
<>Uniply UNIPLY INDUSTRIES LIMITED
Regd. Office: # 69, Nelveli Village, Uthiramerur Block,

Kancheepuram Dist., Tamilnadu 603 107.

Notice is hereby given that an Extraordinary General Meeting of the members of the company will be held on

Wednesday, March 19, 2A14 at 11.00 a.m. at the registered office of the company at # 69, Nelveli Village,

Uthiramerur block, Kancheepuram dist., Tamilnadu - 603 107 to transactthe following business.

SPECIALBUSINESS

1. Increase in the Authorised Share Capital and amendment to the Memorandum of Association of the

Company

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 Sections 16, 94 and all other applicable provisions, if any, of
the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof for the time being in
force), the existing Authorised Share Capital of the Company of Rs.15,00,00,000 (Rupees Fifteen Crores)
divided into 1,50,00,000 Equity Shares of Rs.10/- each, be and is hereby increased to Rs.20,00,00,000
(Rupees Twenty Crores) divided into 2,00,00,000 Equity Shares of Rs.1 0/- each.

RESOLVED FURTHER THAT the Memorandum of Association of the Company be and is hereby altered by
substituting the existing Clause V thereof by the following new Clause V:

"V. The Share Capital of the Company is Rs. 20,00,00,000 (Rupees Twenty Grores only) divided into
2,00,00,000 (Two Crores Only) Equity Shares of Rs.10f (Rupees Ten only) each, with power to increase or
reduce the capital of the Company and/orthe nominalvalue of the shares and to divide the shares in the capital
forthe time being into several classes."

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the
Company be and is hereby authorised to take allsuch steps and actions and give such directions and delegate
such authorities, as it may in its absolute discretion, deem appropriate,"

2. Alteration in Articles of Association

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

"RESOLVED THAT pursuant to the provisions of Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956, the Articles of Association of the Company be and is hereby altered by substituting the
existingArticle 3 bythe following newArticle 3:

3. "TheAuthorised Share Capital of the Company is Rs.20,00,00,000 (Rupees Twenty Crores only) divided into
2,00,00,000 (Two Crores only) Equity Shares of Rs.10/- (Rupees Ten only) each, with power to the Board to
decide on the extent of variation in such rights and to classify and re-classify, from time to time, such shares into
any class of shares.""

3. Preferential allotment of Equity Shares

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

'RESOLVED THAT pursuant to Section 81 (1A) and all other applicable provisions of the CompaniesAct, 1956
(including any statutory modification or re-enactment thereof, for the time being in force) and enabling
provisions of the Memorandum andArticles of Association of the Company and the ListingAgreements entered
into by the Company with the stock Exchanges where the shares of the Company are listed and subject to any
approval, consent, permission and / or sanction of the appropriate authorities (hereinafter collectively referred



to as "the appropriate authorities"), and subject to s-uch conditions as may be prescribed by any of them while
granting any subn approval, consent, permission &rO I or sanction (hereinafter referred io as "the requisite
approvals"), and which may be agreed to bythe Board of Directors of the company (hereinaftercalled'the Board'
which term shall be deemed to include any committee which the Board may have constituted or hereinafter
constitute to exercise its powers including the powers conferred by this resolution), the Board be and is hereby
authorized to create, offer, issue and allot on a preferential basis upto 29,50,000 Equity Shares of the face value
of Rs. 1 0/- each to non promoters as mentioned in the explanatory statement, at an issue price of Rs. 10.001 per
equity share as determined in accordance with regulations of SEBI (lssue of Capital and Disclosure
Requirements ) Regulations, 2009.

RESOLVED FURTHER THAT the pricing of the equity shares to be allotted shall be determined in accordance
with the pricing provisions of Chapter Vll, "Preferential lssue" of SEBI (lssue of Capital and Disclosure
Requirements ) Regulations, 2009 with reference to the'Relevant Date'.' '

The'Refevant Date'forthe purpose of pricing of the resultantshare is17.02.2014 i.e. 30 days priorto the date of
ensuing Extra Ordinary General Meeting in terms of Section 81(1A) of the CompaniesAct, 1956.

RESOLVED FURTHER THAT the equity shares to be issued and allotted in terms of this resolution shall rank
pari- passu in all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the equity shares allotted in terms of this resolution shall be subject to lock-in
requirements as perthe provisions of ChapterVll of SEBI (ICDR) Regulations 2009.

RESOLVED FURTHERTHATthe Companydo applyforlisting of the newequitysharestotheStockExchanges
wherethe Company is listed.

RESOLVED FURTHER THAT the Company do make an application to the Depositories for admission of the
new equity shares.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein
conferred to any Committee of Directors or any other officers of the Company to give effect to the aforesaid
resolutions."

4. Re-appointment of Mr. Varun Bengani u/s. 314(1B) of the Companies Act 1956 for holding office or
place of profits:

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

"RESOLVED THAT pursuant to the approval of the Remuneration Committee and the Board of Directors of the
Company, provisions of Section 314(1 B) read with Directof s Relatives (Office or Place of Profit) Rules, 2003 and
all other applicable provisions, if any, of the Companies Act, 1956 approval of the members be and is hereby
accorded to the re-appointment of Mr.Varun Bengani, son of Mr. B.L.Bengani, Chairman and Managing Director
of the Company, to hold and continue to hold an Office or Place of Profit as Deputy Chief (Decorative Division)
(or any other designation and roles which the Board / Committee of the Board may decide from time to time) of
such remuneration, increments and positions and other terms and conditions as set out in the Explanatory
Statement attached to this Notice.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and
execute/file all such papers/documents as may be require"d to give effect to the aforesaid resolution."

By order of the Board
FoT UNIPLY INDUSTRIES LIMITED

Place: Chennai
Date:12.02.2014

Jayanth Mswanathan
Company Secretary



Notes:
1. TheExplanatoryStatementsasrequiredunderSectionl02oftheCompaniesAct,2013,areannexed'.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
pRoxy To ATTEND lttp ol,t A poLL rb vorr INSTEAD oF HIMSELF / HERSELF. THE PRoxY

NEED NOT BE A MEMBER OF THE COMPANY. A BLANK PROXY FORM IS ENCLOSED. THE PROXY

FORM DULY STAMPED AND EXEGUTED SNOUUO BE DEPOSITED AT THE REGISTERED OFFICE

oF THE coMpANyAT LEAsr 48 HoURSBEFORE THE TIME FIXED FoR THE GOMMENGEMENT oF
THEMEETING.

3. M/s. C. Ramasamy & B. Srinivasan, CharteredAccountants, the StatutoryAuditors of the Company, have

certified that the saio-iretereniiarlssue ii iiiliibioini" witn'tne requirem'ents contained in the Guidelines

ind ine-s-i]O CertiRcat'e will be placed before the Extraordinary General Meeting.

4. As per MCA Circular No. 18/2011 dated 2s.o4.2o11the Ministry oI 9otP9r9l*I3il"^ hF: l*"x.9:":l
initiative in corporate Governance by allowing paperless.compliances by.9o_nlqqlles' AS per rne saro

liiiluitr, CompiiieJarepeimitted to 6enO lii dohrrhunications including 
"gll9"._t9 

the members through

electronic mode. i;i;#p;iv tiiJ mJiteo inii Notice atong with explanatory statements to those

shareholders wnose emali i6li'avaitaore. incaie ot specific re{uest for hard copy kindly send a written

lettertothe registered office of thecompanyforthe same.

5. The Memorandum & Articles of Association of the Company, Auditors' Certificate and other documents

referred to in the proposed resolutions and in the Explanatory Statements are open for inspection at.the

Registered Office of the Company on any working Oay exce.fit public Holidays, Saturdqys and.Sundays

befreen 3.00 p.m. and 5.00 p.hr. upto the late of thi Extraordiirary General Meeting and will also be placed

before the Extraordinary General Meeting.

6. Members / proxy holders are requested to produce at the entrance, the attached admission slip for

admission intothe meeting hall. Duplicate admission slipswillnot be provided atthe hall.

EXPLANATORY STATEMENT
(PURSUANTToSEcT|oNl02oFTHEcoMPAN|EsAcT,20{3)

ln conformity with the provisions of Section 102 of the Companies Act, 2013, the following explanatory

statement sets out all materialfacts relating to the Special Business mentioned in the accompanying Notice

and shall be taken as forming part of the Notice.

Item No.1 and 2

The presentAuthorized Share Capitalof the Company is Rs.15,00,00,000/- divided into 1,50,00,000 Equity

Shares of Rs.10/- each. In order to meet eventualiti6s such as augmenting 1es,o-u1c9s, it is necessary to

increase Authorized SnJre Gapital of the Company itot Rs.1 5,00,0d',000/- to Rs:20,00,00,000/- by creation

of 50,00,000 (Fifty Lakhs only) Equity Shares of Rs'10/- each.

TheAmendment in the CapitalClause of the Memorandum andArticles ofAssociation can be made bywayof

passing an Ordinary andCpecial Resolution iesp"ciiu"fy at the 9_eneral Meeting. The Resolutions as set out

in the Notice convening the Meeting are to be ionsiOereO and Members are re-quested to approve the said

Resolutions

None of the Directors are interested in the above resolutions.

Item No.3:

1. Obiect of the Preferential lssue:-
fi;;ij;;ti"" o:tin" i"ru" isto provide tong termfunding forthe ongoing business an{ p-oertne.requirement
stiputaiedbythe tenderbank.Theproposedissueof25,50,000e{uity-shq1gs@Rs.10'00feach(facevalue
of Rs.10.00/- each) to non promoters amounting to Rs.'2,d5,0O,OOOl-, will bely way of conversion of their

unsecured loans as per details mentioned infra.



Amount of unsecuredTan to btused for proposed
I issue of equity shares (Rs

2.|ntentionoftheNonPromoterstosubscribetotheEquityShares

The non promoters have advanced the money as interest. bearing unsecured loan at the request of the

Company. Now, again at the request of the 
"onip"ny, 

the said n91. irolo-t9rs have ?gj"eg for conversion of

their loans into equity on preferential ailotmeni b"ii. in terms of the sEBl (lssue of capital and Disclosure

Requirements) Regutaiioni, zoog, including any statutory modification or reenactment thereof for the time

being in force.

3. Change in control:
The allotment would not result in any change in control over the company or the management of affairs of the

company.

4. Pricing of EquitY Shares:'

The Equity Shares will be issued and allotted at a price not lesserthan the higherof the followin$ in terms of the

SEBI ( ICDR ) Regulations, 2009:-

a. The average of the weekly high and low of the closing prices of the related shares quoted on the stock

exchangeiuring the six months preceding the relevant date; or

b. The average of the weekly high and lowii tne uosing prices of the related shares quoted on a stock

exchange during the two weeks preceding the relevant date;

The average price per share calculated in accordance with the Regulations works out to less than Rs' 10/- (i'e'

face value) pershare.

The company,s shares are listed with both National Stock Exchange and Bombay Stock Exchange' The

average weekly high/low for six months pr""""oing 
"no 

trn o weers preleedinglhe relevant date falls below the

face value of the shares. Thus, the comprnv n"i oi"ided to issue the shares afface value i'e. Rs' 10f per share'

5. Lock - in - Period:-
The equity shares to be allofted to the proposed allotees under the proposed offering shall.be subject to lock-in

for a period of one v""riror the dateof idi"g dpr;u"i or sto.r. Ex'changes as frescribed under the sEBl

(tcDR) Regutations zoog.-rurtner, tne entirJfr6-lirbtr"nt shareholding of-proposed allotees, shall be lock-in

upto a'peri6O of sixmonthsfrom the date of trading approval'

ldentity of proposecl allotees and their pre & post issue shareholdings:'

The company confirms that there are no such natural persons who are the ultimate beneficial owners and/or

have ultimate control over the companies to whom the shares are proposed t9 bgallotted, as identified under

the guidelines as perSEB| Circular'Nlo. CIFyMIRSD t2l2O13dated January 24'2013'

Names of the ProPosed Allottes Pre-lssue Share Holding No. of Shares
to be allotted

Post lssue Share holding

No. of shares Yo No. of shares o/o

S.P.Advisors Pvt Ltd 0 0 850000 850000 4.91

Deeksha Marketing Pvt Ltd 324977 2.26 600000 924977 5.33

K N S Exports Pvt Ltd 343547 2.39 300000 643547 3.71

Remex lnvestments Pvt Ltd 185701 1.29 300000 485701 2.80

S M Mercantiles Pvt Ltd 185701 1.29 400000 585701 3.37

Navsari Commodities Pvt Ltd 324977 2.26 500000 824977 4.75

TOTAL I 364903 9.49 2950000 4314903



6. Proposed time within which the allotment shall be completed:-

The Company shall complete the allotment in terms of the Resolution set out in the accompanying notice within 1 5
days from the date of Extra Ordinary General Meeting or where the allotment on preferential basis requires any
approval by any regulatory authority or Central Government, the allotment of shares shall be completed within 1 5
days from the date ofsuch approval.

A copy of the Auditors' Certificate certifying that the issue of the equity shares is being made in accordance with
the requirements contained in the SEBI (lssue of Capital & Disclosure Requirements) Regulations, 2009 will be
available for inspection by the members of the Company at its Registered Ofiice between 10.00 a.m. to 12.00
noon on any working day up to the date of the ensuing Extra Ordinary General Meeting of the Company.

7. Shareholding Pattern:-
The Shareholding pattern of the company before and afterthe proposed issue of equity shares is given below:-

Memorandum of interest:

None of the Directors is interested in the above resolutions.
Your Director$ i"€commend the resolution for your approval.

Cateqorv of Shareholder

Pre-lssue Post{ssue

No. of Shares % No. of Shares o/o

(A)

(B)

(c)

Shareholding of Promoter &
Promoters Group:

(1) Indian

Individuals / HUF

Body Corporate

Sub Total

(2) Foreign

Sub Total

Total Shareholding of Promoter &
Promoters Croup

Public Shareholding:

(1) Institutions
Financial lnstitutions / Bank

Sub Total
(2) Non-lnstitutions

Bodies Corporate

lndividuals

Non Resident Indians

Hindu Undivided Families

Any Others

Sub Total

Total Public Shareholding (B)

Total (A+B)

Shares held by Custodians &
against which Depository Receipts
have been issued

TOTAL (A+B+C)

4472693

1772496

31:!4

12.34

4472693 25.83

10.241772496

6245189 36.07_

6245189

:

43.48 62451 89 36.07

14000

14000

0110

o 10

14000

14000

0.08

o08

1902488 13.24 4852488 2A0-2

5793266

391 99

4q:33

0.27

5793266

391 99

33.45

0.23

369501

100

2F7

0.001

369501

100

2,13

0.001

8104554

8118554

56.42

56.52

11 054554

11 068554

63185

63.93

14363743 100.00 17319743 100:00

14363743 100.00 17313743 100.00



Item 4:

The Special Resolution relates to the re-appointment of Mr. Varun Bengani in the employment of the Company
as Deputy Chief (Decorative Division). Mr. Varun Bengani is the son of Mr. B.L.Bengani, Chairman and
Managing Director of the Company. He was appointed as Executive Assistant to the Chairman and Managing
Director in the year 2010 and was promoted to the Senior Executive grade taking into consideration his
exceptional performance.Approvalof the members of the Company underSection 314(18) of the Companies
Act, 1956 was also obtained for his appointment. Now it is proposed to re-appoint him as Deputy Chief
(Decorative Division). The Remuneration Committee and the Board have recommended the said
re-appointment with immediate effect. Since the appointee is related to the Chairman and Managing Director of
the Company, this re-appointment amounts to an Office or Place of Profit and requires the approval of the
membersof the Companyintermsof Section 314of the CompaniesActreadwith Director's Relatives (Ofiiceor
Place of Profit) Rules, 2003.

Mr. Varun Bengani is a B.E. Mechanical graduate. Currently he looks after company's decorative division
under the guidance of the Managing Director and his performance in this field has been excellent and
noteworthy. He has an experience of around 4 years in the field of plywood and Panel industries.

In view of the above, it is proposed to elevate and re-appoint Mr. Varun Bengani as the Deputy Chief
(Decorative Division) with more responsibility and accountability. The said re-appointment shall be with
immediate effect with a salary of Rs. 1 ,25,000! (one lakh twenty five thousand only) per month in addition to
such other benefits as extended to the employees of the company. Further the Board is also accorded power
to revise the said salary in terms with the market trends but in any case shall not exceed an increase of 100o/o.

None of the directors except Mr. B.L.Bengani, Chairman and Managing Director, are concerned or interested in
the said resolution. Mr. Varun Bengani does not hold any shares in the company.

Your Board recommends the approval of the said resolution.

By order of the Board
For UNIPLY INDUSTRIES LIMITED

Place: Chennai
Date:14.02.2014

Jayanth Viswanathan
Gompany Secretary


