
Mawana Sugars Limited
Registered office: 5'n Floor, Kirti Mahal, 1 9, Rajendra place, New Delhi - 11 0125
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DearMember,

Notice pursuant to Section 11 0 of the Companies Act, 2013

ba||otIorm(the.,Form',)foryoUrconsideration.Th
Praclicing company Secretaries asthe Scrutinizertorconducling the postal batlot prccessin alairand transfarent manner.

working hours i.e. 6.00 p.m. on Monday,24th day of November, 2014.

notice include votes received electronically.

Directo6o|thecompanyonThursday,27thdayofNoVember2o14attheregiSterecoporateof|ce
the Company, intimated to the Sto
website viz.w.mawanasugars.com.

Resolutions:

1. Toconsider,andifthoughtfit,topassthelollowingresolulionasaSpeciat Resolution:

herebyaccordedintermsofsection18o(1)(c)andotherapp|icab|eproVisions,i|any,ofthecompaniesAct,2o13tot
Board" which tem shall be deemed to include any committee thereo0 for borowingirom time to iime any sum or sums oI monies which together with the monies already borrowed by thecompany(apartfromtemporar|oansobtainedortobeobtainedfromthecompany''sbankersinthe
reserues notsetaparitoranyspecifjcpurpose, thatthetotalamountsoborrowedbytheBoard shainotatanytimeexceedRs.l006,oo,0o,oool-lAipjesoneTh;usan;cr;r;;).

2. To consider, and ifthought fit, to pass the lollowing resolution as a Special Resolution:

ofthecompaniesAct,2013(inc|Udin9anystatUtormodificationsorre-enactmentsthereo'forthet
herebygiVentotheBoardofDirectorsofthecompanyfoImortgagjngand/orcharginga||oranya$etsinc|udingmoveab|
maybeacquiredinfuture,infaVoUrottheBanks,Financia||
time upto a maximum amount of Rs.1 OOO,00,OO,OOO/- (Rupees One Thousand Crores). "

REsoLVEDFURTHERthatforthepurposeo|givingeffecttothisreso|ution,theBoardoranycommi
/deeds/writings/papers/agreementsasmayberequiredandtodoa||suchacts,deeds,miersan
settle any question, difficulty ordoubtthat may arise in regard to creating mortgage/charge as aforesaid.

3. To consider, and ilthoughtfit, to passthe following resolution as a Special Resolulion:
RESoLVEDTHATpursuanttotheproVisionsotsections196,197andS.chedUleVandotherapp|icab|eprovisionS,ifany,ofthecompaniesAcl,2o13oran
thereot and subject to the approval of shareholders of the company, Central Govemment an; such other approvals and sanctions'as may be necessary'in this regard, consent of thecompany be and is hereby accorded to the appoinlment ol Mr. Rajendra Khanna, whole llme oirectorolthe bbmpanyforthe period from 0.1.02.2014to g0.11.20.18 and payment oftheremuneration fora period of 3 years w.e.l.01.O2.ZO14log1-.1.2017i

'1. Basic Salary: Rs.3,50,000/- per month.
2. Provident Fund: As perthe rulesofthe Company.
3. Gratuity: As perthe rules ofthe Company.
4. Medical Reimbursement: Expenses incurred forself and lamily upto Rs.2,500/- p.m. as perthe rules ofthe Company.
5- CompanyLeaseholdAccommodation:Rs.55,00O/-permonth w.e.t.156June,20'14 subjecttotheconditionsstipulatedinpointNo.(d)oftheotherbenelits.
6. SpecialAllowance:Rs.3,29,600/-permonth.
7. LeaveTravelAllowance:Rs.8.400/-Dermonth.

Other Benefits:

(a)Fu||ymaintainedcompany|easedcar(HondaAccordorequiVa|ent)withactUalrunningexpenseS.|ntheeVentofMr.
lease rental shall beadjustedlrom his personalaccount.
Petrol expenses will be on actuals and maintenance expenses on actuals upto a limit of Rs.8,OOO/- per month as perthe rules ofthe Company.

(b) Reimbursement ol expenses of one landline and one Mobile at aclual. However, personal STD/ISD calls charges are not reimbursable.
(c) Leave facility and retirement benefit will be as perthe rules ofthe Company.
(d)The|easeperiodcommencing'rom15"JUne,2o14ti||14bMay,2o15whichsha|lberenewedlor1'|monthsatatimewith

mattersandthings as itmay, in itsabsolule discretion, deem nece$ary.

By order of the Board
For Mawana Sugars Limited

(Raiendra Khanna)
Whole Time Director

DIN No.00112534
Place: New Delhi
Date : 30.07.2014

NOTES:

An explanator statement pursuant to S
below along with Form foryourconsideration.
Tle ryolc9 is being sent to all the Membels, whose names appear in the Register of N4emberylist of Beneficial ownere as received lrom National securities Depositor Limited("NSDL"yoentralDepositorySeruices (tndia) Limited (,'CDSL',) as on 10.10.20i4.
In compliance with t
Agreement entered into w;th tho stook Exchangoo, the company is pleased to otfer e-voting facility as an option to ill the Membe;s of rhe Company. rne c6mpany has entered into anagreement with cDSLforfacilitating e-voting to enable the Members to cast their votes electronically instead ot dispatching Form. E-voting is optionai.
AsperSection110oftheAct.readwithRu|e22of1hecompanies(ManagementandAdminiStration)R
means.MemberswhohaVeregisteredtheire-mai|tDswithdepositoriesorwhth
theire.maj|lDswi||receiVeNoticeofPosta|Ba||ota|ongwithphysica|FomthroUghposVcoUrierMemberswhohave
physica|FormmayindicatetheiroptiontoreceiVethephysica|Formomlhedompany
M.evotingindia.com ortrom the'lnvestors'section on the company's website w.mawanasugars.iom.



EXPLANATORY STATEMENT
Explanatory Statement for Resolutions mentioned under item Nos. 1 to 3 Dursuant to

Section I 02 of the Companies Act, 2013 (hereinafter referred to as the ,,Act,,)

ItemNo. l&2
At the Extra-ordinary ceneral l\4eeting of the Company held on December 12, 2007. the Members
had, by way of Ordinary Resolutions and in pursuance of the provisions of Section 293(1Xa) and
(d) ofthe Companies Act, 1 956, approved:

(i) to borrow such sums of monies as it may think fit notwithslanding that the monies.so
borrowed may exceed the aggregate of the paid up capital and free reserues ot the
Company subjectto an overall timit of Rs.1 0OO,OO,OO,000/- (Rupees One Thousand Crores)

and

(iD mortgaging and/orcharging all oranyassets including moveable orimmoveable properties
of the Company both present and that may be acquired in future, in favour of the Banks,
Financial Institutions and other bodies for securing any loans or other banking/credit
facilities obtained or as may be obtained from time to time upto a maximum amount of
Rs.1 000,00,00,000/- (Rupees OneThousand Crores)".

under section 1 80 of the Act, the above powers of the Board are required to be exercised onlv with
the consent ofthe company by a Special Resolution.

The Ministryof Corporate Atfairs ('tvlcA) has vide its GeneralCircular No4/2014 dated March 25,
2014 clarified that the Ordinary Resolutions passed under Sections 293(1 )(a) and 293(1 Xd) of the
companies Act, 1 956 would be sutficient comptiance of section 1 80 ofthe Act until seotembe|11.
2014.

The approval of the Members forthe said borrowings and creation of a mortgage or charge for the
said borrowing is therefore now being sought, by way of a Special Resolution!, pursuantto Section
1 80(1 Xc) and 1 80(1 )(a) ofthe Act respectivety.

The Directors recommendthe Resolutions at ltem Nos. 1 and 2 ofthe accompanying Noticeforthe
approval ofthe Members oflhe Company.

None of the Directors and Key Managerial personnel of the company ortheir respective relatives
is concerned or interested in the passing ofthe Resolutions at ltem Nos. 1 and 2.

Item No.3

Mr Rajendra Khanna was appointed as Whole Time Director of the Company w.e.f . 01.02.2014
pureuant to the provisions of Section 1 98, 269 309 read with Schedule Xlll oi the Comoanies Act.
1956. The Remuneration payable to him wasdulyapproved bythe Nomination and Remuneralion
Committee and the Board of Directors of the Company in their respective meetings held on
1 3.02.201 4 subjecttothe approval ofthe ShareholdeF otthe Company.

An Abstract under section 302 of the companies Act, 1 956 ofthe terms of remuneration pavableto
Mr Rajendra Khanna was already circulated lo the shareholders on2a.O2.2O14.

The Company was informed vjde letter dated 5.6.2014 that Mr. Rajendra Khanna has shifted his
residence from Noidato Gurgaon w.e.l. 1 5'June,2O1 4.

Accordingly, the Nomination and Remuneration Committee and Board of Directors of the
Company in their respective meetings held on gOJ.2O1t4 had approved the leasehold
accommodation of MI Rajendra Khanna in terms of his appointment letter and adjusted the sme
in his comDensation structure.

Nature ol concern/interest: - (as per Section 102 of the Companies Act. 2013 and Section
300 of the Companies Act, 1956)

PERSON NATURE OF INTEFEST IN THE TRANSACTIONS

Directors not interested, except Mr. Rajendra Khanna

Key Managerial Personnel Not interested, except lVr. Rajendra Khanna

Relatives of DirectorvKey Managerial Personnel None

THE STATEMENT CONTAINING ADDITIONAL INFORMATION AS REOUIRED IN SCHEDULE
VOFTHE ACT.

I. GENERALINFOBMATION:

(i) Nature of Industry:

The Company is engaged in the Manufacture and tMarketing of Chlor Caustic at its
Units Siel Chemical Complex, Fiajpura, punjab. producing Sugar and related by
products from Sugar Cane at it units at Mawana Sugar Works, Titawi Sugar
Complex and Nanglamal Sugar Complex and Co-generation of power a;d

(last two
Particulars 1.4.2012lo 31.3.2013 1.4.2013 to 31.7.201 3
Salary 12 Million per annum

cTc
4 Million
CTC ( Part of the year)

(b) Recognilion or Awards: Peformance Bonus received Rs.3O Lacs approx in
equivalent Indian Rupees, Ofiiciating CEO (in the absence of CEO) and running
N4anagement Committee N4eeting in the absence of CEO.

{c) Job Protile and his Suitability:

ln his new role with MSL, N4r. Rajendra Khanna will be designated as Whole lime
Director (i.e. on the Board of the Company) and shall have lhe task of taking the
company out ofits present condition through ditferent approaches.

He will panicularly lead the sugar sales function, all cost and financial control
functions, strategic formulation with stakeholders for success in an extremely
difficult siluation, and work for H.R. management and development and
coordinating technical and commercial lunctions etc.

(d) Remuneration Proposed:The remuneration proposed is detailed inthe resolulion.

(e) Comparative remuneration Protite with respect to Industry size of the
Company,protileof thepositionandperson

The proposed remuneration is much below the prevailing remuneration in the
industry of similarsize for similarly placed persons.

(f) Pecuniary relationship directly or indirecilywith the Company, or relationship
wiih the managerial personal, itany.

Mr Bajendar Khanna has no pecuniary retationship direcfly or indirecily with the
Company or its managerial personnel otherthan his Remuneration in the €oacitu of
aWhole lime Director. As on date he holds 21616 equity shares in the Company in
his personal capacity.

(S) Outside Directorship; 1 Siei Industrial Estate Limited

OTHER INFORMATION:

(a) Reasons of loss or inadequate protits

(i) Suga( which is the main business ot the Company is a cyclical busjness and
is largely dependent on climatic factors, supply-demand position and
govemment policies, including sugarcane pribing. High sugar production in
the country results in softening of sugar prices, which in turn adversely
affects the prolitability ot the sugar mills. Conversely lower production
generally results in strong sugar profitability due to highersugar prices.

(iD The sugarcane price, is fixed by the Government ot Uttar pradesh (coup)
on arbitrary manner (State Advised price - SAp) without any reference,
whalsoever, to the prevailing sugar price, The GoUp is yet to carry out
reforms as advocated by Dr, Rangarajan Committee Reportandthusthere is
a complete mismatch between the output and input prices. The Sugarcane
prices have been rising much taster than sugar sales prices, which is
resulting in loss suffered by sugarlactories over lasttewyears,

(iiD Large amount on account of various incentives and subsidies in respect ol
the investments of about Rs.700 crores made by MSL under the Up Sugar
Promotion Policy are held up since lhe GoUp has withdraw the incentive
scheme after all investments were already made. Since these investments
were funded mainly by raising debts, the interest cost has gone up without
receivingthe incentjves provided by coUp

(b) Steps taken or proposed to be taken for improvement

The Company has been taking all measures within its control to mdimize
efficienciesand optimize coststo lowerthe cost olproduction ofsugar, realizing that
it has little control over Government policies. With a view to make its sugar
operations more viable, the Company has chalked out a road map with ambitious
cane development targets which will increasethe recoveryofsugar and to increase
the prolitability of sugar integrated businesses, such as cogeneration and distillery
operations. The Company hopes to constain or lower the financial cost by
ancreasing production volumes, curtailing running cost, manpower reduction and
reduced operational losses.

(c) Expected increase in productivity and proflt in measurabte terms.

In the sugar season 2014-2015 it is exp€cted the production of sugarcane and
recovory will be better than the previous sugar season. The much awaited reforms
by the Government in the sugar sector and resumption of normal economic groMh
in the country mayaccelerate the turnaround olthe Company. The tundamentals of
the Company are sound and it has well balanced and diversified business and has
the potential of not beingjust protitable but achieving significant growth.

In view of the facts stated above, it js ditficult to forecast the productivitv and
profitability in measurable terms. However. the Company expects th;t the
productivity and profitability shall improve and would be comoarable with the
industryaverage.

DISCLOSURES:

(a) The shareholders ot the Company shall be informed of the remuneration
package ol the managerial person:

Details furnished in the resolution.

(b) Other Disclosures:

Not AoDlicable.

None ofthe Directo6 of the Company except Mr Rajendra Khanna, is concerned or interested in
thesaid resolution.

By order of the Board
For Mawana Sugare Limited

(Raiendra Khanna)
Whole Time Director

DIN No.00r12534

production of as Ethanol.

(iD Dateorexpecteddateol production:

Date of commencement of commercial production: The Company is an existing
Company and is into manufacturing operation since long.

In case of new companies, expected dale of commencement of activities as Der
prcject approved by financial institutions appearing in the prospecius.

Notapplicable.

Financial performance based on given indicators

The performance of the Company as on 30.09.2013 (the tatest Audited Batance
Sheet of the Company) tv.

Jarticulars Amount (RsJlacs)

Net Profit(Loss)

Effective Capital

12t. /2U
(28805)

11 t36

(v) Export performance and net foreign exchange collaborations

During the Financial Year 2012-'13, earnings in foreign currency/FoB value
amounted to Rs.70 lakhs.

(vi) Foreign investments or collaborators, il any: None

INFORMATION ABOUT THE APPOINTEE:

(a) BackgroundDetails:

lvlr- Rajendra Khanna, aged 60 years, is a Chartered A@ountant and is a sound
finance professional who has, over the years, also developed various other
management skills. His experience of around 35 years with companies like the
DCM Limited, Chambat Fertilizers and Chemicals, Birla Home Finance Limited,
Mawana Sugars Ltd and his last assignment with Arcelor Mittal at Kuakhstan as
CFO with some CEO responsibilities is invaluablelorourcomoanv

Plae: New Delhi

Date : 30.07.2014


