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NOTICE

NOTICE is hereby given thal the 39th Annual General Meeti g of BEEL{Y NIRYAT LIMITtrD will
be held on Friday, 26tr' September, 2014 al 4.00 p.m. at the registered office of the company to tansact

d1e following businesses:

ORDINARY BUSINESS:

L- To receive, consider and adopt the Financial Statement of the Compan} for the yecr ended 3l'l
March, 2014 including Audited Balance Sheet as at 31't March 2014 and the Statemenl ofProfit and

Loss for the year ended on that date and the Repofs ofBoard ofDirectors and Auditors thereon'

2. To re-appoint Mr. Avinash Bajoria (DIN 01402573) who retires by rotation at this meeting and

beiig eligible, offers himselffor re-appointment and the re-appointment shall be on the same tems

as approved by the shareholders at the time of his appointment

3. To appoint Auditors and fix their remuneration and in this regard to consider and if thought fit to
pass with or without modification(s) the following resolution as an Ordinary Resolutionl

"RISOLVED that pulsuant to the provjsions of Section 139 and other applicable provisions' ifany,
of the Comoa es Act.2013 and the Rules framed there under, as amended ftom time to time, M/s.

L. B. Jha & Co., Chartered Accountants (Fim Registration No. 301088E), be and is hereby re-

appointed as Auditors of the Company to hold office fiom the conclusion of this Annuai Geneml

Meeting (AGM) till the conclusion of the Forty Thiid AGM of the Company to be held in the year

2018 (subject to ratification of their appointrnent at every AGM), at such remuDe.alion plus service

ta,\, out-o1'-pocket, travelling and living expenses, etc., as may be mutuaily agreed betlveen the

Board of Directors of the Company and the Auditors."

SPECIAL BUSINESS:

APPOINTMENT OF MR, PRATAP KUMAR MONDAL AS INDEPENDENT DIRECTOR FOR 5

YBARS

4. To consider and ifthought fit, to pass with modifications(s), the following resolution as a Ordinary
Resolution:

"RESOLVED TIIAT pursuant to the provisions of Sections 149, 150' 152 read with Schedule IV
and all other applicable provisions ofthe Companies Act,2013 and the Companies (Appointment

and Qualification of Directors) Rules 2014 (including any statutory modiiication(s) or re-enactment

thereof for the time being in force) read with Clause 49 of the Listing Agleement' Mr. Pratap

Kumar Mondal (DiN: 06730854), in respect ofwhom the Company has received a notice in writing

under Section 160 of the Companies Act, 20i3 liom a member prcposing his candidature lbr the

office of Director, be and is hereby appointed as an Independenl Director of the company to hold

office for five consecutive years, for a term upto 31" March-2019.
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APPOINTMENT OF MRS. SHASHI TIBREWAL AS INDEPENDENT DIRECTOR FOR 5 YEARS

5. To consider and ifthought fit, to pass with modifications(s), the following resolution as a Ordinary
Resolution:
*RESOLVED TIIAT pwsuant to the provisions of Sections 149, 150, 152 read with Schedule lV
and all other applicable provisions of the Companies Act, 2013 and the Companies (Appointment
and Qualification ofDirectors) Rules 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Clause 49 of the Listing Agreement, Mrs. Shashi
Tibrewal (DIN: 06912179), in respect of whom the Company has received a notice in writing under
Section 160 ofthe Companies Act, 2013 from a member proposing his candidature for the office of
Director, be and is hereby appointed as an lndependent Women Director of the company to hold
office for five consecutive yeais, for a lerm upto 31" March 2019.

APPOINTMENT OF MANAGING DIRECTOR

6. To consider and if thought fit, to pass with modifications(s), the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 196,l9'7,203 and any othel appiicable
provisions of the Companies Act,2013 and the rules made there under (includiDg any statutory
modification(s) or re-enactment thereof for the time being in force), read with Scheduie V to the
Companies Act, 2013 and Articles ofAssociation ofthe Company, the consent ofthe shareholders
of the Company, be and is hereby bccorded to appoillt Mr. Sree Gopal Bajoria as Managing
Director ofthe Company for a period offive years with effect ftom September 26, 2014.

FURTHER RESOLVED THAT pusuant to the provisions of Section 196, 197, 203 and any other
applicable provisions of the Companies Act, 2013 and the mles made thereunder (including any
statutory modificalion(s) or re-enactment thereof for the time being in force), read with Schedule V
to the Companies Act, 2013 and Articles ofAssociation ofthe Company, approval ofthe Company
be and is hereby accorded to pay a remunention of Rs. 2,40,000 per annum to Mr. Sree Gopal
Bajoria, Managing Director of the Company, the details of which are given in the Explanatory
Statement amexed hereto.

FURTIIER RESOLVED THAT the consent ofthe shareholders ofthe Company be and is hereby
also accorded that where in any financial year the Company has no profits or inadequate profits then
rcmuneratior as decided above be paid with the prior approval ofthe Central Goven'ment.

FURTITER RESOLVED THAT the Board ofDirectors ofthe Company or any committee thereof
be and is hereby authorized to do all such acts, deeds and things as in its absolute discretion it may
think necessary, expedie[t or desirable, to settle any qoestion or doubt that may arise in relation
thereto in order to give effect to the foregoing resolution and to seek such approval/ consent from
the govemment deparlments, as may be required in this regard.
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FURTHER RESOLVED THAT the Board of Directo$ of the Company or any committee thereof
be and is hereby also authorized to amend, alter, modify or otherwise vary the tems and conditions
of appointment of Mr. Sree Gopal Bajoria, Managing Director, including the components of the
above mentioned remuleration payable to him subject to the overall cap ofRs. 25,00,000/- (Rupees
Twenty Five Lacs only) per arLnum."

ADOPTION OF NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY

7. To adopt new Articles ofAssociation ofthe Company containing regulations in conformity with tfie
Companies Act, 20i3 and in this regard to consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:

"RESOI"VED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the
Companies Act, 2013 read with Companies (lncorporation) Rules, 2014 {including any statutory
modification(s) or re-enactment thereot for the iime being in force), the draft regLrlations contained in the
Articles of Association submitted to this meeting be and are hereby approved and adopted in substitution,
and to the eniire exclusion, of the regulations contained in the existing Articles of Association of the
ComDanv,"

"RESOLVED FIJRTHER THAT the Board of Dilectors of the Company be and is hereby
authorised.to do all acts and take all such steps as may be necessary, prcper or expedient to give
effect to this resolution."

BORROW]NG LIMIT U/S 180(1XC)

8. To consider and if thought fit, to pass with modifications(s), the following resolution as a Special
Resolution:

"RESOLVED TIIAT in supersession of ali previous resolutiot]s passed by the Cornpany and
pursuant to the provisions of Section 180(1)(c) and other applicable provisions, if any, of the
Companies Act, 2013, consent ofthe membeN, be and is hereby accorded to the Board of Dircctols
(hereinafter refered to as the "Board" which te.m shall be deemed to include any Committee(s)
constituted/to be constituted by the Board to exe.cise its powers including the powers confered by
this Resolution) for borrowing, on behalfofthe Company, any sum or sums ofmoney, fiom time to
time, as they may consider fit, any sum of money, in any manner, and without prejudice to the
generality thereof, by way of loans, advances, credits, acceptance of deposits or otherwise in Indian
rupees or any other foreign cu ency, from any bank or banks, or any hnancial Institutions, other
person or persorls, and whethei the same may be secured or unsecureal, and if secured, whether
domestic or intemational , whether by way of mortgage, charge, hypothocation, pledge or
otherwise in any way whatsoever, on, over or in any respect of all, or any ofthe Company's assets
and effects or properlies including uncalled capital, stock in trade (including raw materials, stores,
spares and components in stock or stock in transit), notwithstanding that the money to be
borowed togeth€r with the money already borowed by the Company (aparl liom temporary loans
obtained from the Company's bankers in dre ordinary course of business) and remaining
undischarged at any given time, will or may exceed the aggregate of the paid-up capital of the
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Company and its free reserves, thal is to say, aeselves no1 set apa-rt for any specific purpose so
however that the total amount upto which money may be borrowed by the Board under this
resolution, at any one time shall not exceed, in the ag$egate, the sum of Rs.25,00,00,000 (Rupees
Twenty Five Crores only) and /or in equivalent foreign currency;

RESOLVED FURTHER THAT the Board be and is hereby autho sed, to do all such acts, deeds,
mattem and things as may be necessary, expedient and usual to implement this resolution."

By Order ofthe Board ofDi

August 14, 2014
Kolkata

Y NIRYAT

Sree Baj
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IMPORTANT NOTES:

I. A MEMBER DNTITLED TO ATTEND AND VOTD AT THE MEETING IS ENTITLED TO
APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE INSTEAD OF
HIMSELF/IIERSELF. SUCH A PROXY/ PROXIES NEED NOT BE A MEMBER OF THE
COMPANY. A person can act as proxy on behalf of members not exceeding fifty (50) and holding in
the aggregate not more than ten percent ofthe total share capital ofthe company.

The instrument of Proxy in order to be effective, should be deposited at the Registered Office of the
Company, duly completed and signed, not iess than 48 houls before the commenc€ment ofthe meeting.
A Proxy forr is sent herewith. Proxies submitted on behalf of the companies, societies etc., must be
supported by an appropdate resolutio.,/authority, as applicable.

During the period beginning 24 hous before the time fixed for the commencement ofthe meeting and
ending with the conclusion ofthe meeting, a member would be entitled to inspect the proxies lodged at
any tine during the business hours ofthe Company, ptovided that not less than three days of notice in
writing is given to the Company.

Members / proxies sl]ould bring the duly fillecl Attendance slip enclosecl herewith to attend the meeting.

2. The Register of memberc and the Share Traasfer books of the Company will remain closed fron
Saturday, September 20, 2014 10 Fdday September 26,2014 (both days inclusive) for the purpose of
annual closing and for determining entitlement ofBonus Shares.

3. The Explanatory Statement pursuant to section 102 of the companies Act, 2013, which sets out details
relating to special Busin€ss at the meeting, is annexed hereto.

4. The Register of Directors and key Managerial Personnel and their shareholding, maintained under
Section 170 of the Companies Act, 2013 will be available for inspection by the Members at the
Anrual Ceneral Meeting.

5. The identity/signature of Members holding shares in electronic/demat form is liable for ve fication
with the specimen signatues fumished by NSDL/CDSL. Such Members are advised to bdng the
relevant identity card issued by the competent authodties to the Annual General Meeting.

6. Members desirous of getting any infonnation about the accounts of the Company, are requested to
send their queries so as to reach at-least ten days before the meeting at the Registered Office of the
Company, so that the infonnation required can be made readily available at the mecting.

7. Pusuant to SEBI Circular, the Shareholders holding shar.es in physical fo1m are requested to submit
self-attested copy of PAN at the time of sending their rcquest for share transfer/transmission of
nane/transposition of name as the same has been made mandatory by SEBI.

8. Members holding shares in electronic form are hereby inform€d that bank particulars against their
respective depository account will be used by the company for payment ofdividend. The company or its
Registrars cannot act on aDy request received directly ftom the members holding share in elechonic fo1m
for any change of banl particulars or bank mandates. Such changes arc to be adyised only to the
Depository Pa icipant ofthe Members. Members holding shares in physical form and desirous ofeither
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registering bank pafticulars or changing bank pal1iculam already registered against their respective folios
for payment of dividend are requested to write to the company.

9. To prevent ftaudulent transactions, members are advised.to exercise due diligence and notify the
company of any change in address or demise of any member as soon as possible. Member are also
advised not to leave iheir demat account(s) dormant for long. Pe odic statement ofholdings should be

obtained from the concemed Depository Participant and holdings should be verified.

10.The Securities and Exchange Board of India (SEBI) has mandated the submission of permanent
Account Nunber (PAIO by every participant securities market. Members holding shares in electronic
lblm are, therefore, request to submit the PAN to their Depository Participant with whom they are
maintaining their demat accounts. Memberc holding shares in Physical form can submit their PAN
delails to the company.

li. Details unde.clause 49 of the Listing Agreement with the Stock Exchange respect of the directors
seeking appointment/ rc-appointment at the Armual general meeting, forms integral part of th(. notice.
The directors have funished the requisite declarations for their appointment re-appointment.

12. Elechonic copy of the Annual Report for 2013-2014 is being sent to all memben whose email IDs are

registered with the company/ Depository pafiicipants(s) for communication purposes utless any
members who have not rcgistered their email address, Physical copies of the Annual report for 2013-
2014 is being sent in the pemitted mode.

13. Electronic copy of the Notice of the 39'0 Annual General Meeting ofthe Company inter alia indicaling
the process aDd manner ofe- voting aiong with Attendance Slip and Proxy Form is being sent to allthe
members wl'iose email IDS are registered with the company /Depository Paflicipants(s) for
communication purpose unless any member has request for a hard copy ofthe same. For menbers w1'!o

have not registered their email address, Physical copies of the Notices of the 39'" Annual General
Meeting of the company inter alia indicating the prccess and mamer of e- voting along with
Attendance Slip and Proxy Fom is being seen in the pemitted mode.

14. Members may also note that the Notice ot the 3q'l' Armual General Meeting.and the Annual Repoft for
2013-2014 will also be available on the company's website www.beekavnirvat.co.in for their
download. The physical copies of the aforesaid documents will also be available at the con'ipany's
Registered Office in Kolkata for inspection du ng normal business hours on working days. Even aftet
registedng for e-communication, members are entitled to receive such communication in physical forn,
upon making a request 1br the same, by post fiee ofcost. For any communication, the shareholden may
also send requests to the Company's emaii id: email@beekayniryat.co.in

15. All docunents referred to in the accompanying Notice and the explanatory Statement shall be open for
inspection at the Registered Office ofthe company during nomral business hours (9.00 am to 5.00 pm)
on all working days except Saturdays, up to and including the date of the genela] meeting of the
company.

1 6. No dividend has been proposed by the Board of-Directors tbr the year ended 3 I 
sr March, 20 I 4.

.f\.\
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In complizince with provisions ofsection 108 ofthe companies Act, 2013 read with Rure 20 ofthe
Cornpanies (Management and Administration) Rules,,2014, the Company is pleased to provide
Members hoJding shares 

-either 
in physical fonn or in dematerialized form the lacility to &ercise

their right to vote at the 39'" Annuar General Meeting (AGM) by electronic means and the business
may be tansacted through e-voting services provided by Cintral Depository Services (India)
Limited (CDSL). The insttuctions for e-votins ale as mder:
The notice of the 391h Annual General Meeiing rAGMl of the Company rnter alia indicating the
process.and manner of e-Voting process along with p nted Attendance Slip and proxy Foim is
being dispatched to all the Members. The e-Voting particurars are provided at the bottom of the
Attendance Slip for the 39tr' Armual Generd Veetin! ilCV;:a. Log on to the e-voting website: www.evotinqindia.com during the voting period.

b. Click on "Shareholders" tab

" NI:j:19 Pb"tronic Voting Sequence No. as mentioned in the Atrendance Slip along with<BEEKAY NIRYAT LIMITED" from the drop down menu and click on ,,SUBMIT,I

d. Now Enter your User ID (as mentioned in the Attendance SliD) :

i. for CDSL: l6 digirc beneficiar) tD,

e.

t.

ii. FoTNSDL: 8 Chamcter Dp ID followed by 8 Digits Client ID,
Iii. Members holding shares in Fhysicai Form shouid enter Folio Numbei registered with rhe
uompany.

Next enter the Image Verification as displayed and Click on Login.
If yoLr are holdi'g shares in Demat fonn and had logged on to ,i$$,.evotineindra.com and voted on
an earlier voting of any compary, then your existing password is toJ" "."a1However, if you are a first time user. please use the i,Voting pafiicula. provided in the Attendance
)lrp and ltll up Ute same in lhe appropriate boxes:
Alter ente ng these details appropriately, click on ,,SUBMIT" tab.
Members holding shares in physical form will then reach directly the Company selection screen.
However, members holding shares in demat form will now reach password cieatron, menu wherein
they.are required to mandatory enter their login password in the new password field.
Kindly note that this password is to be also used by the demat horders for voting tor resolutions of
any other corpany on which they are eligible to vote, provided that eompany opts for e_voting
though CDSL platform. It is strongly recommended noi to share your pussword with any othei
person and take utmost care to keep your password confidential.
For Members holding shar.es in physical form, the details in Attendance Slip can be used only for
e-voting on the resolutions contained in this Notice.
Click on the relevant EVSN .BEEKAY NIRYAT LIMITED,' for which you choose to vo1e.

9_at 1: loti1tC page, you \aill see "Resolution Description,' and against the same the option'\'ESNO:' f9r voling Select the option yES or NO as desired. The oiption yfS implies thai you
assent to the Resolution and option NO implies that you dissent to the Risolution.
Click on the "Resolutions File Link,, ifyou wish to view the entire Resolutions.

g.

h.
i.

J.

k.
l.

m.
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n. After selecting the resolutioD you have decided to vote on, click on ,,SUBMIT,'. A confimation box

will be dispiayed. Ifyou wish to confirm your vote, click on ,,OK,, else to change your vote, click
on "CANCEL" and accordingly modify your vote.

o. Once you "CONFIRM" youl vote on the resolution, you will not be allowed to modify your vote.
p. You can also take out print ofthe voting done by you by clicking on .'Click here to pdnt" option on

the Votingpage.
q. If Demat account holder has forgotten the changed password then enter the User ID and image

vedlication code, click on Forgot Passwo.d & enter the details as prompted by the system.

r. . Institutionai shareholders (i.e. other than Individuals, H U F, and NRI etc.) are required to log
on to https://www.evotingindia.co.in and register themselves as Corporate.

a They should submit a scaDned copy ofthe Registration Folm bearing the stamp and sign ofthe
entity to helpdgsk-evotins@cdslindia.com.

a After receiving the login details they have to cleate a user who would be able to link the
account(s) lbr which they wish to vote on.

a The list of accounts should be mailed to heldesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

a They should upload a scanned copy ofthe Board Resolution and power ofAttomey (pOA) which
they have issued in favour of the Authorised Person/Custodian, if any, in pDF format in the
system for the scrutinizer to verify the same.

lI. In case you have any queries or issues regarding eivoting, you may refer the Frequently Asked
Questions ("FAQs") and e-voting mglual available at www.evotingindia.co.in under help section or
write an email to helpdesk.evoting@cdsiindia.com. You can also contact the helpclesk oD the toli
free number: I 800-200-5533.

III. The e-voting pe od begins from 20.09.2014 (Saturday) trom 9.00 A.M. and ends on 4pe!J!
(Mondav) till 6.00 P.M. During this period, shareholders, ofthe Company, holding shares either in
physical form or in dematerialized fonn, as on the cut-off/entitlement date of 2!0&Zq!! may cast
thet vote electronically. The e-voting nodule shall be disabled by CDSL for voting thereafter.
Once the vote on a resolulion is cast by the shareholder by electronic means, the shareholder shall
no1 be allowed to change it subsequently or cast his vote by any other means.

lV. The voting rights of shareholders shall be in proportion to their shares of the paid up equity share
capital ofthe Company as on the cut-off/entitlement date of22l08/2014.

V. Ms. Alkita Deora, A Practising Company Seqretary, C.P. 12604 & Membership No. 31851 has
been appointed as the Scrutinizer to squtinize the e-voting process in a fair and transparent mainer.

VI. The Squtinizer shall within a period not exceeding three (3) working days from the conclusion of
the e-voting period unblock the votes in the presence of at least two (2) witnesses not in the
employment ofthe Company and make a Scrutinizer's Report ofthe votes cast in favour or againstj
if any, fothwith to the Chairman of the Company.
The Results shall be declared on or afrer rhe 39'h Annual General Meeting (AGM) oftlie Company.
This Notice as well as the Results declared aloDg with the Scrutinizer,s Report shall be placed on
the Company's website and on the uiebsite of CDSL within two (2) days of passing of the
resolutions at the 39"' Annual General Meeting (AGM) of tho Company on 26th September 2014
and comnuicated to the Stock Exchange(s).
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lS In lerms ofthe provisions of section 107 of the companies Aat,2013, since the.esolutions as set out
in this Notice are being conducted thrcugh e-voting or physical Ballot, the said resolutions will not be
decided on a show of hands at the AGM. The voting right df all shareholders shall be in proportion
to their share in the paid up equify share eapital of the Company as on the cut-off date i.e.
Arrgtst 22,2014,

19. A Member can opt for only one mode ofvoting i.e. eilher though e-voting orby Ballot. If a Member
casts votes by both modes, then voting dole though e-voting shall prevail and Ballot shall be teated
as invalid.
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EXPTANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE

COMPANIES ACT 2013

Item No. 4

Mr. Pratap Kumar Mondal is a B.Com gmduate by quaiification.
accounts, auditing, taxation, finance and costing for more than twenty years.
The Compaly has received a notice in writing fiom a member along with the deposit of tequisite amount
undel Section 160 ofthe Companies Act 2013 proposing the candidature of Mr. Pratap Kumar Mondal for
the office ofDirector ofthe Company.
Section 149 of the Act intel alia stip.ulates the c teda of independence should a compaly propose to
appoint an independenl director on its Board. As per the said Seclion 149, an independent director can hold
office for a telm up to 5 (five) consecutive years on the Board ofa company and he shall not be included in
the total number of directols for retfuement by rotation.
The Company has received a declaration from Mr. Pratap Kumar Mondal that he meets with the criteria of
independence as prescribed both under sub-section (6) of Section 149 ofthe Act and under Clause 49 ofthe
Listing Agreement. Mr. Pratap Kumar Mondal possesses apprcpdate skills, elperience and knowledge,
irle/ alia, in the field offinance.
ln the opinion of the Board, Mr. Pratap Kumal Mondal fulfills the conditioDs for his appointment as an
Independent Director as specified in the Act and the Listing Agreement. Mr. Pratap Kumar Mondal is
independent of the management.
Briefresume of Mr. Pratap Kumar Mondal, nalure ofhis expertise in specific functional areas and names of
companies in which he holds dircctoNhips and memberships / chairmanships of Board Committees,
slrareholding and relationships betlveen difectors inter-se as stipulated ulder Clause 49 of the Listing
Agreement with the Stock Exchanges, are provided in the Cor?orate Govemance Repoft forming part of
the Annual Repofi.
Copy of the d€ft letter for appoinlmenl of Mr. Pratap Kumar Mondai as an Independent Director setting
out the tems and conditions is available for inspection by members at the Registered Office of the
Company.
The Board considers that his continued association would be of immense benefit to the company and it is
desirable to avail services of Mr. Pmtap Kumar Mondal as an Independent Director. Accordingly, the
Board recommends the resolution in relation 10 appointment of Mr. Pratap Kumar Mondal as tu1

lndependent Director, for the approval by the shareholders ofthe company.
Except Mr. Pratap Kuma. Mondal, being an appointee, none of the Directors and Key Managerial
Personnel of the conpany and their relatives is concemed or interested, financial or otherwise, in the
resolution set out at Item no. 4. This Explanatory statemellt may also be regarded as a disclosure under
Clause 49 ofthe Listing agreement with the Stock Exchange.

Item No. 5
Mrs. Shashi Tibrewal is a Graduate by qualification. She has experience in the fields ofaccounts, auditing,
ta\ation, linance and costing for more than four years.
The Company has received a Dotice in writing fiom a member along with the deposit of requisite amount
under Section 160 of the Companies Act 2013 pioposing the candidalure Mrs. Shashi Tibrewal for the
office ofDirector ofthe Company. 
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Section 149 of the Act intet alia stipilates the criteria of independence should a company propose to
appoint an independent dircctor on its Boatd. As per the said Section 149, an independent directot can hold
office for a telm up to 5 (five) consecutive years on the Board of a company and he shall not be included in
the total number of directors for retirement by rotation.
The Company has received a declaration fionr Mrs. Shashi Tibrewal that he meets with the criteria of
independenca as prescribed both under sub-section (6) ofsection 149 ofthe Act and undet Clause 49 ofthe
Listing Agreement. MIs. Shashi Tibrewal possesses appropriate skills, experience and kiowledge, futer
a/ia, in the field offinance.
In the opinion ol tie Board, lr4rs. Shashi Tibrewal fulfills the conditions for his appointnent as an
Independent Director as specified i11 the Act and the Listing Agreement. Mts. Shashi Tibrewal is
independent of the management.
Brief resume of Mrs. Shashi Tibrewal, nature of his expefiise in specific flurctional areas and names of
companies in which he holds directo$hips and memberships / chairmanships of Board Committees,
shareholding and relationships between directors inter-se as stipulated under Clause 49 of the Listing
Agreement with the Stock Exchanges, are provided in the Colpomte Governance Repoft foming part of
the Annual Report.
Copy of the dmft letter for appointment of Mrs. Shashi Tibrewal as an Independent Director setting ou11he
terms and conditions is available for inspection by members at the Registered OfTice ofthe Conrpany.
The Board considers that his continued association would be of immense benefit to the company and it is
desilable to avail services of Mrs. Shashi Tibr.ewal as an Independent Director. Accordingly, the Board
recommends the resolution in relation to appointment of N{ls. Shashi Tibrewal as an Independent Directoi,
ibr dre approval by the shateholders of the coJnpany.
Except Mrs. Shashi Tibrewal, being an appointee, none ofthe Directors and Key Managerial personnel of
the company and their relatives is concerned or interested, financial or otherwise, in the resolution set out at
Item no. 5. This Explanatory statement may aiso be regarded as a disclosure under Ciause 49 ofthe Listing
agreement with the Stock Exchange.

Item No. 6

Mr. Sree Gopal Bajoria, a qualified Graduate, aged 69 years, is a co-promoter and Director oflhe Company
and having over 37 yeals ofindustry expedence in the field ofmanufactu ng.
He has excellent grasp and thorough knowledge and experience of general managemenl. His knowledge of
va ous aspects relating to the Company's affairs and long business experience, the Board ofDirectors is of
the considered opinion that for smooth and efficient running ofthe business, the services of \,k. Sree Gopal
Bajoria should be available to the Company for a fui{ler period of frve years with effect ftom Septenbet
26,2074 as an Mirnaging Director of the Company on the terms and conditions as per agreement, for the
approvai by the shareholders of the company.
Annual salaly (payable monthly) proposed to be paid to Mr. Sree Gopal Bajoria, Managing Dircctor is Rs.
2,40,000/- p.a. (Rupees Two Lacs Forty Thousand oniy), inclusive ofPerquisites and Perfomance Bonus,
etc.
ln case, the Company has no profits or its profits arc inadequate, then the remuneration shall be paid to him
with the p or approval of the Cenhal Govemment or in accordance with the provisions of the Companies
Act, 2013 read with Schedule V ofthe Act.
Mr. Sree Gopai Bajoria shall not be liable to retire by rotation.
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Copy of the agreement leferred to in the Resolution would be available for inspection without any fee by
the membeN at the rcgistercd Office of the company during normal business hours on any working day,
excluding Saturday, upto and including the date ofthe Annual Genenl Meeting.
Except Mr. Sree Gopal Bajoria, being an appointee, none ofthe Directors and key Managerial personnel of
the company their rclatives is concemed or iilteresled, financial or otherwise. in the resolution set out at
Item No. 6.

. Accordingly the Board recommends the passing ofthe special resoiution as set out in the item no. 6 ofthe
Notice.
ITEM NO. 7

The Articles of Association of the Company as curentiy in force was odginally adopted when the
Company was incolporated under the Companies Act, 1956. The references to specific sections of the
Companies Act, 1956 in the existing Articles of Association may no longer be in conformity with the
Companies Act, 2013.
The Act is now largely in force. On September 12, 2013, the Ministry of Corporate Affairs ("MCA) had
notified 98 Sections for implementation. Subsequently, on March 26, 2014, MCA notified most of the
remaining Sections (barring those provisions which rcquire sanction / conJirmation of the National
Company Law Tribunal ("Tribunal") such as variation of dghts of holders of differenl classes of shares
(Section 48), reduction of share capital (Section 66), compromises, anangements and amalgamations
(Chapter XV), prevention of oppression and mismanagement (Chapter XVI), revival and rehabilitation of
sick companies (Chapter XIX), winding up (Chapter XX) and certain other provisions including, inter alia,
relating to Investor Education and Protection Fund (Section 125) and valuation by registered valuers
(Section 247). However, substantive sectichs ofthe Act which deal with the general working of companies
.tand notified.

With the coming into force of the Act several regulations of the existing AoA of the Company require
alteration or deletions in several articles. Given this position, it is considered expedient to wholly replace
the existing AoA by a ne\r' set ofArlicles.

The new AoA to be substituted in place of the existing AoA are based on Table ,F' of the Act which sets
out the model afticles of association for a company limited by shares. Sharchoider's attention is invited to
ceftain salient provisions in the new draft AoA ofthe Company viz:

(a) Company's lien now extends also to bonuses declared from time to time in respect ol shares over
which lien exists;

(b) the Dominee(s) of a deceased sole member are recogni2ed as having title to the deceased's interest in
the shares;

(c) new provisions regarding application of funds fron reserve accounts when amounts in reserue
accounts are to be capitalized;

(d) new provisions relating to appointment of chief executive ofhcer and chiel financiai officer, in
addition to manager and company seqetary;

(e) existing articles have been streamlined and aligned with the Act;
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ITEM NO. 8

section 180(1)(c) ofthe companies Act, 2013 requires that the Board ofDirectors shall not borrow money
in Excess of the Company,s paid up share capital and free reserves, apart from temporary loans obtained
from the company's bankers in the ordinary iourse of business, 

""""pt 
*ith the consent ot the company

accorded by way ofa special resolution.

It is, th€lefore, necessary that the members pass a special Resolution under section 1g0(1)(c) and other
applicable provision of.the companies 4ct, 2013, as set out at Item No.g of the Notice, io enable to theboaro or Ulrectors to borrow money in excess of the aggregate of the paid up share capital and free
reserves ofthe company. Approval ofmembers is being soughtio booo* -orr"y opto Rr.25 Crores (Rupee
Tu?enty Five Crores) in excess of the aggregate of the p.-aid up sha.e capital and liee reserve of the
tomDanv.

Non" of tn" Oir""tor. and/or key Managedal personnei ofthe Compaly and their relatives is concemed or
rnreresleo. Ttnanctat or otlen ise- in the resolulion sel out ar ltem No. g.

The Board comriends the Special Resolution set out at
shareholders.

By Order ofthe Board ofDirectors

For NIR

Sree Baj
Di
DIN: 102078
August
Kolkata

't4 )ot4

BEEKAY NIRYAT LIMITED
Corp Officel
9, Hungeford Street
Kolkata - 700017
Off : 033- 32619344
FAX: (033) 232937s3

(D the statutory prcvisions of the Acl which p",-i. u 
"o-puoyYo"lSt?,-ix[o:,4??i?fi.ii'lo, ,,.articles" or provisions which require a company 1o do aJts in a prescribed manner ..unless the articles

othelwise provid€" have been specifically included; and

(g) provisions ofthe existing AoA \ahich are aheady part ofstatute in tle Act have not been reproduced
in the nevr' &afr AoA as they wourd only lead to duprication - their non-incrusion makes the new
AoA c sp, concise and clear and aids ease ofreading and understanding.

The proposed new draft AoA is being uploaded on the Company's website for perusal by the shareholders.
None of the Directors_ / Key Managerial personnel of the Company / their relatives are, in any way,
_concemed 

or interested, financiarly or oiherwise, in the Special R"rolution set out at rtem No. 7 0l the
Notice.

Item No. 7 of the Notice for approval by the

li


