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.. PREMIER POLYFILM LIMITED

MINUTES OF THE THIRTY FIRST ANNUAL GENERAL MEETING OF PREMIER POLYFILM LTD.
HELD ON MONDAY, THE 18TH DAY OF SEPTEMBER, 2023 AT 2.30 P, M. THROUGH VIDEQ
CONFERENCING/OTHER AUDIC VISUAL MEANS{VC),
PRESENT
DIRECTORS
1. Shri Amitaghh Goenka - in the Chair
Managing Director & CEOQ
2. Smt Bhupinder Kaur Marwah - Director
{Chzirperson Audit Committee)
#.  Smt. Rashmee Singhania - Diractor
4. ShriR 8Verms - Executive Director, -
5. ShriSantosh Kumar Dabriwala - Director
6. Shri Umesh Kumar Agarwalla - Director
MEMBERS PRESENT
58 hNos.
LIST OF MEMBERS
[ SR.NO | FOLIO/DEMAT NAME OF MEMBER
ACCOUNT NO.
] 1202440000025823 VISHAL MAHESH KOTHARI
Z IN30021415646980 KESHAV GARG
3 IN3G163741359155 ABRISHEK J
4 IN300T1810242590 ASHOK KUMAR JAIN
3 1203600002630711 JA BHAGWAN GUPTA
[ IN30292712021053 SURJIT SINGH ALAGH -
7 1264470%3659700 HITESH ANAND KUVELKAR
B 1202060000637865 REKHA GUPTA
9 IN30011311404807 HIMANSHU CHADHA
10 ‘IN30011880033788 REKHA GUFTA
11 IN30011811383116 ‘KIRAN GHAI
12 IN30046810012380 JAlI BHAGWAN GHPTA
13 IN30114312377639 REKHA GUFTA
14 1201260000155665 ‘GiRISH GULATL . HUF. .
15 1203230004049043 AJAY KUMAR JAIN
16 IN30078110153515 SURESH BHUTANI
17 IN30046810023853 VIKAS JAIN
18 1201320000272601 SATYA PRAKASH MITTAL
13 IN30011831G449827 PRAVEEN KUMAR
20 1201910101613061 SACHIN JAIN
21 IN30282210346317 CHANDER MOHAN
22 1830236510914729 ANKUR CHANDA
23 IN30046810023855 RATTAN KUMAR JAIN
24 INHDDdSSlODZBOS? LA GUPTA -
25 IN30020611044558 SAVITA RANI
28 iN20114312082720 ANKIT GUPTA
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27 1201910101957351 DAVINDER KAUR

28 IN30011811367614 RADHA SOQD

29 1201910102044054 MAHENDER PAL BHUTAN!

30 IN200Z0611044542 GAGAN KUMAR

31 1202320000535237 CHANDER SHEKHAR

32 1206650000004842 REENA JAIN

33 IN30D11811366743 KALISHLYA

34 IN30020610307631 . MANIIT SINGH

3s IN30021415928691 RAJAT SETIYA

36 120131010204410% SANTOSH BRUTAN]

37 1201410800010225 RAKESH KUMAR

38 IN30011811366379 KULDIP PARKASH 500D

a9 IN3C256610105738 AIAY JAIN

48 IN3001181G549757 SANIAY KUMAR ARORA

43 IN300206 10997625 SARVIEET SINGH

42 (N30299410048228 AJAY SCOD

43 1430011310826627 CHETAN CHADHA

44 IN30299410048236 PRAVIN 5000

a5 0020610863763 DAVINDER KAUR

46 IN30425528361248 AMITAABH GOENKA

47 1208160035427598 TAPAN JAIN

43 IN3007081.0023435 RAMESH CHANDER KHURANA

49 IN3DOTO$10470605 SHEETAL KHURANA

50 IN30011810037013 BAYANT KAUR SAHNI

51 iN30282210346860 CHANDER MOHAN

52 IN30021R10401292 URMILA JAIN

53 IN30112715633348 PRADEE? SOOD

54 IN3G011811404856 JYOTECHADHA

5% IN30070810036432 AIBY KHURANA

56 IN30011811404734 SUNITA CHADHA

a7 IN30021811508900 HARMOHAN SINGH SAWHNEY

58 IN30011816069770 SURENDRA KUMAR JAIN

59 $201410000010073 KRISHAN LAL CHAGHA

&0 IN30070810036424 SHEETAL KHURANA. .

61 IN30154916411851 INGIRA GOENKA ‘

62 N30N458428343584- SRI VISHVANATH ENTERPRISES LTD

63 1253010024069 -SUBHASH KUMAR PANDIT

64 IN30002030055939 MNISHA GOENKA

55 1N3ND51313742799 NIKHIL UPADHYAY

66 1M20115121211395 MAINKA SHARMA

67 {N200020300554922 ARVIND GOENKA

68 iN30002030203345 AMAR NATH GOENKA
SCRUTINIZER

5hri Sumit Bajaj -

STATUTORY AUDITOR

Stwi Vipul Kumar Gipta -

Practicing Co;ﬁpanv Secretary (M/s Sumit Bajaj &
Associates)

Statutary Auditor (M/s M A RS & Associatés)
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SECRETARIAL AUDITOR

Shri Sumit Bajaj - Secratarial Auditor

CHIEF FINANCIAL OFFICER

Shri Paribesh Mishra - Chief Financial Officar

COMPANY SECRETARY

Ms. Heena Soni : Company Secretary & Compliance Officer
DIRECTORS

Ail the Directors were present at the Meeling.
CHAIRMAN

Shri Amitaabh Goenka, Managing Director & CEO and Chairman of the Company took the
Chair.

QUORUM

Guorum being present, the meeting commenced to fFansact business. The Chairrman
welcomed the Members prasent to The Thirty First Annual General Meeting and addressed
the shareholders present at the Annuz! General Meeting.

AVAILABILITY OF STATUTORY REGISTER(S /DOCUMENTS, AUDITORS REPORT AND
SECRETARIAL AUDIT REPORT UNDER THE PROVISICNS OF THE COMPANIES ACT, 2013

All the statutory Registers),documents, the Auditors” Report and Secretarial Auditcrs
Report as prescribed under the provisions of the Companies Act,2013 were available at the
Annual General Meeting by way of electronic mode.

NOTICE

Since the Notice mnvenmg Thirty First Annual General Meeting, Director's Report and
Ayditor's Report to the Members were circulated in advance and have heen. with the
sharehalders these were taken asread.

REPLY TO THE QUERIES OF SHAREHOLDERS

The Chairman invited the Members who had registered themselves as speakers, to ask their
queries, pive suggestions and seek dlarifications, if any. The same were responded by Shri
Amitaabh Goenka, Chairman of the meeting. Furthar some of the shareholders had asked
certain question and raised gueries in advance and reply to these shareholders was sent by
the company at their respective emails.

RESLLT ON VOTING

As per Report datec 18-09-2022 of Shri Sumit Bajaj, (Scrutinizer of the AGM'), both en E-
Voting and during the Thirty First Annual General Meeting all the items of the Notlce of the
Thirty First Annual General have been approved. The item wise details on vating and
resolution(s) approved are as under:-

QORDINARY BLUSINESS

ITEM NO. 1 ANNUA NTS

Ordinary Resalution té consider and adopt the Balance Sheet of the Company as at 317
March, 2023, the Profit & Loss Accouat together with the Cash Flow Statement for the

period from 1™ April, 2022 to 31™ March,2023 and the reports of Auditors” and Directors’
thereon was considered, approved and adaptec by veting as under :-

f W_’U i
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Means of | Total Votes | lnvalid | Walid Veotes Tota!valid Votes castin | Total Voies cast
Votlng cast Votes favour of the | against the
Resolutlen Resolution
Nos. %  of | Nes. % of total
total number of
number walid votes
of wvalid cast
voles
cast
Remate E- 17003851 ) 17003851 16578150 9908 | 25761 Q.2
woling
E-voting 0 Q o 0 0 0 4
ar A
Totai 17003951 o 17003951 168978190 95,08 | 2576l 0.2

"RESDL‘UED THAT the Balance Sheet of the Company as at 317 March, 2023 the Profit and
Lass Acgaunt tégether with the Cash Flow Statement for the period from 1% April, 2022 to
31" March,2023 and the reports of the Auditors and Directcrs thereon together with the
Notes on Accounts . annexed %o and ferming part thereof be and are hereby

Pafe Nb. 201

considered, approved and adopted.”

ITEME NO. 2

DIVIDEND

Ordinary Resolutién-to consider and adapt paymaent of Dividend for the year ended 31"
tarch,2023 was cansidered, approved and adopted by voting as under :-

Means of | Total Wotes | nvalid | Valld Votes | Totalvalid Votescastin | Total Votes cast
Veung cast votes favour of the | against the Resglutlon
Resolution
flos. % of | Mos. % of total
total nymber “‘of
number valid  voles
of valld cast
votes
cast
Remote E- 17003851 ] 17002951 16978150 S9.08 | 25761 .2
vating
E-voting at o] 1} h) 1] o i} L
AGM !
Total | 17003951 o 17003952 16978190 59.08 | 25751 02

“RESCLVED THAT payment of dividend for the financial year 2022-2023 @0.50 paise per
equity share be and are hereby

equity shares. Le.

10%(ten

percent] per

considered, approved and adopted.,"

ITEM NG, 3

DIRECTOR

Qrdinary Resolution to- appoinf a Director in place of Shri Ram Babu Yerma {holcing DIN
C8760555), wha retire by rotation and being eligible, offer himself for rezppointment was

considered, approved and adopted by voting as under and passed the following
resolution:- )
Means of | Total Votes | Invalid | Valid Voies Total valid Voles castin | Total Votes cast
Voting cast Votes favalt of the | against the
Resalution " Resolution
INos. % of | Nos % of total
total | number of
number valid votes
of wvalid cast
vutg‘,
cast
Hemote E- 17003902 17003801 16978140 g8 | 25761 0.2
voting
E-voting 1] [¢] -4Q a 1] 1]
at AGM
Total 170035010 17003804 16978140 998 | 25761 02

AL~
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“RESOLVED THAT Shri Aam Babu Verma [helding DIN 05750599), Director of the
Company, be and herchy reappointed as a Director of the Company liable to retire by
rotation." .

-

SPECIAL BUSINESS

ITEM NO. 4 - TO PASS SPECIAL RESOLUTION FOR THE RE- APPOINTMENT OF SHRI RAM
BARU VERMA-AS AN EXECUTIVE DIRECTOR OF THE COMPANY

AL UL e e e e —

special Resolution to cansider re-appointment of Shri Ram Babu Verma (holding DIN
08760559) as an Executive Director of the Company for twelve {12) months with effect
fram 27" Decemnber, 2023 was considerad, approved and adopted by uuting_ as under:

Means of | Tetal Votes | Inwvalld | Valld Vetes Total valid Viotas castin | Total Votes <ast
Voting cast Votes favour of the | against the
Respiution Resalution
[Nos. % of | Nos % of total
total number of
number valid woles
of valid cast
WOISs
cast
Remote &- 17003501 0 17003201 16378140 58.8 | 25761 0.1
wating
Eunling [of 0 . [ a ] [ a
at AGM
Total 17603901 a 17503501 16978140 99.8 | 25761 0.2

“RESOLVED THAT pursuant to the provisions of Sections196,197,203 and any other
applicable provisions of the Cempanies Act, 2013 and the ruies made there under {incliding
any statutory modification(s) or re-enactment thereof ‘for the time being in force), read
with Schedule V to the Companies -Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 {including any statutery medification
or re-enactment thereof for the time being in force) and subject 1o such other approvals,

-permissions and sanctions, a5 may be necessary, and as per Article 116 of the Articles of

Assacigtion of the Company and subject to the Nimits specified In Schedule V to the
Companies Act, 2013,the consent of the iMembers of the Company be and is hereby
accorded by way of Specia! Resoiution to the re-appointment of Shri Ram Babu Verma
(holding DIN 08760599) as a Whole-time Director of the Company designated as “Executive
Director” for-a period of Tweive (12) months eHective from 27th Decemher.,mza.

RESQLVED  FURTHER THAT the terms of re-zppointmant, remuneration  including
perquisites payabie to Shrl Aam Babu Verma, Executive Directer, shali be as under:

(A) Period: Twelve {12) months from 27/12/2023 to 26/12/2024.
{8) Remuneration:

(i) Basic Salary per month: Rs. 90,500/- (Rupees Ninety Thousand Five Hundred Only} in the
pay scale of Rs. 80,500/ to Rs. 1,25,000/- with such increment in the basic salary as may
be recommended by the Nomination and Remunerztion Committee of the company
from time to time.

{ii) Perquisites-and other amenities payable :
2] Housing:

The Executive Director shall be paid House Rent Allowance @40% of the basic salary per
month,

b} Conveyance:
The Executive Director shall be provided with thé-fa‘:ilitv af company's car.
¢) Leave, Telephone Expenses & Othefs:

The Executive Director shall be entitled o leave in accordance with the leave rules of the
Company applicable to senior managerial personnel of the Company.

Hawever, the unveiled priviiegs leave may be encased by the Executive Director as per the
leave rules of the Company appicable to senior managerial personnel of the Company.

/ W;u L
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The Executive Director shall also entitle to Gratuity as per the government rules applicable
at the time of his retirement/terminaticn,
The Executive Director shall be provided with a cell phone expenses on actual basis.

d) Other benefits and perquisites as per the Rules applicable ta the Senior Executives of the
company and/or which may become applicabla in future andfor any other allowances,
perguisites as the Board may, from time to time decide.

€) Resignation/termination:

The Board may terminate the empioyment of Executive Dlrector at any time upon serving
30 days ciear notice or upes paymient in lieu of notice (i.e basic salary & allowances).
Similarly, the Executive Director can also resign fion his post by giving 30 days clear notice.

{C} OVERALL REMUNERATION

.The aggregate of satary and perquisites in any financial year shali not exceed the limits
‘specified by the pravisions of the Companies Act,2013 read with schedule V to the said act

as may for the tiin_e being, inforce.
(D} MINIMUM REMUNERATION

In the event of loss or inadequacy of prefits, the Executive Director shall be paid the same
salary as mentioned in Fara {B) {i} above and he shall also coniinue to enjoy all the
perquisites as mentioned in Para {B) (i) abave.

RESOLVED FURTHER THAT the Mangaging Director and Company Secrefary of the company

“be and are hereby severally suthorized to do all such acts and deeds, matters and things

that may be required in connection or for matters incidental thereto, filing all such
documents with appropriate authorities and compileting such other formalities a5 may be
cansidered necessary, proper and exgedient to give effect to this Resolution.”

ITEM NO. 05 TO PASS SPECIAL EESOLUTION FOR ALTERATION IN THE MAIN

OBIECT CLAUSE OF THE MEMORANBUM OF ASSOCIATION OF THE
COMPANY,

Special Resolutfon to’ consider alteration in the main. object clause of the
Memorandum of Association of the company was considered, agproved and atdpted
by voting as under:

Total Wotes | Jovalid | Vald Violes Totzl valld Vataes cast in | Tolal Voles cast
Means of | €ast Votes favour of  the | against tha
Voting ’ Resolution Resaiution
[Nos. % of | Nos. % of tolal
total number of
number, valid wotes
of valid Cast
votes
cast
Remate E- 17003901 a 17403901 16255668 999 | 48233 0.3
vating
E-voling oo 0 o -0 ) a c.
at AGM
Total 17003901 O 17003801 16955668 93.7 | 48233 03

“RESOLVED THAT main object clause of Memorandum of Association of the company be
and is hereby altered in the fallowing manner:-

FRESOLVED THAT following new object clause of Memorandum of Association of the
company being and is hereby aktered by Inserting the foflowlng new clause nc. 2. & 2. in
WMemorandum of Association. ‘

‘2. To set up steel furnaces and continuous casting and roliing mill plant for producing
steet and alloy steel billets dnd all kinds and sizes of the re-rofled sections such as
flats, angles, rounds, squares, hexagons, octagons, ralls, joists, channels, strips
sheets, piates, deformed bars, plain and cold twisted bars, bright bars, shafting’s
and steel structures. To carry on the business of manufactures, processors, Imports
exports and dealers In ali kinds of ferrous ané nonferrous material meant far any
industrial or non-Industrial use and to carry on the business in cold or hat ralling,
re rofling, stilling, edge milling, sheeting heat treatment of ali kinds of steet and
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stch ather metals or any other such as strips, sheets, tapes wired, rods plates and
any other such sections, shzpes or forms of all kinds to carry business of
manufacturer, processars, dezl in import export, trade in all kinds of Lined Pre-
engineered Modular Steel Bolted water tanks, in all types of rubber and plastic
gaads, particularly industrial rells, rollers sheets, and consumer goods such as
tyres, tubes cardboard tubes, such as cylinder-shaped rardboard tubes. Paper
tubes which are made from woeod pulp in the form of recycled paper, paperboard,
paper-adhasive composites, cardboard, Kreft paper, waterproof/water-resistant
cardboard, and fiberboard other such allied products.

3. To carry business of Manufacturer and installer of Water proofing, membranes &
accessories used in undergroomed and overgroomed structures, including roofing
membranes, liners elc, To carry on the business of manufacturer, trader or dealer
in textiles and fibers such as manmade, cotton, silk, jute, woolen, hosiary and
synthetics. - .

ITEM NO. 06 TO_PASS SPECIAL RESOLUTION FOR ADBCPTION OF NEW SET OF
MEMORANDUM OF ASSDCIATION AS PER THE COMPANIES ACT, 2013,

Special Reselution to consider for adoption of new set of Memorandum of Association of
the Cumpahy as per provisions of the Companies Act,2013 was considered, approved and
adopted by voting as under: .

Means of | Total Votes | Invakd | Valid Voles Total valid Votes castin | Total Votes cast
Voting tast Votes favour of the | against the
Resolutian Resalutlon
s, % el | Nos % of total
total aumier of
number valid wotes
ef walid Cast
votes
cast
Remote E- 170034901 [i] 17003301 15978140 $9.8 | 25761 0.2
voling
E-voting - 0 [\ 0 [i] 4] Q o
atAGM .
Total 17003302 o 17002501 16578140 99.8 | 25761 0.2

“RESOLVED _THAT pursuant to. thg provisions of Section 13 and ali other applicatle
provisions, if any, of the Companies Act, 2013 read with Companies {Incorporaticn) Rules,
2014 {including any statutory modificetion(s) or re-enactment thereof} and subject to
necessary approval(s), if any, from the Members of the comipany & competent authorities,
consent of the members of Company be and is bereby accorded to substitute the existing
Memorandum of Association of the company by a new set of Memarandum of Asscciation.

RESOLVED FURTHER THAT Shri Amitaabh Goenka{DIN: 00061027), Managing Directar ang
CED of the Company and Shri R B Verma {DIN: 03760599),Executive Director of the
company, be and are hereby severally authorized to sign and execule such papers,
documents, deeds, applicatians and instruments and to do all such acts, deeds, things and
matters as may be considered necessary, desirable and expedient by them for the purpose
of giving effect to this resolution relating to adoption of a new set of Memorandum of
Association by the company.”

ITEM NQ., OF TQ _PASS SPECIAL RESOLUTION FOR ADOPTION OF NWEW SET OF
ARTICLES OF ASSOCIATION AS PER COMPANIES ACT, 2013, '

Special Resolution to consider for adoption of a new set of Articles of Association of the
Company as per provisions of the Companies Act, 2613 was considered, approved and
adopted by voting a5 under : -

Means of | Total Votes | lawalld | Valid votes Total valid Votes castin | Total Votes cast
Vating cast Votes fawaur of the | against the
Resolution Resolution
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05, % of | Nos. % of total
total aumber of
number valid votes
of walid cast
votes i
cast

Rermote E- 170435801 ¢ 17003801 16578140 99.8 | 25761 0.2
voting
E-vating D Q a Q a 0 0
at AGR

Total 170035301 . [+} 17002601 16578140 99.8 | 25761 0.2

"RESOLVED THAT pu rsuant to provisions of Section 14 and all other applicabie pravisions of
Companies Act, 2013 read with Companies {Incorporation) Rules, 2014 (including any
statutory modification or amendment thereto or re-gnactment thereof for the time being in

“force) and subject to the approval of shareholders, tha consent of the members be and is
hereby accorded to adopt new set of Articles of associaticns having draft regulations as
susmitted to this meeting in substitution and to the entite exclusion of the regulations
contained in the existing Articles of Associaticn of the Company. -

RESOLVED FURTHER THAT Shri Amitzabh Goenka(DIN: DODB1027), Managing Director and

CEQ of the Company and 3hri R B Verma (DIN: 08760599),Execitive Director of the
company, be and are hereby severally autharized to sign and execute such papers,
documents, deeds, applications and instruments and to do ali such acts, deeds, things and
matiers 2s may be considered necessary, desirable and expedient by them far the purpose
of giving effect to this resolution relating to adoption of 3 new set of Articles of Assodation
by-the company.”

ITEMNO.8  TO PASS ORDINARY RESOLUTION TO APPROVE REMUNERATION OF £OST
AUDITOR OF THE COMPANY FGR THE FINANCIAL YEAR 2023 -2024.

Ordinary Resolution w0 approve remunerztion of Cost Auditor of the company for the-
financial year 2023-2024 was considarsd, approved ahd adopted by voting as under -

Means of | Total Votes | Invalid Valkd votes Tolal valid Votes cast o | Total Votes cast
Voting cast © | Vetes favour of the | against - the
Resolution Resolution !
Mos, % of | Nos. % of total
total numoer of
number valid wvotes
of walid ! cast
votes
cast
Remate E- 13003901 [+ 17003801 16578140 96.8 | 25761 02
voting /
£-voting o[ o Q 0 0 0 o
at AGM ’
- Total 17003901 0 17003501 15578140 98,8 | 25761 0.2

"RESOLVED THAT pursuzant to the provisions of Section 148(3} of the Compantes Act, 2013
read with Rule 14 of the Companies (Audiz and Auditors} Rules 2014, M/s Cheena &
Assoclates, Cost Accountants having fim registration number 00397 be and are hereby
appointed as Cost Auditors of the Company for the Financial Year 2023-2024 at &
femuneraticn of Rs. 45,000/~ (Rupees Forty Five Thousand Gnlﬂ plus GST and out of pocket
EXpenses,

RESOLVED FURTHER THAT the Managing Director and Campany Secretary of the company,
be-and are hereby saverally autherized to do ail such acts and deeds, matters and things

_that may be required in connection thereto, filing ail such documents with appropriate
authorities and completing such other formalities as may be considered necessary, propar
and expedient to give effect to this Resolution #

ITEMNO. 9 TO PASS ORDINARY RESOLUITION PERTAINING T E RELATED PARTY
TRANSACTIONS,

Ordinary Resolution to approve the refated party transactions was considered, approved

and adopted by voting as under:
Mu L
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Means of | Tota) Votes | Invalld Valid Votes | Tetal valid Votes castin | Total Vetes cast
Voling cast Voies tavour of the | against - the
Resolution Resolution
[Nos. % ef | Nos. | % of tolal
tatal number of
number valid votes
of valld cast
votes
: tast
Remote E- 10137362 7263762 2373600 2825367 983 | 48233 1.7
voting
E-voling ) a 1] [ [ 0
at AGM .
Tetal 101137362 7263761 | - 23?3501’.] 2825367 S8.3 | 48233 iz

“RESOLVED THAT pursuant to the provisions of Regulatiocn 23{4} of the SEB| [Usting
Obligations and Disclosure Requirements), 2015 {Listing Regulations) and other applicable
provisions, if sny of the Listing Regulations, Conpanies Act, 2013 and Rules made there
. under, including statutory: modification(s) er re-enactmint thereof for the time being in
force and as may be notifled from time to tima, consent of the members of the company be
and is hereby accordes to the Bozrd of Directors of the company to enter into
contract(s}farrangement{s)/ t_ranéaction[s] with parties a5 detailed in the table forming part
of the Explanatery Staterment annexed 1o this notice with respect to Sale and/or purchase
of firished goods, raw material & semi finished goods, to pay or receive interest, leasing of
hmpeﬁ'v of any kind, availing or rendering of any services, appointment of agent for
purchase or sale of goods, materials, services or property or appointment of such parties to
any affice or place of profitin the company or any other transactlons of whatever natuire, at
arm1’s length basts and in the ordinary course of bBusiness, notwithstanding that sach such
transactions may exceet 10% of the Turnover of the Company during the Enancial year
2023-2024 or such other threshoid limits as may be specified by the Listing Regulations
from time to time, up to such extent and on such terms and eanditions as sgedfiec in the
table forming part of the Explanatory Statement annaxed ta this notice.

RESOLVED FURTHER THAT the members hereby ratify the material related party
transactions between the Company and M/s RMG Polyviny! India Limited, for the financial
year 2022-2023, at ari's length basis and in the ordinary course of businass, undar the
existing ralated party arrangement as detailed in the Explanatory Statement to this Notice.

RESOLVED FURTHER THAT the terms and conditions of the ‘rarisactions with the Related

Parties bave bBeen approved by the Audit Committee and the Spard of Directors of the

Comparw\”

ITEMINO.10 ~ TO PASS SPECIAL RESOLUTION TO BORROW MONEY(IES) FOR THE
PURPOSE OF BUSINESS OF THE COMPANY [N EXCESS OF THE LIMITS.

Special Résolution to borrow manewiies) for the purpasa of busingss of the campany In excess of
the limits was considered, approved and adopted by voting as under - '

Means of | Total votes | Invalid | valid voles Total valid votes castin | Total Votes cast
Vating cast Votes favour’ af the | against the
fiesolution Raaluation
Nos. % of | Nos % of toial
total numper of
number valid woles
of - valid cast
voles
cask
Rerivote E- 17003901 1] 17403901 165555868 90,7 | 48223 03
voting
E-voting 4 1] o} 0 o] o ]
at AGM i
Tatal 17003901 1] 17003901 | | 1E05S568 997 | 48223 0.3

“RESOLVED THAT in supersessicn of the Special resolution passed by the members of the
company in Twenty Second Annual General Meeting hald on 27-09-20%4 and pursuant to
Section 175, 180(1){c) and other applicable provisions of the Companies Act, 2013 read
along with the Companies {Meetings of Beard and its Powers) Rules, 2014 and such other
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rules, circular, nntificatidns framed there under, as applicable;. Foreign Exchange
Management Act, 1899 including rufes, regulations and circulars framed thereunder, as
applicable; (including any statutory modification{s), amendment(s} or re-enactrnent
thereaf, for the time being In force) and Articles of Associatlon of the Company, the
approval of the members of the Company be and is heceby accorded to barrow such sum or
sums of money {including non-fund based facilities) from time to time, at discretion, on
such security and on such terms and conditions as may deem fit, notwithstanding that the
money t& be barrowed together with the money alvready borrowed by the Company {apart
from temporary loans oblained er to be obtained from the Company's barkers In the
ordinary course of business) including rupee equivalent of foreign currency icans [such
rupes equivalent being calculated at the exchange rate prevailing as on the date of the
relevant foreign currency agreement) may exceed, at any time, the aggregated of the paig-
up capital of the Company its Free Reserves, and securities premium, provided howaver,

~« the totai ampunt snlbormwed in excess of the aggregate of the paid up capital of the
Coinpany its free reserves and securitfes premium shall not at any time exceed Rs.250
Croves.

i’ RESCHVED FURTHER THAT for the purpose of giving effect to the ahove resolution, the
Beard of Directors of the Company ("Baard”) and/or any person authorized by the Board
fram time to time, be and is hereby empowgred and authorised to negotiate, finalise, sign
and execute all such agreements, deeds, applications, documants and writings that may be
required, on behaif of the Company-and generally to da all such acts, deeds, matters and
things as may be necessary, propet, expedient or incidental for giving effect to this
resofution.”

TEM NO. 11 TO PASS SPECIAL RESOLUTION FOR CREATION OF SECURITIES ON THE

PROPERTIES OF THE COMPANY, BOTH PRESENT AND FUTURE, IN FAVOUR
OF LENDERS .

$peclal Resolution for crestion of securities on the properties of the company, both presant

and future, in favour of lenders was considered, approved and adopted by voting asuhdegr

Valid Vates

Means of | Totak Votes | lawvalid: Total valid Voles east in .| Total Voies  cast
\ioting cast Votes favour of the | against the
i Resolution Resolution
pos, % of | Mos. % of toral
total number of
number valid votes
of wvalid cast
votes
cast
Remgte E- 17003501 a I70G3901 16575140 938 | 19761 0.2
wotlng
E-voting ] 0 -0 a [ 0 0
at AGM
Total 17003901 0 17003501 16478140 90.8 | 25761 0.2

“RESCLVED THAT pursuant to the provisions of Section 180{1){a) and other appiicable
provisions, if any, of the Companies Act, 2013, the consent of the Company be and is
hereby accorded ta the Board of Directars of the Company ("the Board”) to hypothecats/
mortgage andfor charge in. addition to the hypethecations/ mortgages andfor charges
created by the Company, in such farm and manner and with such ranking and at such
time(s) and on such terms as the Board may determing, all or any part of the movable
and/ar immovable properties of the Company wherever situated, both present and future,
and/ or create a floating charge on-all or any part of the immovable properties of the
Company and the whale er any part of the undertaking(s) of the Company, together with
power to take aver the managemenrt of the business and concern of the Campany, in
certain events of default, in favour of the Company's Bankers/Financial institutions/ other
investing agencies and trustees for + the hclders of Debentures/Bondsfother
instruments/securities to secure any Rupee/ Foreign Currency Loans, Guarantee assistance,
. Standby Letter of Credit/Lettar of Credit and/or any issue of Nen - Cenvertible Debentures,
andfor Compulsorily or Optionally, Fully or Partly Convertible Debentures and/or Eonds,
andfor any aother Non. - Convertible andfer other Partly/Fully Convertible
instruments/sacurities, within the overali ceiling of Rs.250 crores prescribed by the
members of the Company, in terms of Section 150{1)(c} of the Companies Act, 2013,
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RESOLVED FURTHER THAT the Buard be and is hereby autherisad to execute all such deeds,
documents, instruments and-writings, as may be necessary for ¢reating the aforesaid
hypotheca_tionsfmdrtgages- andfor charges and to do all such acts, deeds, matters and
things as may ba necessary, desirable ur expedient tc give affect to the above resclution.”

TO PASS SPECIAL RESOLUTION TC GIVE POWER TO GIVE LOANS OR
INVEST FUNDS OF THE COMPANY IN EXCESS OF THE LIMITS SPECIFIED
UNDER SECTION 186 OF THE COMPANIES ACT, 2013.

ITEM NO. 12

.Special Resolution to give power to give loans or invest futids of the company in excess of

the limits specified under Seciion 186 of The Companies Act, 2013 was
considered, zpproved and adopted by voting as under :-
Means of | Total Votes-| lwvalld | Valid Voles Total valid Votes castin | Total Votes cast
Vaotlng cast Votes favour of the | against the
Resolution Resoluticn
Mos, % of | Nos. % of total
total nuinber of
number valid votes
of valid cast
votes
’ cast
Remote E- 17003301 4] 17003901 16555408 99,7 | 48233 0.3
voting
E-voting - a 0 Q a 0 o o
at AGM
Total | 17003801 | - © 17003901 | 16855658 99.7 | 48233 0.3

MRESGLVED THAT pursuant to the provisions of the Section 186 and other applicable 2
provisions, if any, of the Companies Act, 2013, consent &f the Company be and is hereby
accorded to the Board of Directoss of the Company {hereinafier colled ‘the Board’ which
tar shall deemed to include any Committee which Board may have constituted or
hereinafter constitute to exercise its powers including the powers conferred by this
resolution) to {a) give any loan to any person or other hody corporate; {b) give any
auarantee or pravide security in connection with a loan to any other body corporate or
person; and (c) acguire by way of subscr!ptlun, puithase or otherwise the securities of any
other body corparate, upto a maximum aggregate amount of Rs.250/- Crares, outstanding
at any peint of time, over and above the permissible limits under Section 186(2) of the
Comparies Act 2013 (presently being sixty percent of the Company’s paid up capital, free
reserves and securities premium account or one bundred percent of the Company’s free
reserves and securities premium account, whichever is mare).

RESDLVED FURTHER THAT the Board be and is hereby authorised to take from time to time
all decisions and-stéps in respect of the above leans, guarantess, securities and investment
including the timing, amount and other terms and conditions of juch loans, guarantees,
securities and investment and varying the same either Tn part or in full as it may deem
appropriate and to do and perform all such acts, deeds, matters and things as may be
necessary, proper or desirable and to settle any question, dificuity or doubt that may arise
in this regard including power to sub-delegate in order to give effect to this resalution.”

ITEM NOC.13  TO PASS SPECIAL RESOLUTION TO RE-APPOINT SMT. BHUPINDER KAUR
MARWAH AS A DIRECTOR (NON EXECUTIVE & [NDEPENDENT)

Special Resolution to re-appaint Smt. Bhupincer Kaur Marwah as a directdr {dlon Biecutive
& Indapendent) was considered, approved and adoptad by voting as under -

Means of | Total Vores | Invalid | Valld Votes Total valid Votes cast In | Total Votes cast
Woting cast Votes favour of the | against the
Resolution Resolution
flos. % of | Nes. | % of totai
’ total number of
number valid wvoles
of  valid cast
voies
cast
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'

Remote E- 17003901 o 17003801 16978140 99.8 | 25761 0.2

vating

E-valing 0 0 0 a a [+ 0

at AGM .
Total THH350).: 0 I7OEEE01 16578140 99.8 | 15761 0.2

“RESOLVED THAT pursuant to the provisions of Section 143, 150, 152 read with Schedule IV
and Section 161(1) read with The Companies (Appaintment and Qualification of Directors)
Rules, 2014, and other apgplicable provisians, rules of the Companies Act, 2013 {including
any statutory modifications or re-enactment thereof for the time being in foree), the
consent of the Members be and is hereby accorded by way of Special Resalution to the Re-
appointment of Smt. Bhupinder Kaur Marwah holding DIN 08099222 as a Director {Non-
Executive & Independent) on the Board of the Company for a pericd of flva(3) years with
effact fram G1st April, 2024 not liable ta retire by rotation.

RESCOLVED F'URTI_-IER TFHAT that the consent of the Members be and is hereby accorded by
way of Special Resolution {o the continugus Directorship of Smt. Bhupinder Kaur Marwah
holding DiN: 0B095222 as a-Director (Non-Executive & Independent) on the Board of the
Company till 31-03-2029 even after attaining the age of 75 years,

RESCLVED FIURTHER THAT the Managing Director and Company Secretary of the company,

be and are hereby saverally authorized to de all such acts and deads, matters and things

that may he required in conaection or far matters incidental thereto, filing all such

documents with appropriate authorities and completing such other farmalities as meay he
- considered necessary, proper and expedient to give effect to this Resolution.”

(TEM NO.14  TO PASS SPECIAL RESOLUTION TO RE-APPOINT SHRE SANTOSH KUMAR
DABRIWALA AS A DIRECTOR (NON EXECUTIVE & INDEPENDENT]

Special Resalution to re-appoint Shri Santosh Kumar Dabriwala as a Director {Ncn Executive
& Independent} was considered, approved and adopted by vating as under -

- Mieans of | Total Votes | invalid | Valid Votes Total valid Vates castin | Total Wotes cast
Votlng Last Voles favour of ~ the | against the
Rasolution Resclutlon
fos. W of | Mos. | % of total
total number of
number valld votes
of vaid cast
voles
cast
Reinote E- 17003901 o 17003201 16378140 99.8 | 257681 Q.2
voiing
4 E-valing ¢] 0 ' .0 ] 0 [ 0
" - | at AGM
Tatal 17003501 1] 10350 J 16978140 55.8 | 25761 0.2

“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 read with Schedule 1V
and Section 161{1) read with The Companies [Appointment and Qualification of Diregtors)
‘Ruies, 2014, and other applicable provisions, rules of the Companies Act, 2012 {including
any statutory modifications or re-enactment thereof fer the time belng in force), the
consent of the Members be and i hereby accorded by wiay of Special Resolution 10 the Re-
appointment of Shri Santosh Kumar Dabriwala holding DiN 00044532 as 3 Director {Non-
Executive & Incjependenti on the Board of the Company for a pericd of five(5) years with
effect fram G1st April,2024 not liable to retire by rotation.

RESCLVED FURTHER THAT that the consent of the Members be and is hereby accorded by
way of Special Resclution to the continucus Directorship of Shei Santosh Kumar Dabriwala
holding DIN 00344532 as a Director [Non-Executive & independent) on the Board cf the
Campany till 31-03-2025 even after attaining the age of 75 years.

" RESOLVED FURTHER THAT the Managing Birectar and Cnmpan*,r Secretary of the company,
be and are hereby severally authorized to do ali such acts and deéds, matters and things
that may be required in connection or for matters incldental thereto, filing all such
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documents with appropriate authorities and completing such other formalities as may be
considered necessary, preper and expedient to give effect Lo this Resolution.”

ITEM NO.15  TO PASS SPECIAL RESOQLUTION TO RE-APPOINT SHRI LIMESH KUMAR

AGARWALLA A5 A BIRECTOR (NON EXECUTIVE 8 INDEPENDENT)

Special Resolution o re-appoint Shri Umesh Kumar Agarwalla as a Directer (Nun Executive
& Independent) was considered, approved and adopted by voting as under =

Means of | Total Votes | Invalld | Valid Votes Total valld Votes castin | Total Votes cast
Valing cast Vates favour of the | against the
Resclution Resolutlon
Nos. % of | Nes. % of total
total number of
number valid vates
of walid cast
viptes
cast
Remaote E- 17003501 Nl 17603901 16978140 99.6 | 25761 0.2
vating
E-vating -0 1] Q ] o 1] o
at AGM
Total 17003901 o 17003501 16578140 -99.8 | 25761 0.2

“RESOLVED THAT pursuant ta the provisions of Section 145, 150, 192 read with Schedule iv
and Section 161{1} read with The Companies [Appointment and Qualification of Directors)
Rules, 2014, and other applicabie provisions, rules of the Companies Act, 2013 (inciuding
any statutory modifications or re-enactment thereof for the time being in force), the
consent of the Members be and is hereby accorded by way of Special Resolution to the re-
appointment of Shri Umesh Kumar Agarwalla holding DIN G3231799 as a Director (Non-
Executive & Independent) on the Board of the Company for a period of fivelS) years with
effect from 28th May, 2024 not liable to retire by rotation.

RESQLVED FURTHER THAT that the consent of the Members be and is hereby accorded by
way of Specfal Resolition t¢ the continuous Directorship of Shri Umesh Kurear Agarwalla
halding DIN 00231799 as a Director (Non-Executive & Independent) on the Board of the
Company till 27-05-202% even after attaining the age of 75 years.

RESOLVED FURTHER THAT the Managing Director and Company Secretary of the company,
be and are hereby severally authorized to do all such acts and deads, matters and things
thst may be required in cannection or for matters incidentat thereto, filing all such
documents with approgriate zuthorities and completing such other formalities as may be
considerad necessary, proper and expedient to give effect to this Resolution.”

VOTE OF THANKS

There being ne other business to transact, the Chalrman expressed his thanks to every one
for their attendance and participation in the proceedings of the Meeting,

The meeting was terminated at 02.50 P.M. with thanks to the Chalr.
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DATED: 18-09-2023 CHAIRMAN OF THE MEETING
PLACE: NEW DELHI
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