securities  or  liabilities  not exceeding Rs.2000Crores (Rupees two thousand crores only) or the aggregate bf the paid up capitalarle{ free re<grves of the Company, that is to say, reserves not set apart for anyspecific purpose at the relevant time whichever is higher, togethet with interestther.eon at the respective agreed rates, cornpound interest, additional int'crest,liquidated daniages, premia on prepayrnent or on redemption, costs, charges,expenses and other monies and remuneration of Trustees, if. any, payable by theCompany in terms of the loan agreement,/ Trust Deed/other documents to befinalized and executed between the Conipa.ny ;ind the Agents and

Trustees/T,cnders Eis above aild containing such specific terms and conditions and
covenants in respect of enforcement of security as may be stipulated iii that behalfand agreed   to  between the Board   of  Directors  and   Me  Lenders/Agenb  andI'rustees.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalisedocuments fcir creation of mortgage and/or charge and to do all such acts, deeds,
matters and things  and to execute  £111   such  documents  or. writings  as  may   be
required  for giving cf.fect to the resolu tion."

'1-he resolution was seconded by Mr. V. S. Rathore.

fhereafter the Chairman put the motion to vote by show of hands and declaredthe result as carried unanit-nously

Item No. 10

The Ch·airnian then proceeded to item no. 10 of the notice and Mr. Sunil Kumar
Mishra proposed the followittg resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions.of section 314{1) and all other
applicable provisions, if ally, of the Comparles · Act, 1956 including anyamendmerit  and  re-enactment thereof, consent  of  the  memberf  of the Company
be and is hereby accorded for appointment of Ms. Chitwan Mittal, a relative o.f.HAIRMAN'S

INITIAES directors as 'Pre.sident -Brand Mana8ement (Engineered Panel Division)' of the-.-..«-t   Company (or any other designation and roles whfch l·he Board / Committee of
the Board may decide from time to time) for i period of 5(five) years with effec't

      from the date of shateholders approval oh the remuneration as undet::121.,1
.f f .fill lilli/2/ . 1 -

Per Gmenply Industries Lid.

»f
Kaushal Kr. Agarwal
Company Secretary &
Vice   President-Legal
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Annually

Salary/Allowances/Perquisites Monthly (Rs.)--

-- --      -fR©__.844( SaLEEY--,
'
50,060 6,00,000 -lou: e Rent Allowance (50% of  basic -  -
25,000 3,00,00034Rlar )

Transport Allowanse
800 9,600Uniform Allowance -' -5,000 60,000

-112il 3'f tfII- -1- 11-.1.1-IT 1- 1---------- -11 1811,- -1 ---1- ft3,--

-Books and Periodicals
1,667 20,0[)4-----
--IlMedical Reimbursement
1,250 15,000

-
-ill'.'-Ill-

- --

----
-. --- --Special Allowance

15,711 1.88,532
-

--. --
---

-
- --- ---Pr id.e ._I,r,u d(12 , 0 _basig.-s<7'aIY..) .--   . -=-,    . 6,000 -1 72,000frm-tuity (131% °F basic salary) li405-       ..----         2d380 -----Leave Travel Allowance (As per L'I'A

4,167 50,004Ru!es of eggEPED).__-_, .._.._
Total (CTC)

1,25,000 15,00,000
-

.--              --
-.-

---
--

RESOLVED FURTHER    THAT    the Board/ Committee    of   the    Board    of    theCompar y be and is hereby empowered to review the performance of Ms.Chitwan Mirtal annually and based upon its review, increase her rertiunerationup. 4  20% from the 1!11 day of April of every year over and above theremuneration of previous year and also empowered to withhold the annualincrement of Ms. Chltwan Mittal as it may consider in the best interest of thQComparty from time to time.

RESOLVED FURTHER THAT l·he Board/Committee of the Board of theCompany be and is hereby empowered to take approval of Select·ion Comrnitl:ee,Shareholders and Central Government and also to comply with the applicableprovisions of Companies Act, 1956 and rules made thereunder as and whenrequired for giving effect to any increment in remuneration of Ms. Chitwan Mitialas approved by the Board/ Commi l'tee of the Board  as aforesaid.
RESOLVED FURTHER THAT Ma. Chitwan Mittal shall be in the exdusiveemployment of the Company and wi11 not· hold : place of profit in any othercompany during the period of her tenure.

RESOLVED FURTHER THAT any director or company secretary of fheCompany be and are hereby gevetally authorised to do all slich acts, deeds,matters and things as are necessary to give.effect to the aforesaid resolutions."
The resolution was seconded by Mr. Madan Lai Agarwal.
Thereafter l·he Chairman put the moNon to vote by show of hands and declaredthe result as carried unanimously.
rherea fter meeting conctuded'with a vote of thanks to the Chair.

CHAIRMAN'S»« 3INITIALS
24.053·»ril./.itiI .1For emenpay Undustries Lial, -

tl.,
Kaushal Kr. Agarwal
Cotmpany Secretary &
Vice  President-Legal


