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NOTICE

Notice is hereby given that the Eighty Second Annual General Meeting of UPPER GANGES SUGAR & INDUSTRIES LIMITED will be held on 
Thursday, the 18th September, 2014 at 11.00 a.m. at the Registered Office of the Company at Sugar Mills Complex, P.O. Seohara, District  
Bijnor (U.P.), Pin - 246 746 to transact the following businesses:

ORDINARY BUSINESS
1.	 To consider and adopt the Audited Balance Sheet as at 31st March, 2014, the Statement of Profit and Loss for the financial year 

ended on that date and the Reports of the Directors and Auditors thereon.

2.	 To appoint a Director in place of Mrs Nandini Nopany (DIN 00051362), who retires by rotation and is eligible for re-appointment.

3.	 To appoint Auditors and to fix their remuneration. In this connection, to consider and, if thought fit, to pass the following Resolution 
which will be proposed as an Ordinary Resolution:-

	 “RESOLVED THAT Messrs S R Batliboi & Co. LLP, Chartered Accountants, 22, Camac Street, Kolkata having Firm Registration No. 
301003E be and are hereby appointed as Auditors of the Company to hold office from the conclusion of this Annual General Meeting 
till the conclusion of the next Annual General Meeting at such remuneration and other terms of engagement as would be fixed by 
the Board of Directors.”

SPECIAL BUSINESS
4.	 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 149, 152 read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force), Mr Padam Kumar Khaitan (DIN 00019700), Director of the 
Company, be and is hereby appointed as an Independent Director of the Company to hold office for five consecutive years with 
effect from the date of this Annual General Meeting.”

5.	 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 149, 152 read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force), Mr Ishwari Prosad Singh Roy (DIN 00217532), Director of the 
Company, be and is hereby appointed as an Independent Director of the Company to hold office for five consecutive years with 
effect from the date of this Annual General Meeting.”

6.	 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 149, 152 read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force), Mr Pradeep Kumar Singhi (DIN 00067296) , Director of the 
Company, be and is hereby appointed as an Independent Director of the Company to hold office for five consecutive years with 
effect from the date of this Annual General Meeting.”

7.	 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 149, 152 read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force), Mr Gaurav Swarup (DIN 00374298), Director of the Company, 
be and is hereby appointed as an Independent Director of the Company to hold office for five consecutive years with effect from the 
date of this Annual General Meeting.”



2

8.	 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 149, 152 read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force), Mr Sunil Kanoria (DIN 00421564), Director of the Company, be 
and is hereby appointed as an Independent Director of the Company to hold office for five consecutive years with effect from the 
date of this Annual General Meeting.”

9.	 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 Section 148 and all other applicable provisions of the Companies Act, 2013 read 
with Rule 14 of the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof 
for the time being in force), the payment of remuneration of ` 95,000/- (apart from reimbursement of out of pocket expenses and 
applicable taxes) to Cost Auditor, Mr Somnath Mukehrjee, for conducting the cost audit of the cost records of the Company for the 
year ending 31st March, 2015, as approved by the Board of Directors on the recommendation of the Audit Committee, be and is 
hereby approved and ratified.”

10.	 To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to Section 181 and all other applicable provisions of the Companies Act, 2013 and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force), the consent of the Company 
be and is hereby accorded to Board of Directors to contribute, donate, subscribe and otherwise provide assistance from time to 
time to any charitable, social, benevolent, public or general fund and to any Non-Profit making Organisation, institution, Society, 
Trust, Association of Persons not directly related to the business of the Company or for welfare of employees up to a sum of  
` 50 lacs (Rupees fifty lacs only) during any financial year or 5% of its average net profits for the three immediately preceding financial 
years, whichever is higher.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby authorised to do or cause to be done in 
the name and at the cost of the Company all such acts, deeds and things and to take all such steps as may be necessary, proper or 
expedient to give effect to the aforesaid Resolution.”

11.	  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 13 and 61 and all other applicable provisions, if any, of the Companies Act, 
2013 (including any statutory modification or re-enactment thereof for the time being in force), the present Authorised Share Capital 
of the Company be and is hereby increased from ` 32,00,00,000 (Rupees thirty two crores) divided into 16000000 (One crore sixty 
lacs) Ordinary Shares of ` 10/- (Rupees ten) each and 1600000 (Sixteen lacs) Preference Shares of ` 100/- (Rupees one hundred) 
each to ` 50,00,00,000 (Rupees fifty crores) divided into 16000000 (One crore sixty lacs) Equity Shares of ` 10/- (Rupees ten) each 
and 3400000 (Thirty four lacs) Preference Shares of ` 100/- (Rupees one hundred) each by creation of further ` 18,00,00,000/- 
(Rupees eighteen crores) divided into 1800000 (Eighteen lacs) Preference Shares of ` 100/- (Rupees one hundred) each with the 
power to the Board to decide on the extent of variation in such rights and to classify and reclassify from time to time such shares 
into any class of shares; and the clause 5 of Memorandum of Association of the Company be and is hereby altered by inserting the 
following new clause 5:

		  “�5. The Authorised Share Capital of the Company is ` 50,00,00,000 (Rupees fifty crores) divided into 16000000 (One crore 
sixty lacs) Equity Shares of ` 10/- (Rupees ten) each and 3400000 (Thirty four lacs) Preference Shares of ` 100/- (Rupees 
one hundred) each with the power to the Board to increase or reduce or consolidate the capital of the Company and/or the 
nominal value of the shares and to divide/ sub divide/ consolidate/ convert/ reconvert/ cancel/ redeem/ reclassify all types 
of shares in the capital for the time being into several classes and to attach thereto respectively such preferential, deferred, 
qualified or special rights, privileges or conditions with or without voting rights, as may be determined by or in accordance with 
the Articles of Association of the Company or as may be decided by the Board of Directors or the Company in General Meeting, 
as applicable, in conformity with the provisions of the Act and to vary, modify, amalgamate or abrogate any such rights, 
privileges or conditions and to consolidate or sub-divide the shares and to issue shares of higher or lower denominations in 
such manner as may for the time being be provided by the Articles of Association of the Company.”

	 RESOLVED FURTHER THAT the any one of the Director and/or the Company Secretary of the Company be and is hereby severally 
authorised to do and perform all such acts, deeds and things as may be necessary, desirable or expedient to give effect to this 
Resolution including filing of necessary e-forms with Ministry of Corporate Affairs/ Registrar of Companies.”

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

	 “Resolved that in accordance with the provisions of Section 14 and any other applicable provisions of the Companies Act, 2013,  
the Articles of Association of the Company be and is hereby altered by inserting the following new Article after the existing Article 96: 
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	 Appointment of same individual as the Chairperson or Chairman as well as the Managing Director or Chief Executive 
Officer

	 Article 96A  
	 Notwithstanding anything to the contrary contained elsewhere in these Articles it will be permissible for the Company to appoint 

the same individual as the Chairperson or Chairman as well as the Managing Director or Chief Executive Officer of the Company at 
the same time.”

13.	 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 Sections 196, 197, 203 read with Schedule V and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014 (including any 
statutory modification(s) or re-enactment thereof for the time being in force), and such other approvals, the consent of the members 
of the Company be and is hereby accorded to appoint Mr Bal Kishore Malpani (DIN 00209006) as the Whole-time Director of the 
Company without any remuneration, for a period of three years with effect from 1st November, 2013.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby authorised to alter and vary the terms and 
conditions of appointment and/or remuneration subject to the provisions of Section 197 read with Schedule V of the Companies Act, 
2013.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby authorised to do or cause to be done in 
the name and at the cost of the Company all such acts, deeds and things and to take all such steps as may be necessary, proper or 
expedient to give effect to the aforesaid Resolution.”

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

	� “RESOLVED that in supersession of the Resolution passed by the shareholders of the Company under Section 293(1)(d) of the 
Companies Act, 1956, at its meeting held on 30th March, 2006 and pursuant to the provisions of Section 180(1)(c) and all other 
applicable provisions, if any, of the Companies Act, 2013, and relevant provisions of the Articles of Association of the Company, the 
consent of the members of the Company be and is hereby accorded to the Board of Directors of the Company for borrowing any 
sum or sums of monies for and on behalf of the Company from time to time, from any persons, firms, bodies corporate, bankers, 
financial institutions or from others by way of advances, inter corporate deposits, loans or otherwise and whether unsecured or 
secured by mortgage, charge, hypothecation or lien or pledge of Company’s assets and properties, whether movable or immovable 
or debts subject to any restriction imposed by the terms of the Agreements as may have been entered into or may be entered into 
from time to time for grant of any financial assistance to the Company, of all monies deemed by them to be requisite or proper for 
the purpose of carrying on the business of the Company, notwithstanding that the monies to be borrowed together with the money 
already borrowed by the Company (apart from temporary loans, if any, obtained from the Company’s bankers in the ordinary course 
of business) will or may exceed the aggregate of the paid up capital of the Company and its free reserves provided that the total 
amount of such borrowings outstanding at any time shall not exceed ` 1,000 crores (Rupees one thousand crores).

	� RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate (to the extent permitted by law) all or any of the 
powers herein conferred to any committee of Directors or any Executive Director or Directors or any other officer or officers of the 
Company to give effect to the aforesaid resolution.

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

	� “RESOLVED THAT pursuant to Section 180(1)(a) and all other applicable provisions, if any, of the Companies Act, 2013, the consent 
of the members of the Company be and is hereby accorded to the Board of Directors of the Company for creating mortgage and 
/ or charge, in addition to the mortgages / charges created / to be created by the Company, in such form and manner and with 
such ranking and at such time and on such terms as the Board may determine, on all or any of the moveable and / or immoveable 
properties of the Company, both present and future and / or the whole or any part of the undertaking(s) of the Company, in favour 
of the Banks, National or International Financial Institutions, other Lender(s), Agent(s) and Trustee(s) / Trustee(s), for securing the 
borrowings availed / to be availed by the Company, by way of loan(s) (in foreign currency and / or in rupee term whether Term Loan 
/ Cash Credit / other facilities) and Securities (comprising fully / partly Convertible Debentures and / or Non Convertible Debentures 
with or without detachable or non detachable Warrants and / or secured premium notes and / or floating rate notes / bonds or 
other debt instruments), issued / to be issued by the Company, from time to time, apart from temporary loans obtained from the 
Company’s bankers in ordinary course of business, subject to the limits approved under Section 180(1)(c) of the Companies Act, 
2013, together with interest at the respective agreed rates, additional interest, compound interest in case of default, accumulated 
interest, liquidated damages, commitment charges, premia on prepayment, remuneration of the Agent(s) / Trustees, premium (if 
any) on redemption, all other costs, charges and expenses, including any increase as a result of devaluation / revaluation / fluctuation 
in the rates of exchange and all other monies payable by the Company in terms of the Loan Agreement(s) / Heads of Agreement(s), 
Debenture Trust Deed(s) or any other document, entered into / to be entered into between the Company and the Banks / Financial 
Institutions / other Lender(s)/Agent(s) and Trustee(s) / Trustee(s), in respect of the said loans / borrowings / debentures / bonds and 
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containing such specific terms and conditions and covenants, such security to rank in such manner as may be agreed to between the 
Board of Directors or Committee thereof and the Banks / Financial Institutions/ other Lender(s)/ Agent(s)and Trustee(s) /Trustee(s), 
subject to necessary provisions & approvals and upto a sum not exceeding ` 1,000 crores (Rupees one thousand crores only) 
outstanding at any point of time.

	� RESOLVED FURTHER THAT the mortgages and/or charges already created in the past and/or all agreements/documents executed 
by and with the authority of the Board of Directors of the Company in favour of any financial institutions and/or banks be and are 
hereby confirmed and ratified within the aforesaid limit of ` 1,000 crores (Rupees one thousand crores only).”

16. 	 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 188 and all other applicable provisions, if any, of the Companies Act, 2013  
the consent of Members of the Company be and is hereby accorded for entering into related party transactions by the Company 
w.e.f. 1st April, 2014 upto the maximum amount per annum as mentioned herein below:

	 Maximum Value of Contract / transaction (per annum) w.e.f. 1.4.2014 (` in lacs)

Transactions defined u/s 188(1) of the Companies Act, 2013

Name of Related 
Party

Sale, purchase or supply of 
any goods or materials 

Selling or otherwise 
disposing of, or 
buying, property of 
any kind 

Leasing of property 
of any kind

Availing or rendering of 
any services; appointment 
of any agent for purchase 
or sale of goods or 
materials, services or  
property

The Oudh Sugar Mills 
Ltd 

On actual basis but within 
a limit of ` 10 crores per 
annum. Exempted being in 
ordinary course of business 
and on arm’s length basis.

- - -

	� RESOLVED FURTHER THAT although all these transactions are based on ordinary course of business and at arm’s length basis, the 
aforesaid consent is sought as an abundant caution, and thus the Board of Directors and/or any Committee thereof be and is hereby 
authorised to settle any question, difficulty or doubt that may arise with regard to giving effect to the above resolution and to all such 
acts, deeds, things, as may be necessary in its absolute discretion deem necessary, proper, desirable and to finalise any document 
and writings related thereto.

	� RESOLVED FURTHER THAT all such transaction(s) or contract(s) entered with respect to sale, purchase or supply of goods or  
materials with the related party M/s The Oudh Sugar Mills Ltd. by the Board of Directors of the Company, if any, be and are hereby 
confirmed and ratified within the aforesaid limit of ` 10 crores per annum.”

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

	� “RESOLVED THAT in accordance with the provisions of Sections 42, 55, 62 and all other applicable provisions, if any, of the Companies 
Act, 2013 (‘Act”) read with the Rules framed thereunder, (including any statutory modification(s), amendment(s) or re-enactment 
thereof for the time being in force) and in accordance with the Article 3 of Articles of Association of the Company, the regulations/ 
guidelines, if any, prescribed by the relevant authorities from time to time, to the extent applicable and the Listing Agreement 
entered into by the Company with Stock Exchange where the shares of the Company are listed and subject to such other approvals, 
consents, sanctions and permissions of appropriate authorities, departments and bodies as may be required, necessitated and 
subject to such terms and conditions, alteration and modifications as may be considered appropriate and agreed to by the Board of 
Directors of the Company (hereinafter referred to as “the Board” which term shall include a duly authorised committee thereof for 
the time being exercising the powers conferred by the Board), the consent of the Company be and is hereby accorded to the Board 
to create, offer, issue and invite to subscribe, issue and allot, in one or more tranches, on a private placement basis, such number 
of Preference Shares of the Company not exceeding 3000000 (Thirty lacs) Redeemable, Non Convertible, Cumulative Preference 
Shares of face value of ` 100/- (Rupees one hundred only) each of an aggregate nominal amount not exceeding ` 30,00,00,000/- 
(Rupees thirty crores only) (“Preference Shares”), for cash at par or at premium or at such price or prices, at coupon rate of not 
exceeding 12% p.a., for tenure of not exceeding 5 (five) year, to such persons as may be identified, with such rights and privileges 
and on such terms and conditions including but not limited as to the rate of dividend, redemption period, manner of redemption, 
amount of premium, if any, by the Company in this regard and/or as may be prescribed in offer letter, if any, and to modify, alter and 
re-set all or any of the said terms from time to time, as the Board at its absolute discretion deem fit and appropriate.”
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	� “RESOLVED FURTHER THAT in accordance with the provisions of section 43 of the Act, the Preference Shares shall be non-participating, 
non-convertible, redeemable, carry a preferential right vis-à-vis ordinary share of the Company, with respect to payment of dividend 
and repayment in case of a winding up or repayment of capital and shall carry voting rights as per provisions of section 47 of the Act.”     

	� “RESOLVED FURTHER THAT for the purpose of creating, issuing, offering, inviting and allotting the said Preference Share and giving 
effect to this resolution, the Board be and is hereby authorised to take all such steps and actions and give such directions as may be 
in its absolute discretion deem necessary and to settle any question that may arise in this regard, without being required to seek any 
further consent or approval of the Members or otherwise to the end and intent that the Members shall be deemed to have given 
their approval thereto expressly by the authority of this resolution.”

 By Order of the Board

Santosh Kumar Poddar
Company Secretary

Place : Kolkata
Dated : 14th August, 2014

NOTES:

1.	� A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (the ‘MEETING’) IS ENTITLED TO APPOINT 
A PROXY/ PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND 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 
of the total share capital of the Company carrying voting rights. A member holding more than ten percent of the paid-up share 
capital of the Company carrying voting rights may appoint a single person as a proxy an such person shall not act as a proxy for 
any other person or shareholder. The instrument of Proxy in order to be effective, should be deposited at the Registered Office of 
the Company, duly completed and signed, not less than 48 hours before the commencement of the meeting. A Proxy form is sent 
herewith. Proxies submitted on behalf of the companies, societies etc., must be supported by an appropriate resolution/authority, 
as applicable.

2.	 The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets out details relating to Special Business 
to be transacted at the meeting, is annexed hereto.

3.	 The Register of the Members of the Company will remain closed from Thursday, 11th September, 2014 to Thursday, 18th September, 
2014, both days inclusive, for the purpose of holding the Annual General Meeting (AGM) of the Company on 18th September, 2014 
in terms of this Notice.

4.	 Corporate Members intending to send their authorised representatives to attend the Meeting are requested to send to the Company 
a certified copy of the Board Resolution authorising their representative to attend and vote on their behalf at the Meeting.

5.	 Mrs Nandini Nopany, retires by rotation and is eligible for re-appointment. A brief resume of Mrs Nandini Nopany, nature of her 
expertise in specific functional areas, names of other Companies in which she holds Directorship and Membership/ Chairmanship 
of Board Committees and Shareholding, as stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are 
provided in the annexure to the notice calling the AGM. The Board of Directors of the Company recommends her re-appointment.

6.	 Members are requested to bring their attendance slip along with their copy of the Annual Report to the Meeting.

7.	 In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote.

8.	 Members are requested to notify the change in their addresses, if any, to the Company/Registrar & Share Transfer Agent. Members 
holding shares in dematerialised form should send the above information to their Depository Participants.

9.	 Members are also requested to notify their email addresses, if any, to the Company/Registrar & Share Transfer Agent so that all 
correspondence can be sent to them electronically in view of Circular No 17/95/2011 CL-V dated 21st April, 2011 issued by Ministry 
of Corporate Affairs. Members willing to receive such correspondence physically free of cost should inform the Company.

10.	 In all correspondence with the Company/Registrar & Share Transfer Agent the Members are requested to quote their accounts/folio 
numbers and in case their shares are held in the dematerialised form their Client ID Number and DP ID Number.
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11.	 Pursuant to the provisions of Section 205A of the Companies Act, 1956, as amended, dividend remaining unclaimed/ unpaid for 
a period of seven years is required to be transferred to the Investor Education and Protection Fund established by the Central 
Government (Fund). Accordingly, all unclaimed / unpaid dividends till the financial year up to and including 30.06.2006 have since 
been transferred to the said fund. Members who have not encashed their dividend warrants so far for the financial year 2008-09 
may make their claim to the Company/Registrar and Share Transfer Agent. Once the unclaimed/unpaid dividend is transferred to 
the Fund no claim in this regard, shall lie as against the Fund or the Company. Pursuant to the applicable provisions of Investor 
Education and Protection Fund (Uploading of information regarding unpaid and unclaimed amount lying with companies) Rules 
2012, the Company has uploaded the details of unpaid and unclaimed amounts lying with the Company as on 8th August, 2013, on 
the website of the Company as well as filed the relevant form with MCA.

12.	 In terms of provisions of Section 72 of the Companies Act, 2013, nomination facility is available to individual shareholders in respect 
of shares held by them in physical form. The Nomination Form can be obtained for the purpose from the Company/Registrar & 
Share Transfer Agent. 

13.	 The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every 
participant in securities market. Members holding shares in electronic form are, therefore, requested to submit the PAN to their 
respective Depository Participants with whom they are maintaining their demat accounts. Members holding shares in physical form 
can submit their PAN details to the Company / Registrar and Share Transfer Agent.

14.	 The Equity Shares of the Company are listed on the National Stock Exchange of India Limited, BSE Limited and The Calcutta Stock 
Exchange Limited and the listing fees for the year upto and including the year 2014- 15 have been paid to the respective Stock 
Exchanges. 

15.	 The Equity Shares of the Company are compulsorily tradable in the dematerialised form on National Stock Exchange of India Limited 
and BSE Limited. Therefore, shareholders holding their shares in physical form are advised to have their holding of shares in physical 
form converted into dematerialised form to have a better liquidity of their shareholding.	

16.	 The Statement of Profit and Loss for the financial year ended 31st March, 2014, the Balance Sheet as at that date, the Auditors’ 
Report, the Directors’ Report and all other documents annexed or attached to the Balance Sheet and circulated to the Members of 
the Company along with this Notice are also available in physical/electronic form for inspection by the Members at the Registered 
Office of the Company between 11.00 a.m. and 1.00 p.m. on all working days up to this AGM.  

17.	 Members who wish to obtain information on the Company or view the Accounts for the financial year ended 31st March, 2014 may 
visit the Company’s website www.birla-sugar.com or send their queries at least 10 days in advance before the AGM to the Secretary 
of the Company.  

18.	 Voting through electronic means
	� In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and 

Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote at the 82nd Annual 
General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services provided by National 
Securities Depository Limited (NSDL). The process and manner of voting by electronic means and all other necessary instructions 
and informations in this respect has been given in a separate sheet attached hereto forming part of this notice.

19.	� All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at the Registered 
Office of the Company during normal business hours (11.00 am to 1.00 pm) on all working days except Saturdays, up to and 
including the date of the Annual General Meeting of the Company.

 By Order of the Board

Santosh Kumar Poddar
Company Secretary

Place : Kolkata
Dated : 14th August, 2014

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No 4, 5, 6, 7 & 8
Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and Mr Sunil Kanoria are 
Independent Directors of the Company and have held the positions as such since their respective appointments.

The Securities and Exchange Board of India (SEBI) has amended Clause 49 of the Listing Agreement inter alia stipulating the conditions for 
the appointment of Independent Directors by a listed company.
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It is proposed to appoint Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and 
Mr Sunil Kanoria as Independent Directors under Section 149 of the Companies Act, 2013 (the Act) Act and Clause 49 of the Listing 
Agreement to hold office for 5 (five) consecutive years for a term up to the conclusion of the 87th Annual General Meeting of the Company 
in the calendar year 2019.

Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and Mr Sunil Kanoria are not 
disqualified from being appointed as Directors in terms of Section 164 of the Act and have given their consent to act as Directors.

The Company has also received declarations from Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi,  
Mr Gaurav Swarup and Mr Sunil Kanoria that they meet with the criteria of independence as prescribed both under sub-section (6) of 
Section 149 of the Act and under Clause 49 of the Listing Agreement.

In the opinion of the Board, Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and  
Mr Sunil Kanoria fulfill the conditions for appointment as Independent Directors as specified in the Act and the Listing Agreement. Mr 
Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and Mr Sunil Kanoria are independent 
of the management. Brief resume of Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup 
and Mr Sunil Kanoria, nature of their expertise in specific functional areas and names of companies in which they hold directorships 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 as annexure to the notice calling the AGM.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and Mr Sunil Kanoria are interested 
in the resolutions set out respectively at Item Nos. 4, 5, 6, 7 and 8 of the Notice with regard to their respective appointments.

The relatives of Mr Padam Kumar Khaitan, Mr Ishwari Prosad Singh Roy, Mr Pradeep Kumar Singhi, Mr Gaurav Swarup and Mr Sunil 
Kanoria may be deemed to be interested in the resolutions set out respectively at Item Nos. 4, 5, 6, 7 and 8 of the Notice, to the extent of 
their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives are in any way, 
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolutions set out at Item Nos. 4, 5, 6,7 and 8 of the Notice for approval by the shareholders.

Item No. 9
The Board of Directors had on the recommendation of the Audit Committee, approved the appointment and proposed the remuneration 
of Mr Somnath Mukehrjee, Cost Accountant, as Cost Auditors for conducting the cost audit of the cost records of Sugar, Industrial Alcohol, 
Power and Tea units of the Company for the financial year 2014-15 at a remuneration of ` 95,000/-.

The Company has received a Certificate dated 17th April, 2014 issued by the above firm regarding their eligibility for appointment as 
Cost Auditors. A copy of the certificate would be available for inspection by the members at the Registered Office of the Company during 
normal business hours (11.00 am to 1.00 pm) on all working days excluding Saturday up to the date of the Annual General Meeting.

In accordance with the provisions of section 148 of Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditors) Rules, 
2014, the remuneration payable to the Cost Auditor needs to be approved and ratified by the Shareholders of the Company. Hence, this 
Resolution is put for the consideration of the Shareholders. 

The Board recommends the resolution at item no.9 of the notice for approval by the shareholders.

None of the 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. 9.

Item No. 10
The Board of Directors of the Company was authorised to donate to charitable funds under Sec 293(1)(e) of the Companies Act, 1956 
upto ` 30 lacs (Rupees thirty lacs only) by an Ordinary Resolution passed by the shareholders of the Company on 09.07.1991 over and 
the above the limits specified therein. 

As per Section 181 of the Companies Act, 2013, the Board of Directors of the Company may contribute to bona fide charitable and other 
funds, any amount the aggregate of which, in any financial year shall not exceed 5% of its average net profits for the three immediately 
preceding financial years. Accordingly, contribution to bona fide charitable and other funds of any amount which is higher than the limit 
prescribed requires the sanction/approval of shareholders in general meeting. 

It is therefore, necessary to seek a fresh approval of the shareholders of the Company by way of an Ordinary Resolution pursuant to the 
provisions of Section 181 of the Companies Act, 2013 and the rules made thereunder to make contributions to bona fide and charitable 
funds etc. in excess of 5% of the average net profits of the three immediately preceding financial years or upto an amount not exceeding 
` 50 lacs (Rupees fifty lacs only), whichever is higher.

The Board recommends the resolution at item no.10 of the notice for approval by the shareholders.

None of the 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. 10.
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Item No.11
The present Authorised Share Capital of the Company is ` 32,00,00,000/- divided into 16000000 Ordinary Shares of ` 10/- each and 
1600000 Preference Shares of ̀  100/- each. The present issued, subscribed and paid up Equity Share capital is ̀  11,55,72,390/- comprising 
of 11557239 Ordinary Shares of ` 10/- each. 

The Board of Directors propose to issue 3000000, 12% Non-Convertible, Cumulative, Redeemable Preference Shares of ̀  100/- aggregating 
to ` 30,00,00,000/- . This can be done only after increasing the Authorised Capital. The new Authorised Share Capital will comprise of 
16000000 Equity Shares of ` 10/- each and 3400000 Preference Shares of ` 100/- each.

The Resolutions proposed for alteration of Clause 5 of the Memorandum of Association of the Company is required to enable the above 
proposal to be implemented. Hence, the Board recommends the resolution No 11 of the Notice for approval of the members. 

A copy of the Company’s Memorandum of Association will be available for inspection at the registered office of the Company during 
normal business hours on any working day, excluding Saturday, up to the date of the Annual General Meeting.

The Board recommends the resolution at item no.11 of the notice for approval by the shareholders.

None of the 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. 11.

Item No.12
Section 203 of the Companies Act, 2013 (‘the Act’), which came into force from 1st April, 2014, provides that unless the Articles of 
Association of the Company provide otherwise, an individual shall not after 1st April, 2014 be appointed / reappointed as Chairperson of 
the Company as well as its Managing Director or Chief Executive Officer at the same time. 

The existing Articles of Association of the Company do not provide that the Chairperson / Chairman of the Company can also be its 
Managing Director or Chief Executive Officer at the same time, as there was no such requirement under the Companies Act, 1956. 

Having regard to the provisions of the newly enacted Section 203 and since the Company has the practice of appointing the same person 
as the Chairperson / Chairman and Managing Director the Board, it is proposed therefore to alter the Articles of Association by inserting 
a new Article 96A after the present Article 96, providing for the Chairperson / Chairman of the Company to be also appointed, and to act 
as, the Managing Director or Chief Executive Officer of the Company at the same time. 

The proposed new Article 96A has been set out in extenso in the text of the Special Resolution at item no. 12 of the Notice. The alteration 
of the existing Articles of Association in the manner provided in the Special Resolution at item no. 12 of the Notice would require to be 
approved by a Special Resolution of the members in general meeting in terms of Section 14 of the Act. Hence, the Special Resolution.

A copy of the Company’s Articles of Association will be available for inspection at the registered office of the Company during normal 
business hours (11.00 am to 1.00 pm) on all working days excluding Saturday up to the date of the Annual General Meeting.

The Board recommends passing of the Special Resolution proposed at item no. 12 of the Notice.

None of the 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. 12.

Item No. 13
The Board of Directors at its meeting held on 1st November, 2013, had appointed Mr Bal Kishore Malpani, as the Whole-time Director of 
the Company, for a period of three years, at no remuneration. As a Whole-time Director of the Company Mr Bal Kishore Malpani shall be 
responsible to give direction to the Management team of the Company in accomplishment of its business plan.

His appointment as the Whole-time Director is considered desirable in the interest of the Company and the Board of Directors, accordingly, 
recommend the Resolution mentioned in Item No 13 of the Notice for your approval.  

Mr Bal Kishore Malpani holds 750 equity shares of the Company in his own name.

The Board recommends passing of the Special Resolution proposed at item no. 13 of the Notice.

Except Mr Malpani, being an appointee, none of the 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. 13. This Explanatory Statement may also be regarded 
as a disclosure under Clause 49 of the Listing agreement with the Stock Exchange. However, a brief resume of Mr Malpani is provided in 
the annexure to the Notice calling the AGM.

Item No. 14
The members of the Company at their Annual General Meeting held on 30th March, 2006 approved by way of an Ordinary Resolution 
under Section 293(1)(d) of the Companies Act, 1956 borrowings over and above the aggregate of paid up share capital and free reserves 
of the Company provided that the total amount of such borrowings together with the amounts already borrowed and outstanding at any 
point of time shall not be in excess of ` 500 crores (Rupees five hundred crores). 

Section 180(1)(c) of the Companies Act, 2013 effective from 12th September, 2013 provides that the Company can borrow money, where 
money to be borrowed, together with the money already borrowed by the Company may and will exceed aggregate of its paid up share 
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capital and free reserves, apart from temporary loans obtained from the Company’s bankers in the ordinary course of business, with the 
consent of the shareholders accorded by way of a special resolution.

It is, therefore, necessary for the members to pass a Special Resolution under Section 180(1)(c) and other applicable provisions of the 
Companies Act, 2013, as set out at Item No. 14 of the Notice, to enable the Board of Directors to borrow money in excess of the aggregate 
of the paid up share capital and free reserves of the Company. Approval of members is being sought to borrow money in excess of the 
aggregate of the paid up share capital and free reserves of the Company and upto a sum of ` 1,000 crores (Rupees one thousand crores) 
outstanding at any point of time.

The Board recommends the resolution at item no.14 of the notice for approval by the shareholders. 

None of the 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. 14.

Item No. 15
At the Annual General Meeting of the Company held on 30th March, 2006, the Members had, by way of Ordinary Resolutions and in 
pursuance of the provisions of Section 293(1)(a) of the Companies Act, 1956, approved of creation of a mortgage or charge for the said 
borrowings, as security by way of mortgage / hypothecation on the Company’s assets in favour of lending agencies and trustees for the 
amounts borrowed i.e. upto ` 500 crores, including interest, charges, etc. payable thereon. 

Section 180(1)(a) of the Companies Act, 2013 effective from 12th September, 2013 requires that the Board of Directors shall not mortgage 
/ hypothecate the Company’s assets in favour of lending agencies and trustees for the amounts borrowed, except with the consent of the 
Company accorded by way of a special resolution.

It is, therefore, necessary for the members to pass a Special Resolution under Section 180(1)(a) and other applicable provisions of the 
Companies Act, 2013, as set out at Item No. 15 of the Notice, to enable to the Board of Directors to create mortgage or charge for the said 
borrowings, as security by way of mortgage / hypothecation on the Company’s assets in favour of lending agencies and trustees for the 
amounts borrowed i.e. upto ` 1,000 crores, including interest, charges, etc. payable thereon. 

The Board recommends the resolution at item no.15 of the notice for approval by the shareholders. 

None of the 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. 15.

Item No 16 
Pursuant to Section 188 of the Companies Act, 2013 and The Companies (Meetings of Board and its Powers) Rules, 2014, no contracts or 
arrangement with a related party with respect to the transactions specified in that Section can be entered by the Company, other than 
transactions which are entered in the ordinary course of business on an arm’s length basis without the consent of the shareholders by 
special resolution.

In view of its normal course of operations, the Company requires to transact the sale, purchase or supply of goods or materials with the 
Related Party Messrs The Oudh Sugar Mills Ltd.

Even though the transaction would be entered in the ordinary course of business and on arm’s length basis, as abundant caution and 
good Corporate Governance measures the consent of the shareholders by way of special resolution pursuant to Section 188 of the 
Companies Act, 2013 and the Rules made thereunder is being requested to enable the Board to enter into contracts / transactions for 
Sale, Purchase or Supply of Molasses, Baggases, Bio-fertilizers and Stores, Spares & Consumables, any other material with the above 
Related Party for a period of 5 years with effect from 1st April, 2014 for an amount not exceeding ` 10 crores per annum.

The particulars of the transaction pursuant to para 3 of Explanation (1) to Rule 15 of Companies (Meeting of Board and its Powers) Rules, 
2014 are as under :

1.	 Name of the related party : The Oudh Sugar Mills Ltd.

2.	 Name of the Director or key managerial personnel who is related :Mr Chandra Shekhar Nopany and Mrs Nandini Nopany

3.	� Nature of relationship : Mr Chandra Shekhar Nopany is a common board member in both the Companies and Mrs Nandini Nopany 
a Director in the Company and relative of Mr Chandra Shekhar Nopany.

4.	 Monetary value : Estimated consideration of up to ` 10 crores per annum.

5.	� Nature, material terms and particulars of the contract or arrangement : Sale, Purchase or Supply of Molasses, Baggases, Bio-fertilizers 
and Stores, Spares & Consumables, any other material in ordinary course of the business and on arm’s length basis, for a period of 
5 years with effect 1st April, 2014, for an amount not exceeding ` 10 crores per annum.

6.	 Any other information relevant or important for the members to make a decision on the proposed transaction: None.

	� The Board recommends the resolution set forth in Item no. 16 for the approval of the members as a Special Resolution. 

	� Except Mr Chandra Shekhar Nopany and Mrs Nandini Nopany, as stated aforesaid, to whom the resolution relates, none of the 
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. 16.
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Item No 17 

Your Company is facing many business challenges and the Board considers it necessary to strengthen the capital of the Company in 
order to successfully get over these challenges. The reason for the passing of this special resolution is to provide the Company with a 
mechanism to raise cost-effective capital to pare debt as part of a general capital management programme which, in the opinion of the 
Directors, is deemed appropriate for the activities of the Company, without diluting the Ordinary Share Capital of the Company. 

The Board of Directors have considered it expedient to make the issue of preference shares on a private placement basis to select few 
investors, to ensure full subscription, to minimise the cost of issue and raise the required funds in the shortest time. 

Section 62 of the Act read with the Companies (Share Capital & Debentures) Rules, 2014, provides, inter alia, that whenever it is proposed 
to increase the subscribed capital of a company by issue of further shares, such shares may be offered to any persons, whether or not 
those persons are holders of the equity shares of the Company or employees of the Company, if authorised by way of a Special Resolution.

Furthermore, as per Section 42 of the Act, read with the Companies (Prospectus and Allotment) Rules 2014, a company offering or making 
an invitation to subscribe to securities, including Non Convertible Cumulative Redeemable Preference Shares on a private placement 
basis, is required to obtain the prior approval of the Shareholders by way of a Special Resolution, for each of the offers and invitations.

The approval of the Members is accordingly being sought by way of a Special Resolution under Sections 42, 55 and 62 of the Act read 
with the Rules made there under, for the issue of Non Convertible Cumulative Redeemable Preference Shares aggregating an amount not 
exceeding ` 30 crores and to offer and allot the Non convertible cumulative redeemable preference shares on a private placement basis 
on the terms and conditions set out hereunder.

Given below is a statement of disclosures as required under Rule 9(3) of the Companies (Share Capital and Debentures) Rules, 2014 and 
the terms of issue of the Non-Convertible Cumulative Redeemable Preference Shares:

Issue size Upto 3000000 (thirty lacs) Non-Convertible Cumulative Redeemable Preference 
Shares of ` 100/- each for an amount not exceeding ` 30,00,00,000/-

Nature of Issue The present issue of capital would be Redeemable, Cumulative, 
Non-Participating and Non-Convertible.

Objects of the Issue The objective of the issue is to raise funds to strengthen the long term capital base 
of the Company and to pare debt.

Manner of Issue The Non-Convertible Cumulative Redeemable Preference Shares will be issued and 
offered on a private placement basis in accordance with the provisions of Section 42 
of the Act and the Rules made there under.

Issue Price Non-Convertible Cumulative Redeemable Preference Shares will be issued at par 
i.e. at ` 100/-

Rate of Dividend 12 % per annum

Tenure Not exceeding 5 years with on Option to issuer to redeem after 12 months of issue.

Terms of Redemption Redemption at par along with unpaid cumulative dividend, if any, in accordance with 
Section 55 of the Act, out of profits available for distribution as dividend or out of 
proceeds of a fresh issue of shares made for the purpose of redemption

The current equity shareholding pattern of the 
Company

Category %

Promoters 56.37

Mutual Funds, Financial Institutions, Banks, Insurance 
Companies, etc.

3.45

Private Bodies Corporate 5.90

Indian Public 33.46

NRIs / OCBs / FIIs / Foreign Nationals 0.82

Total 100.00

Expected dilution in equity capital upon 
conversion of preference shares

Nil, since the Non-Convertible Cumulative Redeemable Preference Shares are non-
convertible

The issue of Non-Convertible Cumulative Redeemable Preference Shares is in accordance with the provisions of the Articles of Association 
of the Company. There is no subsisting default in the redemption of preference shares issued by the Company or in payment of dividend 
due on any preference shares issued by the Company.

The Board recommends the resolution set forth in Item no. 17 for the approval of the members as a special resolution.

Except Mr Chandra Shekhar Nopany, none of the 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. 17.
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particulars relating to directors proposed to be appointed/re-appointed

Name Mrs Nandini Nopany
Date of Birth 11.05.1947
Brief Profile covering 
experience

Mrs Nandini Nopany is an eminent industrialist and philanthropist , she looks after the overall management of 
the Company and is the driving force of the Company. She has 33 years of experience in managing industries.

Date of Appointment 27.03.1993
Shareholding 7,67,665 Equity Shares

Name of Indian Company Committee Memberships, if any with position
Other Directorships Uttar Pradesh Trading Company Limited Member – Audit Committee

Modern DiaGen Services Limited
Uttam Commercial Limited
Nilgiri Plantations Limited
Ronson Traders Limited
Shital Commercial Limited

Name Mr Padam Kumar Khaitan
Date of Birth 24.05.1953
Brief Profile covering 
experience

Mr Padam Kumar Khaitan is an eminent lawyer specialised in Corporate Laws and a senior partner of the 
renowned law firm Khaitan & Company LLP. He has experience in Corporate, Commercial, Joint Venture, Foreign 
Collaboration, Foreign Investment, Litigation, Arbitration, Real Estate, Trust and Personal Clientele work.

Date of Appointment 30.01.2012
Shareholding NIL

Name of Indian Company Committee Memberships, if any with position
Other Directorships Rungamattee Tea & Industries Ltd

Williamson Magor & Co. Ltd. Member - Shareholders’ Grievance Committee

Kilburn Engineering Ltd
Manjushree Plantations Limited Chairman - Shareholders’ Grievance Committee
R.V. Investment And Dealers Ltd
Ramkrishna Forgings Ltd
Khaitan Consultants Limited
Cheviot Co Ltd
Asian Hotels (East) Limited Chairman – Share Transfer & Shareholders’/Investor 

Grievance Committee
Mcnally Sayaji Engineering Limited Member - Shareholders’ Grievance Committee
GJS Hotels Limited

Name Mr Ishwari Prosad Singh Roy
Date of Birth 23.03.1947
Brief Profile covering 
experience

Mr Singh Roy is an Advocate having about 32 years of experience and has appeared in large number of 
commercial and industrial law matters before Industrial Tribunals, High Courts and Supreme Court of India.

Date of Appointment 23.09.2005
Shareholding NIL

Name of Indian Company Committee Memberships, if any with position
Other Directorships Uttar Pradesh Trading Company Limited

annexure to the notice
information pursuant to clause 49 of the listing agreement
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Name Mr Pradeep Kumar Singhi
Date of Birth 10.09.1955
Brief Profile covering 
experience

Mr Pradeep Kumar Singhi is an eminent Chartered Accountant besides being the Managing Partner of Singhi 
and Co., a firm of Chartered Accountants and Chairman of Baker Tilly Singhi Consultants Pvt. Ltd. Mr Singhi 
has over 30 years of experience in areas as diversified as audit/assurance services, business advisory services, 
valuation of business, acquisition and take overs, negotiations having inter-national transactions. He has 
working experience in over 15 countries across Europe, Asia, Africa and America. He has acted as a Member 
of the Managing Committee of Indian Chamber of Commerce for 7 years and is in the Panel of Consultants of 
World Bank and Asian Development Bank.

Date of Appointment 30.04.2012
Shareholding NIL

Name of Indian Company Committee Memberships, if any with position
Other Directorships Shree Vardhan Limited

P S Group Realty Limited Chairman – Audit Committee
Dharam Pal Premchand Limited Chairman – Audit Committee

Name Mr Gaurav Swarup
Date of Birth 21.11.1956
Brief Profile covering 
experience

Mr Gaurav Swarup is a Mechanical Engineer and a Management Graduate. He is the Managing Director of 
Paharpur Cooling Towers Ltd. He is the past President of Indian Chamber of Commerce, Kolkata. 

Date of Appointment 20.02.2003
Shareholding NIL

Name of Indian Company Committee Memberships, if any with position
Other Directorships Swadeshi Polytex Ltd

Industrial And Prudential Investment Company Limited
Paharpur Cooling Towers Ltd
Paharpur Industries Limited
Chemical And Metallurgical Design Company Limited
K S B Pumps Limited Member – Audit Committee

Member - Shareholders’ Grievance Committee
Chairman – Share Transfer Committee

TIL Limited Member – Audit Committee
New Holding And Trading Company Limited

Name Mr Sunil Kanoria
Date of Birth 04.05.1965
Brief Profile covering 
experience

Mr Sunil Kanoria is a Chartered Accountant. He is the President of the Federation of Indian Hire Purchase 
Association and Member of several important organisations viz. Finance Industry Development Council, 
Construction Industry Development Council, etc. He is also the past President of Merchants Chamber of 
Commerce.

Date of Appointment 10.08.2004
Shareholding NIL

Name of Indian Company Committee Memberships, if any with position
Other Directorships Srei Infrastructure Finance Limited Member - Shareholders’ Grievance Committee

Member – Audit Committee
Srei Equipment Finance Limited Chairman – Audit Committee
Viom Networks Limited Member – Audit Committee
India Power Corporation Limited Member – Audit Committee
Viom Infra Networks (Maharashtra) Limited Member – Audit Committee

Name Mr Bal Kishore Malpani
Date of Birth 19.10.1947
Brief Profile covering 
experience

Mr Bal Kishore Malpani is Management Graduate and has a long work experience of 43 years in Sugar Industry.

Date of Appointment 13.08.2012
Shareholding 750 Equity Shares

Name of Indian Company Committee Memberships, if any with position
Other Directorships – –



UPPER GANGES SUGAR & INDUSTRIES LIMITED
CIN No. L15421UP1932PLC025141

Registered Office: P.O. Seohara, Dist. Bijnor (U.P.), Pin - 246 746

Email: birlasugar@birla-sugar.com Website: www.birla-sugar.com

Phone (01344) 252401 Fax (01344) 252321

ATTENDANCE SLIP

Members or their proxies are requested to present this form for admission, duly signed in accordance with their specimen signatures 
registered with the Company.

Name(s) and address of the member in full ____________________________________________________________________________________________

________________________________________________________________________________________________________________________________________________

________________________________________________________________________________________________________________________________________________

I / we hereby record my / our presence at the Eighty Second Annual General Meeting of the Company being held on Thursday, 

18th September, 2014 at 11.00 a.m. at the Registered Office of the Company at Sugar Mills Complex, P.O. Seohara, District Bijnor (U.P.), 

Pin - 246 746.

DP Id & Client Id / Regd. Folio No.* No. of Shares

Signature of Member / Proxy
*Applicable for member holding shares in physical form.

MEMBER PROXY

Please (   ) in the box



Name of the member(s):…………………………………………………………………………...............................................................................................................................

Registered address:…………………………………………………………………………………..............................................................................................................................

E-mail Id:………………………………………………………………………………………………...................................................................................................................................

DP ID and Client Id / Folio No:…………………………………………………………………………………….........................................................................................................

I / We, being the member (s) of ………….............. shares of the above named Company, hereby appoint

1.	 Name:...................................................................Address:……………………………………………………………………….........................................................................

	 E-mail Id:......................................................................Signature:…………………………………………….…..............................................................or failing him

2.	 Name:...................................................................Address:……………………………………………………………………….........................................................................

	 E-mail Id:......................................................................Signature:…………………………………………….…..............................................................or failing him

3.	 Name:...................................................................Address:……………………………………………………………………….........................................................................

	 E-mail Id:......................................................................Signature:…………………………………………….…........................................................................................

 PROXY FORM     

Form No. MGT-11

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration Rules), 2014]

UPPER GANGES SUGAR & INDUSTRIES LIMITED
CIN No. L15421UP1932PLC025141

Registered Office: P.O. Seohara, Dist. Bijnor (U.P.), Pin - 246 746

Email: birlasugar@birla-sugar.com Website: www.birla-sugar.com

Phone (01344) 252401 Fax (01344) 252321



as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the Eighty Second Annual General Meeting of the 
Company being held on Thursday, 18th September, 2014 at 11.00 a.m. at the Registered Office of the Company at Sugar Mills Complex, 
P.O. Seohara, District Bijnor (U.P.), Pin - 246 746 or / and at any adjournment thereof in respect of such resolutions as are indicated below: 

Resolution No. Ordinary Business
Optional*

For Against

1. Adoption of Balance Sheet, Statement of Profit and Loss, Reports of the Board of 
Directors and Auditors for the financial year ended 31st March, 2014

2. Appointment of a Director in place of Mrs Nandini Nopany, who retires by rotation 
and being eligible, seeks re-appointment

3. Appointment of M/s. S. R. Batliboi & Associates LLP, Chartered Accountants, 
Kolkata, as the Auditors of the Company

Special Business

4. Appointment of Mr Padam Kumar Khaitan as an Independent Director

5. Appointment of Mr Ishwari Prosad Singh Roy as an Independent Director

6. Appointment of Mr Pradeep Kumar Singhi as an Independent Director

7. Appointment of Mr Gaurav Swarup as an Independent Director

8. Appointment of Mr Sunil Kanoria as an Independent Director

9. Ratification of remuneration to be paid to Mr Somnath Mukehrjee Cost 
Accountant, Cost Auditor of the Company

10. To authorise the Board to contribute to bona fide and charitable funds upto an 
amount not exceeding ` 50 lacs under Section 181 of the Companies Act, 2013

11. To authorise increase in the Authorised Share Capital and amendment of 
Memorandum of Association of the Company

12. Special Resolution for Amendment of Articles of Association

13. Special Resolution for Appointment of Mr Bal Kishore Malpani as the Whole-time 
Director of the Company

14. Special Resolution for borrowing limits under Section 180(1)(c) of the Companies 
Act, 2013 

15. Special Resolution for creating charge etc. on Company’s properties under Section 
180(1)(a) of the Companies Act, 2013 

16. Special Resolution to enter into related party transactions under Section 188 of 
the Companies Act, 2013

17. Special Resolution to authorise Private placement of Preference Shares

Note:

1.	� This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not less 
than 48 hours before the commencement of the Meeting.

2.	 For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the Eighty Second Annual General Meeting.

*3.	� It is optional to put ‘X’ in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column 
blank against any or all Resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

4.	 Please complete all details including details of member(s) in above box before submission.

Signature of Member 

Signature of Proxy holder(s) 

Signed this  day of 	

Affix the 
revenue stamp 

of ` 1/-


