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Bajaj Hindusthan Sugar Limited
CIN: L15420UP1931PLC065243
Registered Office: Golagokarannath, Lakhimpur-Kheri, District Kheri, Uttar Pradesh 262 802
Tel.: +91-5876-233754/5/7/8, 233403, Fax: +91-5876-233401,
Website: www.bajajhindusthan.com, Email: investor.complaints@bajajhindusthan.com

NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the Eighty Eighth Annual General Meeting of the Members of Bajaj Hindusthan Sugar Limited
will be held on Tuesday, September 29, 2020 at 11.00 A.M. (IST) through Video Conferencing ("VC") / Other Audio Visual
Means ("OAVM”) (“hereinafter referred to as “electronic mode”) to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Standalone and Consolidated Financial Statements of the Company for the financial
year ended as at March 31, 2020 and the Reports of the Board of Directors and the Auditors thereon for the said year.

To appoint a director in place of Mr. Kushagra Bajaj, Chairman (DIN: 00017575), who retires by rotation and being eligible,
offers himself for re-appointment.

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 139, 142 and other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), M/s. R.S. Dani & Co., Chartered Accountants (Firm Registration No.
000243C), be and is hereby appointed as Statutory Auditors of the Company, in place of retiring auditors M/s. Chaturvedi
& Shah LLP, Chartered Accountants (Firm Registration No. 101720W/W100355), to hold office from the conclusion of
this 88" Annual General Meeting (AGM) until the conclusion of the 93 AGM of the Company, at a remuneration of
% 32,00,000/- (Rupees Thirty Two lakhs only) plus tax as applicable and reimbursement of out-of-pocket expenses in
connection with the audit of the Company for the financial year 2020-21 and further increment(s) for the remaining
tenure of the appointment, as may be recommended by the Audit Committee and approved by the Board of Directors of
the Company in this behalf.”

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 Sections 149, 150, 152, Schedule IV and other applicable provisions, if any, of the Companies
Act, 2013 and Rules made thereunder and Regulation 17 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactments thereof for
the time being in force), Mr. Atul Hasmukhrai Mehta (DIN: 00112451), who was appointed as an Additional Director
of the Company with effect from January 01, 2020, and who has submitted a declaration that he meets the criteria of
independence, as provided in Section 149(6) of the Act and in accordance with SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and is qualified for being appointed as an Independent Director and in respect of whom
a notice in writing under Section 160 of the Act has been received from a member proposing his candidature for the office
of Independent Director, be and is hereby appointed as an Independent Director of the Company, to hold office upto
December 31, 2024."

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, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the relevant provisions of the Articles of Association, Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any amendment thereto or re-enactment
thereof for the time being in force) and subject to such other approval(s), permission(s) and / sanction(s) as may be
necessary, approval of the members be and is hereby accorded to re-appoint Mr. Ashok Kumar Gupta (DIN: 02608184), as
the Managing Director of the Company for a period of Five (5) years with effect from April 15, 2021 upto April 14, 2026
at the terms and remuneration as set out below:-



d)

Remuneration:

In consideration of the performance of his duties, the Company shall pay to Mr. Ashok Kumar Gupta, the aggregate
remuneration with such increments as may be approved by the Board of Directors (which term includes any Committee
thereof) from time to time, as per the break up stated below:-

a) Salary:

b)

)

Basic salary of ¥ 4,92,739 per month in the scale of ¥ 2,50,000 - 7,50,000 per month.

Performance Linked Incentive:

Performance Linked incentive to the achievement of targets as per the rules of the Company subject to a maximum
of 2 months’ basic salary per annum.

Allowances, Perquisites, Amenities:

i)

ii)

iiii)

iv)

V)

vi)

vii)

viii)

ix)

Leave Travel Allowance:

Leave Travel Allowance in respect of himself and family not exceeding one month’s salary per annum as per
the rules of the Company.

Rent Free Accommodation or House Rent Allowance:

Rent free furnished residential accommodation or House Rent Allowance upto 20% of basic salary.
Children Education Allowance:

Children Education Allowance as per the Rules of the Company.

Special Allowance:

Special Allowance as per the rules of the Company, presently ¥ 4,70,017 per month.

Medical Expenses:

Reimbursement of actual medical expenses incurred as per the rules of the Company.

Mediclaim and Personal Accident Insurance:

Personal accident insurance policy in accordance with the scheme applicable to senior employees of the
Company.

Conveyance facilities:

Car hiring charges/Car EMI, Reimbursement of driver’s salary, fuel expenses, car repairs and maintenance
and car insurance renewal as per the rules of the Company.

Communication facilities:

Reimbursement of residential telephone expenses as per the rules of the Company.

Other Allowances and Perquisites:

Subject to overall ceiling on remuneration mentioned hereinbelow, Mr. Ashok Kumar Gupta may be given

any other allowances, benefits and perquisites as the Board of Directors (which term shall include any
Committee thereof) may decide from time to time.

Explanation:

Perquisites shall be evaluated as per Income-tax Rules, wherever applicable and in absence of any such rule, perquisites
shall be evaluated at actual cost.

Statutory Payment including retiral benefits:

i)

Contribution to Provident Fund:

Company’s contribution to Provident Fund up to such an amount in aggregate is not taxable under the Income
Tax Act, 1961 and as may be decided by the Board of Directors from time to time.



ii) Superannuation/in lieu of superannuation:
Superannuation/amount in lieu of superannuation at the rate of 15% of the basic salary.
iii) Gratuity:
Gratuity as applicable as per the provisions of the relevant act and as per rules of the Company.
iv) Leave:
Leave with full pay or encashment thereof as per the rules of the Company.
Overall remuneration:

The aggregate of salary, allowances and perquisites in any financial year shall be governed by the provisions of Part Il of
Schedule V to the Companies Act, 2013 including any statutory modification(s) or re-enactment thereof as may, for the
time being, be in force;

Other Terms and Conditions:
Other terms and conditions of appointment of Mr. Ashok Kumar Gupta, the Managing Director is as under:

a. The Managing Director shall not be paid any sitting fees for attending the meetings of the Board of Directors or
Committees thereof.

b. The appointment of Mr. Ashok Kumar Gupta as Managing Director is subject to the provision of 167 of the Companies
Act, 2013.

c. Separation of services: 2 (Two) months’ notice or basic salary in lieu thereof from either side.

“RESOLVED FURTHER THAT in case the Company has in any financial year no profits or if its profits are inadequate anytime
during the period of 3 (Three) years from April 15, 2021, the Managing Director shall be paid the aforesaid remuneration
as the Minimum Remuneration with the liberty to the Board of Directors (which term shall include any Committee thereof)
to revise, amend, alter and vary the terms and conditions relating to the remuneration payable to the Managing Director in
such manner as may be permitted in accordance with the provisions of the Companies Act, 2013 read with Schedule V to
the Companies Act, 2013 or any modification thereto and as may be agreed by and between the Board and the Managing
Director.”

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 of the Companies Act, 2013 (“the Act”), Companies (Audit
and Auditors) Rules, 2014 (“the Rules”) and other applicable provisions, if any, of the Companies Act, 2013 including any
amendment(s) thereto or re-enactment(s) thereof for the time being in force, payment of remuneration of an aggregate
amount of ¥ 4,30,000/- (Rupees Four Lakh Thirty Thousand only) plus service tax as applicable and reimbursement of
actual travel and out of pocket expenses to M/s. B.J.D. Nanabhoy & Co., Cost Accountants, Mumbai, appointed as Cost
Auditor of the Company by the Board of Directors to conduct the cost audit of the Company for the financial year ending
March 31, 2021, be and is hereby ratified and confirmed.”

By Order of the Board of Directors
'{4@1 15TV :—4,\ s ‘S

Kasuik Adhikari
Company Secretary
(ACS 18556)

Place: Mumbai
Dated: August 18, 2020

Registered Office: Registrar and Share Transfer Agent:
Golagokarannath, Lakhimpur-Kheri, M/s Link Intime India Private Limited

District Kheri, Uttar Pradesh 262 802 Unit : Bajaj Hindusthan Sugar Limited

Tel.: +91-5876-233754/5/7/8, 233403, C 101, 247 Park, L.B.S. Marg, Vikhroli West,
Fax: +91-5876-233401, Mumbai 400 083

Website: www.bajajhindusthan.com, Tel. No.: 022 49186000

Email: investor.complaints@bajajhindusthan.com Fax No.: 022 49186060

Website: www.linkintime.co.in
Email: rnt.helpdesk@linkintime.co.in



NOTES:

1.

In view of the global COVID-19 pandemic, the Ministry of Corporate Affairs (MCA) has vide General Circular No. 20/2020
dated May 5, 2020 read with General Circular Nos. 14/2020 dated April 8, 2020 and 17/2020 dated April 13, 2020 and
Circular number SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, issued by the Securities and Exchange Board of
India (SEBI) (collectively referred to as Circulars), has allowed companies to conduct the Annual General Meeting (AGM)
through Video Conferencing (VC) or Other Audio Visual Means (OAVM) without the physical presence of the Members at
a common venue. In compliance with the Circulars, the AGM of the Company is being held through VC/OAVM.

As the AGM shall be conducted through VC/OAVM, the facility for appointment of Proxy by the Members is not available
and hence, Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.

Members attending the AGM through VC/OAVM shall be reckoned for the purpose of quorum for the AGM as per Section
103 of the Companies Act, 2013 (Act).

Registration of email ID and Bank Account details:

In case the shareholder’s email ID is already registered with the Company/its Registrar & Share Transfer Agent “RTA"/
Depositories, log in details for e-voting are being sent on the registered email address.

In case the shareholder has not registered his/her/their email address with the Company/its RTA/Depositories and or not
updated the Bank Account mandate for receipt of dividend, the following instructions to be followed:

(i) Kindly log in to the website of our RTA, Link Intime India Private Ltd., www.linkintime.co.in under Investor Services >
Email/Bank detail Registration - fill in the details and upload the required documents and submit. OR

(i) In the case of Shares held in Demat mode:

The shareholder may please contact the Depository Participant (“DP”) and register the email address and bank
account details in the demat account as per the process followed and advised by the DP.

An Explanatory Statement pursuant to the provisions of Section 102 of the Act in respect of Special Business to be
transacted at the AGM is annexed and forms part of this Notice. The Board of Directors have considered and decided to
include Item Nos. 4 to 6 given above as Special Business in the forthcoming AGM, as they are unavoidable in nature.

Register of Members and Share Transfer Register will be closed from Wednesday, September 23, 2020 to Tuesday,
September 29, 2020, (both days inclusive).

Register of Directors and Key Managerial Personnel and their shareholdings and Register of Contracts or Arrangements
in which Directors are interested, maintained under Sections 170 and 189 of the Act, respectively will be available
electronically for inspection by the Members.

All documents referred to in the Notice will also be available for electronic inspection by the Members without payment
of any fee from the date of circulation of this Notice up to the date of AGM, i.e. September 29, 2020. Members seeking
to inspect such documents are requested to send an email to investor.complaints@bajajhindusthan.com. Inspection shall
be provided at a mutually convenient time.

Pursuant to General Circular No. 20/2020 dated May 5, 2020 issued by the MCA read with SEBI Circular No. SEBI/HO/
CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, Notice of the AGM and Annual Report for the year ended March 31,
2020 are being sent electronically to those Members whose email addresses are registered with the DP/RTA. Notice of
the AGM along with the Explanatory Statement and the Annual Report for the year ended March 31, 2020, circulated to
Members is also available on the websites of the Company www.bajajhindusthan.com and on the websites of BSE Limited
and National Stock Exchange of India Limited.

Company has provided Members, e-voting facility to exercise their right to vote at the AGM by electronic means. The
process and manner for availing the said facility is explained in the e-mail under which this Notice is sent to the Members.

10. NRI Members are requested to inform the RTA immediately of: -

11.

a. Particulars of their bank account maintained in India with complete name, branch, account type, account number and
address of the bank with pin code number, if not furnished earlier; and

b. Change in their residential status and address in India on their return to India for permanent settlement.
Members desirous of obtaining any information concerning accounts and operations of the Company are requested to

address their communications to investor.complaints@bajajhindusthan.com at least seven days before the date of the
meeting. The same will be suitably replied to by the Company.
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12.

13.

14.

15.

16.

17

18.

19.

20.

21.

22.

23.

As shares of the Company are traded under compulsory demat, Members are requested to dematerialise their shareholding
to avoid inconvenience.

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

In terms of Article 104 of the Articles of Association, read with Section 152 of the Companies Act, 2013, Mr. Kushagra
Bajaj, Chairman (DIN: 00017575), retires by rotation and being eligible, offers himself for reappointment. The Board of
Directors recommends his reappointment.

Brief resume of all Directors re-appointed/appointed, nature of their expertise in specific functional areas, names of
the companies in which they hold directorships, memberships/chairmanships for Board/Committees, shareholding and
relationship between directors inter-se as stipulated in Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 are provided in the annexure to the notice.

Members are requested to furnish their bank account details, change of address and all other required details to the
Registrar & Share Transfer Agent in respect of shares if held in physical form. In case of shares held in electronic form, these
details should be furnished to the respective Depository Participants (DPs).

. The Securities and Exchange Board of India has mandated the submission of Permanent Account Number (“PAN") by

every participant in the securities market. Members holding shares in electronic form are therefore, requested to submit
their PAN card numbers/copies of PAN card to their 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, M/s. Link Intime India Private Ltd.

To avoid fraudulent transactions, the identity/signature of the members holding shares in electronic/demat form is verified
with the specimen signatures furnished by NSDL/CDSL and that of members holding shares in physical form is verified as
per the records of the share transfer agent of the Company. Members are requested to keep the same updated.

Members are requested to send all communications relating to shares to the Registrar and Share Transfer Agent of the
Company.

Pursuant to the provisions of Section 124 and 125 of the Companies Act, 2013 (corresponding to Section 205A to Section
205C of the Companies Act, 1956), all unclaimed/unpaid monies by way of dividend transferred to the “Unpaid Dividend
Account” of the Company as contemplated under Section 124 of the Companies Act, 2013 (corresponding to Section
205A of the Companies Act, 1956) that remains unclaimed/unencashed for a period of 7 (seven) years from the respective
date of such transfer has to be transferred by the Company to “The Investor Education and Protection Fund” (IEPF)
being the fund established by the Central Government under Section 125 of the Companies Act, 2013 (corresponding
to Section 205C(1) of the Companies Act, 1956) and no claims shall lie against the said Fund or the Company in respect
thereof.

The Company has transferred all unpaid/unclaimed dividends upto the year 2011-12 to the Investor Education and
Protection Fund. No dividend was declared after 2011-12.

Pursuant to the provisions of Section 124 and 125 of the Companies Act and the Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 (as amended from time to time), all shares on which
dividend has not been paid or claimed for seven consecutive years or more transferred to IEPF Authority.

The Company has also uploaded full details of such shares due for transfer as well as unclaimed dividends on the website
of the Company.

Both the unclaimed dividends and the shares transferred to the IEPF can be claimed back by the concerned shareholders
from IEPF Authority after complying with the procedure prescribed under the “Rules”. For more details regarding claim of
unclaimed/unpaid amount/shares please check http://Awww.iepf.gov.in/IEPF/refund.html

Members can avail of the facility of nomination in respect of shares held by them in physical form pursuant to the
provisions of Section 72 of the Companies Act, 2013 (corresponding to Section 109A of the Companies Act, 1956).
Members desiring to avail of this facility may send their nomination in the prescribed Form No.SH.13 duly filled in to M/s.
Link Intime India Private Limited at the above mentioned address or the Registered Office of the Company. Members
holding shares in electronic form may contact their respective Depository Participants for availing this facility.

SEBI vide its notification dated June 8, 2018 as amended on November 30, 2018, has stipulated that w.e.f April 01, 2019,
the transfer of securities (except transmission or transposition of shares) shall not be processed, unless the securities are
held in the dematerialized form. The Company has complied with the necessary requirements as applicable, including
sending of letters to shareholders holding shares in physical form requesting them to demat their physical holdings.



24.

25.

26.

To comply with the above mandate, members who still hold share certificates in physical form are advised to dematerialize
their shareholding to also avail numerous benefits of dematerialization, which include easy liquidity, ease of trading and
transfer, savings in stamp duty and elimination of any possibility of loss of documents and bad deliveries.

Members desiring any information relating to the accounts are requested to write to the Company well in advance so as
to enable the management to keep the information ready.

Voting through electronic means (Remote e-voting and voting during the meeting)

a. Members are requested to attend and participate in the ensuing AGM through VC / OAVM and cast their vote either
through remote e-voting facility or through e-voting facility to be provided during the AGM.

b. The facility of e-voting during the AGM will be available to those Members who have not cast their vote by remote
e-voting. Members, who have cast their vote by remote e-voting, may attend the AGM through VC / OAVM but will
not be entitled to cast their vote once again on resolutions.

¢. In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended from time to time and sub Regulation (1) & (2) of
Regulation 44 of SEBI (LODR) Regulations, 2015, the Company is pleased to offer e-voting facilities to Members in
respect of the business to be transacted at the 88" Annual General Meeting (AGM). The Company has engaged the
services of Link Intime India Pvt. Ltd. (LIIPL) as authorised agency to provide e-voting facility. The Members may cast
their votes using an electronic voting system from a place other than the venue of the AGM (“remote e-voting”).
Once the vote on a resolution is cast by the Member, the Member shall not be allowed to change it subsequently.

d. The remote e-voting period begins on Saturday, September 26, 2020 (9:00 a.m. I.S.T) and ends on Monday,
September 28, 2020 (5:00 p.m. I.S.T). During this period shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date September 22, 2020 may cast their vote electronically.
The remote e-voting module shall be disabled by LIIPL for voting thereafter.

NOTE: The “remote e-voting” end time shall be 5.00 p.m. on the date preceding the date of annual general
meeting and the cut-off date shall not be earlier than 7 days before the date of annual general meeting.

INSTRUCTIONS FOR REMOTE E-VOTING:

1.

Open the internet browser and launch the URL: https:/instavote.linkintime.co.in.

Those who are first time users of LIIPL e-voting platform or holding shares in physical mode have to mandatorily
generate their own Password, as under: -

e (Click on ‘Sign Up’ under ‘'SHARE HOLDER’ tab and register with your following details: -

User ID: Enter your User ID

e Members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID.

e Members holding shares in NSDL demat account shall provide 8 Character DP ID followed by 8 Digit Client ID.
e Members holding shares in physical form shall provide Event No + Folio Number registered with the Company.

PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with the
Depository Participant (DP)/Company shall use the sequence number provided to you, if applicable).

DOB/DOI: Enter the Date of Birth (DOB)/Date of Incorporation (DOI) (As recorded with your DP/Company - in DD/MM/
YYYY format).

Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your DP/Company.
e Members holding shares in CDSL demat account shall provide either ‘C’ or ‘D’, above.
e Members holding shares in NSDL demat account shall provide ‘D’, above.

e Members holding shares in physical form but have not recorded ‘C’ and ‘D’, shall provide their Folio number in ‘D’
above.

e Set the password of your choice (The password should contain minimum 8 characters, at least one Special Character
(@!#%&*), at least one numeral, at least one alphabet and at least one capital letter).

e Click ‘confirm’ (Your password is now generated).



Click on ‘Login’ under ‘SHARE HOLDER' tab.
Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon for ‘Bajaj Hindusthan
Sugar Limited/ Event number 200185’.

E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour/Against’ (If you wish to view
the entire Resolution details, click on the ‘View Resolution’ file link).

After selecting the desired option i.e. ‘Favour/ Against’, click on ‘Submit’. A confirmation box will be displayed. If you
wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and accordingly modify your vote.

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on the e-voting
system of LIIPL at https:/instavote.linkintime.co.in and register themselves as ‘Custodian/Mutual Fund/ Corporate
Body’. They are also required to upload a scanned certified true copy of the board resolution /authority letter/power
of attorney etc. together with attested specimen signature of the duly authorised representative(s) in PDF format in the
‘Custodian/Mutual Fund/Corporate Body’ login for the Scrutinizer to verify the same.

If you have forgotten the password:

Click on ‘Login” under ‘SHARE HOLDER' tab and further Click ‘forgot password?’
Enter User ID, select Mode and Enter Image Verification (CAPTCHA) Code and Click on ‘Submit’.
In case member is having valid email address, Password will be sent to his/her registered e-mail address.

Member can set the password of his/her choice by providing the information about the particulars of the Security Question
and Answer, PAN, DOB/ DOI, Bank Account Number (last four digits) etc. as mentioned above.

The password should contain minimum 8 characters, at least one special character, at least one numeral, at least one
alphabet and at least one capital letter.

It is strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential.

In case Members have any queries regarding e-voting, they may refer the Frequently Asked Questions (‘FAQs’) and
InstaVote e-Voting manual available at https:/instavote.linkintime.co.in, under Help section or send an email to enotices@
linkintime.co.in or call on +91 (022) 4918 2505/4918 6000.

GENERAL INSTRUCTIONS

1.

The voting rights of members shall be in proportion to their shares of the paid-up equity share capital of the Company as
on the cut-off date Tuesday, September 22, 2020.

The facility for e-voting shall also be available at the AGM. Members who have already cast their vote by remote e-voting
prior to the AGM may also attend the AGM but shall not be entitled to cast their vote at the AGM. Only those Members
who attend the AGM and have not cast their votes through remote e-voting and are otherwise not barred from doing so
will be allowed to vote through the e-voting facility available at the AGM.

Any person, who acquires shares of the Company and becomes its Member after sending of Notice of the AGM and
holds shares as on the cut-off date for voting i.e. Tuesday, September 22, 2020, may obtain the login ID and password
by sending a request to enotices@linkintime.co.in. However, if he/she is already registered with LIIPL for remote e-voting
then he/she can use his/her existing User ID and password for casting the vote.

M/s. Gupta Baul & Associates, Company Secretaries has been appointed as the Scrutinizer to scrutinize the remote
e-voting and ensure that the voting process at the AGM is conducted in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the AGM, unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the Company and shall make, not later than forty eight hours
of the conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour/against, if any, to the
Chairperson or a authorized person, who shall countersign the same and declare the result of the voting forthwith.

The Results declared along with the Report of the Scrutinizer shall be placed on the website of the Company www.
bajajhindusthan.com and on the LIIPL website https://instavote.linkintime.co.in and shall also be forwarded to BSE Limited
(BSE) and National Stock Exchange of India Ltd (NSE).

7



PROCESS AND MANNER FOR ATTENDING THE EIGHTY-EIGHTH AGM THROUGH INSTAMEET

For a smooth experience of AGM proceedings, shareholders who are registered for the event are requested to download
and install the Webex application in advance on the device that you would be using to attend the meeting by clicking on the
link https://www.webex.com/downloads.html/. Shareholders also have an option to click on the URL provided to attend the
meeting. Please read the instructions carefully and participate in the meeting. For any support, shareholders may also call the
RTA on the dedicated number provided in the instructions.

1.

Open the internet browser and launch the URL for InstaMeet <<https:/instameet.linkintime.co.in>> and register with
your following details: -

a. Demat Account No. or Folio No.: Enter your 16-digit Demat Account No. or Folio Number registered with the
Company.

b. PAN: Enter your 10-digit Permanent Account Number.
c¢. Mobile No.:

d. Email ID:

Click "Go to Meeting”

Members can log in and join 15 minutes prior to the schedule time of the AGM and window for joining the meeting
shall be kept open till the expiry of 15 minutes after the scheduled time. The Company shall provide VC/OAVM facility to
Members to attend the AGM. The said facility will be available for 1000 Members on first come first served basis. This will
not include large Members (i.e. Members with 2% or more shareholding), promoters, institutional investors, directors,
key managerial personnel, chairpersons of the audit committee, nomination & remuneration committee and stakeholders’
relationship committee, auditors etc. who are allowed to attend the AGM without restriction on account of first come first
served basis.

Instructions for Shareholders/Members to Speak during the AGM through InstaMeet:

1.

Shareholders who would like to speak during the meeting must register their request mentioning their name, demat
account number/folio number, email id, mobile number at investor.complaints@bajajhindusthan.com, atleast 3 days prior
to the date of AGM i.e. on or before 11.00 A.M (IST) on Saturday, September 26, 2020.

Speakers will only be allowed to express their views/ask questions on first come first served basis during the meeting. The
Company reserves the right to restrict the number of speakers depending on the availability of time for the AGM.

Shareholders who would like to ask questions, may send the same in advance mentioning their name, demat account
number/folio number, email id, mobile number at investor.complaints@bajajhindusthan.com, atleast 3 days prior to the
date of AGM i.e. on or before 11.00 A.M. (IST) on Saturday, September 26, 2020. The same will be replied by the
Company suitably.

Shareholders will get confirmation on first come first served basis depending upon the provision made by the Company.

Shareholders will receive ‘speaking serial number’ once they mark attendance for the meeting. Shareholders are requested
to speak only when Moderator of the meeting will announce the name and serial number for speaking.

Please remember ‘speaking serial number’ and start your conversation with panelist by switching on audio of your device.

Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask questions
during the meeting.

Instructions for Shareholders to Vote during the AGM through InstaMeet:

Once the electronic voting is activated by the Scrutinizer/Moderator during the meeting, shareholders who have not exercised
their vote through the remote e-voting can cast the vote as under: -

1.

2.

On the shareholders VC page, click on the link for e-Voting ‘Cast your vote’.

Enter Demat Account No./Folio No. and OTP (received on the registered mobile number/ registered Email ID) received
during registration for InstaMeet and click on ‘Submit’.

After successful login, you will see ‘Resolution Description’ and against the same the option ‘Favour/Against’ for voting.

Cast your vote by selecting appropriate option i.e. ‘Favour/Against’ as desired. Enter the number of shares (which



represents no. of votes) as on the cut-off date under ‘Favour/Against’.

5. After selecting the appropriate option i.e. ‘Favour/Against’ as desired and you have decided to vote, click on ‘Save’. A
confirmation box will be displayed. If you wish to confirm your vote, click on ‘Confirm’, else to change your vote, click on
‘Back’ and accordingly modify your vote.

6. Once you confirm your vote on the Resolution, you will not be allowed to modify or change your vote subsequently.

Note: Shareholders present at the AGM through InstaMeet facility and who have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting facility
during the meeting from 11.00 A.M (IST) till the expiry of 15 minutes after the AGM is over. Shareholders who have voted
through remote e-voting prior to the AGM will be eligible to attend/participate in the AGM through InstaMeet. However,
they will not be eligible to vote again during the meeting.

Shareholders are encouraged to join the AGM through Tablets/Laptops connected through broadband for better
experience.

Shareholders are required to use Internet with a good speed (preferably 2 MBPS download stream) to avoid any disturbance
during the currency of the AGM.

Please note that shareholders connecting from Mobile Devices or Tablets or through Laptops connecting via Mobile
Hotspot may experience Audio/Visual loss due to fluctuation in their network. It is therefore recommended to use stable
Wi-Fi or LAN connection to mitigate such kind of glitches.

In case shareholders have any queries regarding e-voting, they can address them to instameet@linkintime.co.in or call on
+91(022) 4918 6175.

STATEMENT IN RESPECT OF THE ORDINARY AND SPECIAL BUSINESSES PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

The following Statement sets out all the material facts relating to the Item No. 3 to 6 of the accompanying Notice.
In respect of Item No. 3 (Ordinary Business)

M/s. Chaturvedi & Shah LLP, Chartered Accountants were first appointed as auditors at 78" AGM held on March 18, 2010. At
the 83 AGM held on September 14, 2015, they were appointed for 2" terms of five consecutive years and are holding office
of the auditors up to the conclusion of the 88" AGM. As per Section 139(2) of the Companies Act, 2013 (‘the Act’), read with
the Companies (Audit and Auditors) Rules, 2014, no listed company shall re-appoint an audit firm as auditor for more than
two terms of five consecutive years. Since the existing auditor’s firm has completed two terms of five consecutive years they
are not eligible for re-appointment as auditor in the Company.

On the recommendation of the Audit Committee at its meeting held on August 18, 2020, the Board considered and approved
appointment of M/s. R.S. Dani & Co., Chartered Accountants (Firm Registration No. 000243C) as Statutory Auditors of the
Company subject to the approval of the members, for a period of 5 years, commencing from the conclusion of 88" AGM till
the conclusion of the 93 AGM. It is proposed that an amount of ¥ 32,00,000/- (Rupees Thirty Two Lakhs only) plus tax as
applicable and reimbursement of out-of-pocket expenses be paid to M/s R.S. Dani & Co. for audit of accounts of the Company
for the financial year ending 315 March, 2021 and for conducting quarterly Limited Review during the financial year 2020-21,
and further increment(s) for the remaining tenure of the appointment, as may be recommended by the Audit Committee and
approved by the Board of Directors.

M/s. R.S. Dani & Co., Chartered Accountants (Firm Registration No. 000243C), have consented to the said appointment and
confirmed that their appointment, if made, would be within the limits specified under Section 141(3)(g) of the Act. They have
further confirmed that they are not disqualified to be appointed as statutory auditors in terms of the provisions of the proviso
to Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions of the Companies (Audit and Auditors)
Rules, 2014 and they hold valid certificate issued by peer review board of Chartered Accountants of India as required under
Regulation 33 of the Listing Regulations.

Disclosures as per Regulation 36(5) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 are given
below:

(a) It is proposed that an amount of ¥ 32,00,000/- (Rupees Thirty two lakhs only) plus tax as applicable and reimbursement
of out-of-pocket expenses be paid to M/s R.S. Dani & Co. for audit of accounts of the Company for the financial year ending
315t March, 2021 and for conducting quarterly Limited Review during the financial year 2020-21, and further increment(s) for
the remaining tenure of the appointment, as may be recommended by the Audit Committee and approved by the Board of
Directors. The Company had paid statutory audit fees of ¥ 46 lakhs to the outgoing Statutory Auditors i.e. M/s. Chaturvedi &



Shah LLP. for the financial year 2019-20. In the opinion of the Audit Committee and the Board of Directors of the Company,
the fees payable to M/s R.S. Dani & Co., Chartered Accountants, is based on the fee proposal received at the time of selection
of the Statutory Auditors by the Audit Committee.

(b) M/s R. S. Dani & Co., Chartered Accountants is one of the oldest Chartered Accountant firm in India in practice since
1949, which has been providing its expertise in the field of Auditing & Taxation to all sectors of trade & industry and bear
renowned names in professional circle also. The firm has rich experience on implementation of IFRS, US GAAP, SOX, Indian
and International Accounting Standards, Corporate and Tax Laws, Auditing under SAP and other ERP environment, Training in
SAP FICO. The Firm has a well experienced team which include Chartered Accountants, Company Secretaries, Management
Graduates, etc. A strong team of professionals from various fields support the Partners. Each team has developed specialized
knowledge in their respective area of functioning. Appointment of M/s R.S. Dani & Co., has been recommended based on
various parameters like capability to serve a large organisation with multiple manufacturing locations as that of the Company,
audit experience, the audit team, market standing of the firm, clientele served, technical knowledge etc.

None of the Directors/Key Managerial Personnel of the Company and their relatives are concerned or interested, financially or
otherwise in the resolution set out at Item No. 3 of the notice.

The Board of Directors of the Company recommends passing of the Ordinary Resolution at Item No.3 of the Notice for
approval of the members.

In respect of Item No. 4 (Special Business)

Based on the recommendations of the Nomination and Remuneration committee, the Board of Directors of the Company had
appointed Mr. Atul Hasmukhrai Mehta (DIN: 00112451) as an Additional Director to be designated as independent Director
of the Company, pursuant to the provisions of Section 149, 161(1) of the Act and the Articles of Association of the Company
with effect from January 01, 2020.

Mr. Atul Hasmukhrai Mehta, aged 54 years is Corporate Law Advisor, B.Com, B.G.L and F.C.S, is practicing Company Secretary
and promoter of Mehta & Mehta Company Secretaries, Mehta & Mehta Advisory Services Private Limited and Mangalam
Placement Private Limited. Mr. Atul Mehta comes with an experience of over 25 years in the field of Corporate Law, Capital
Market and Human Resources. Mr. Mehta was the past Chairman of Western India Regional Council (WIRC) of Institute of
Company Secretaries of India (ICSI) in 2009. He was also on the board of various other companies as Independent Director.
He has also been elected as Secretary of CISA at Global Level. He was also part of MCA committee. He was member of RBI
Restructuring Committee. He was also a member of Company Law Committee (6 members), Ministry of Corporate Affairs
2015. He is member in 10D (Institute of Directors).

In accordance with the provisions of Section 149 read with Schedule IV to the Act, appointment of an Independent Director
requires approval of members. The Company has received a declaration from Mr. Atul Hasmukhrai Mehta that he meets the
criteria of independence as prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the Board Mr. Mehta
fulfills the conditions for his appointment as an Independent Director as specified in the Act.

In the opinion of the Board, Mr. Mehta is a person of integrity, possesses the relevant expertise and experience, fulfils the
conditions specified in the Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and is Independent
of the management of the Company. It is proposed to appoint Mr. Atul Hasmukhrai Mehta as Independent Director of the
Company for a period of 5 years w.e.f. January 01, 2020 to December 31, 2024 as set out at Item No.4 of this Notice.

The details of Mr. Mehta pursuant to the provisions of (i) the Listing Regulations and (i) Secretarial Standard on General
Meetings (“SS-2"), issued by the Institute of Company Secretaries of India are provided in the “Annexure”.

The Company has received a notice pursuant to Section 160 of the Companies Act, 2013 from a member signifying his
intention to propose the appointment of Mr. Atul Hasmukhrai Mehta as an Independent Director. Mr. Mehta has consented
to continue as Independent Director of the Company, if appointed.

Copy of the notice received under Section 160 of the Companies Act, 2013 and copy of draft letter of appointment of Mr.
Mehta, setting out the terms and conditions of appointment and other documents mentioned hereinabove are available for
inspection by the members electronically.

The Board of Directors of the Company recommends passing of the Ordinary Resolution at Item No.4 of the Notice for
approval of the members.

Mr. Mehta and his relatives are interested in the Resolution pertaining to his appointment at Item No. 4 of the Notice. None

of the Directors of the Company and Key Managerial Personnel of the Company and their relatives is concerned or interested,
financially or otherwise, in any way, in this resolution.
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In respect of Item No. 5 (Special Business)

Mr. Ashok Kumar Gupta has experience of more than 49 years in the Sugar Industry. After completing his M.Com from Agra
University, he had started his service career from Dhampur Sugar Mills in 1970 and thereafter joined Upper Doab Sugar Mills
in August 1978 and thereafter he had joined Bajaj Hindusthan Sugar Limited on May 31, 1982. He is a patron Member of
The Sugar Technologists” Association of India (STAI). He has been awarded with “GEM OF INDIA AWARD" on June 30, 2011
by Council for National Development, New Delhi on its 58" National Convention of National Building through Individual
Achievements. On September 24, 2012 the STAI presented him the “Sardar Gurmit Singh Mann Gold Medal Award” —
Professional of the Year Award-2011. In 2019, Mr. Gupta has been awarded the most prestigious “Lifetime Achievement
Award” by STAI for his outstanding contribution and better management of Cane Development.

Mr. Ashok Kumar Gupta has been a member of Board of Directors of the Company since October, 2012. He had joined Bajaj
Hindusthan Sugar Limited on May 31, 1982 and since then continuing with the Company. During his long tenure with the
Company, he had worked in various senior posts in different departments. Mr. Ashok Kumar Gupta was appointed as Whole
time director of the Company designated as Director (Group operations) on October 01, 2012 and elevated as Managing
Director of the Company with effect from August 14, 2019. The performance of the Company has been commendable under
the stewardship of Mr. Ashok Kumar Gupta. The present term of office of Mr. Ashok Kumar Gupta as the Managing Director
of the Company will expire on April 14, 2021.

Mr. Ashok Kumar Gupta will attain the age of 70 years on April 14, 2021. As per Section 196(3) and Part-I of Schedule V to
the Companies Act, 2013, appointment of a person who has attained the age of seventy (70) years may be made by passing
a Special resolution. Mr. Ashok Kumar Gupta has rich and varied experience in the sugar industry and has been involved in the
operations of the Company. It would be in the interest of the Company to continue to avail of his considerable expertise and
to re-appoint Mr. Ashok Kumar Gupta as a Managing Director.

The Board of Directors, therefore, at the meeting held on August 18, 2020 has, pursuant to the approval of the Nomination
and Remuneration Committee of the Board and subject to the approval of the Members and such other approval(s)/
permission(s)/consent(s) as may be required, approved reappointment of Mr. Ashok Kumar Gupta as the Managing Director
of the Company with effect from April 15, 2021 upto April 14, 2026 on terms and remunerations set out in Resolution at
Item No.5 of the Notice.

In terms of the provisions of Schedule V of the Act, in case of inadequacy of profits, remuneration can be paid to the
managerial personnel based on the effective capital of the Company. Remuneration in excess of the limit based on the
effective capital may be paid by passing of special resolution passed by the shareholders. The Board, pursuant to approval of
Nomination and Remuneration Committee, has proposed to pay the remuneration as stated in the resolution at Item No.5
of the Notice to Mr. Gupta as the Minimum Remuneration, in the event of absence or inadequacy of profits of the Company
in any financial year during the tenure of Mr. Gupta as Managing Director of the Company, which may be in excess of the
maximum remuneration payable to him in accordance with the provisions of the Companies Act, 2013 and Schedule V of the
Act and accordingly recommends the Special Resolution at Item No. 5 of the Notice.

Pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions, if any, of the Companies Act, 2013 read
with Schedule V to the Companies Act, 2013, re-appointment of Mr. Ashok Kumar Gupta as the Managing Director of the
Company and payment of remuneration (including as minimum remuneration) is subject to the approval of shareholders by
way of Special Resolution. The Board of Directors of the Company recommends passing of the Special Resolution at Item No.5
of the Notice.

Details of Mr. Ashok Kumar Gupta, pursuant to the provisions of Secretarial Standard on General Meetings (“SS-2"), issued
by the Institute of Company Secretaries of India and Securities and Exchange Board of India (SEBI) (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is annexed to the notice.

The Statement containing additional details as required under Schedule V of the Companies Act, 2013 with reference to
Resolution at the Item No. 5 is annexed hereto marked as Annexure — A.

A copy of the Resolution passed by the Board of Directors and the Nomination and Remuneration Committee at their respective
meetings held on August 18, 2020 and written memorandum setting out the terms of appointments and remuneration as
required under Section 190 of the Companies Act, 2013 are available for inspection electronically.

Mr. Ashok Kumar Gupta and his relatives may be deemed to be interested in the Resolution at Item No. 5 of the Notice.
Save as aforesaid, none of the Directors of the Company and Key Managerial Personnel of the Company and their relatives is
concerned or interested, financially or otherwise, in any way, in the said resolution set out at Item No. 5 of the Notice.

In respect of Item No. 6 (Special Business)

On recommendation of Audit Committee at its meeting held on June 29, 2020, the Board has considered and approved

appointment of M/s B.J.D. Nanabhoy & Co., Cost Accountants, Mumbai, to conduct the cost audit for the year ending
March 31, 2021 of the Company’s Sugar, Distillery and Co-gen units located at Golagokarannath, Palia Kalan, Khambarkhera,

n



Barkhera, Magsoodapur, Kinauni, Thanabhawan, Budhana, Bilai, Gangnauli, Pratappur, Rudauli, Utraula, and Kundarkhi
at an aggregate remuneration of ¥ 4,30,000/- (Rupees Four lakh thirty thousand only) plus service tax as applicable and
reimbursement of actual travel and out of pocket expenses.

As per provisions of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies (Audit and Auditors) Rules, 2014,
the remuneration payable to the cost auditor has to be ratified by the shareholders of the Company.

Accordingly, consent of the shareholders is sought for passing the Ordinary Resolution as set out at Item No. 6 of the Notice
for ratification of the remuneration payable to the cost auditor for the financial year ending March 31, 2021.

The Board of Directors of the Company recommends passing of the Ordinary Resolution set out at Item No. 6 of the Notice.

None of the Directors of the Company and Key Managerial Personnel of the Company and their relatives is concerned or
interested, financially or otherwise, in any way, in the said resolution set out at Item No. 6 of the Notice.

By Order of the Board of Directors
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Kasuik Adhikari
Company Secretary
(ACS 18556)

Place: Mumbai
Dated: August 18, 2020

Registrar and Share Transfer Agent:

M/s Link Intime India Private Limited

Unit : Bajaj Hindusthan Sugar Limited

C 101, 247 Park, L.B.S. Marg, Vikhroli West
Mumbai 400 083

Tel. No.: 022 49186000

Fax No.: 022 49186060

Website: www.linkintime.co.in

Email: rnt.helpdesk@linkintime.co.in

Registered Office:

Golagokarannath, Lakhimpur-Kheri,

District Kheri, Uttar Pradesh 262 802

Tel.: +91-5876-233754/5/7/8, 233403,

Fax: +91-5876-233401,

Website: www.bajajhindusthan.com

Email: investor.complaints@bajajhindusthan.com

Details of Directors pursuant to Regulation 36(3) of the Listing Regulations and Secretarial Standard General Meetings:

Name of the Director

Mr. Kushagra Bajaj

Mr. Ashok Kumar Gupta

Mr. Atul Hasmukhrai Mehta

in  Economics,  Political
Philosophy and Finance
from Carnegie  Mellon
University, Pittsburgh, USA
and has a Master of Science
degree  in  Marketing
from the Northwestern
University, Chicago, USA.

Director Identification | 00017575 02608184 00112451

Number

Date of Birth/age 04.02.1977/ 43 years 15.04.1951/ 69 years 30/10/1966/ 54 years
Date of first appointment | 24.04.2007 01.10.2012 01.01.2020

on the Board

Relationship with other | None None None

director, Manager and

other Key Managerial

Personnel of the Company

No. of Board meeting|1 8 1%

attended during FY 2020

Qualifications Bachelor of Science degree | M.Com B.Com, B.G.L and F.C.S.

Expertise in functional area

Expertise in  Sugar and

FMCG Industry

Operation of Sugar &
Distillery plants

Corporate Law advisor
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Name of the Director Mr. Kushagra Bajaj Mr. Ashok Kumar Gupta | Mr. Atul Hasmukhrai Mehta
Number of shares held in | 1,28,97,036 Equity shares | 2,900 equity shares of | Nil
the Company of %1/- each % 1/- each
List of other Directorships | Bajaj Consumer  Care | Nil Sahyadri Hospitals Limited
held in other public limited | Limited
Companies ART Housing Finance (India)
Bajaj Energy Limited Limited
Lalitpur Power Generation
Company Limited.
Chairman/Member of the
Committees of the Boards
of other companies in
which he/she is Director
a) Audit Committee Nil Nil Nil
b) Stakeholders Bajaj Consumer Care Ltd. | Nil Nil
Relationship Committee

Note: Pursuant to Regulation 26 of the Listing Regulations, only two Committee viz. Audit Committee and Stakeholders
Relationship Committee have been considered.

* Appointed on January 01, 2020.

‘ANNEXURE-A' REFERRED TO IN THE EXPLANATORY STATEMENTS TO RESOLUTION AT ITEM NO. 5 OF THE NOTICE

FOR 88™ ANNUAL GENERAL MEETING OF BAJAJ HINDUSTHAN SUGAR LIMITED

Statement as required under Section Il, Part Il of the Schedule V of the Companies Act, 2013 with reference to the
Resolution at Item No. 5 are as follows:

I. General Information:

commercial production si

nce 1931.

Nature of industry: Manufacturing of Sugar, Industrial Alcohol and Co-generation of Power.

institutions appearing in the prospectus: Existing Company not applicable.

Financial performance based on given Indicators:

Date of expected date of commencement of commercial production: Existing Company already commenced

In case of new Companies, expected date of commencement of activities as per project approved by financial

Sr. Particulars Audited figure | Audited figure | Audited figure
No. for year ended|for year ended |for the year
31.03.2020 31.03.2019 ended 31.03.2018
(R in Crore) (R in Crore) ( in Crore)
1. Revenue from operations 6,665.60 6,803.82 5,938.38
2. Other income 11.01 163.61 166.93
3. Total Expenses 6,207.01 6,500.66 5,655.53
4. Finance Charges 300.75 321.78 680.17
5. Depreciation & Amortisation 215.87 211.33 196.91
6. Exceptional items (60.71) - -
7. Profit / ( Loss) before tax (107.73) (66.34) (427.30)
8. Provision for Tax Expenses (2.36) (2.26) 4.11)
9. Profit / (Loss) after tax (105.37) (64.08) (423.19)

(5) Export performance and net foreign exchange collaborations: Nil

(6) Foreign investment of collaborators, if any: Nil
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Information about the appointee Mr. Ashok Kumar Gupta

(U]

(2)

1

14

Background details:

Mr. Ashok Kumar Gupta aged 69 years, handles and supervises the overall production and other plant related activities
of the Company. He has been associated with the Company for more than 38 years. Mr. Ashok Kumar Gupta was
inducted on the Board of the Company as Director (Group Operations) on October 01, 2012. He has 49 years of
experience in Sugar Industries.

Past remuneration:
For the year ended March 31, 2020 T 1,25,66,415
For the year ended March 31,2019 % 1,11,29,756
For the year ended March 31, 2018 T 98,57,290

Recognition of awards:

a) Mr. Ashok Kumar Gupta, has been awarded “Best Professional of The Year Gold Medal Award 2011” by the
Sugar Technologists’ Association of India.

b) Mr. Ashok Kumar Gupta, has been awarded “GEM OF INDIA AWARD" on June 30, 2011 by Council for National
Development, New Delhi on its 58" National Convention of National Building through Individual Achievements.

) In 2019, Mr. Gupta has been awarded the most prestigious “Lifetime Achievement Award” from Sugar
Technologists’” Association of India (STAI) for his outstanding contribution and better management of Cane
Development, resulting in turnaround of the recovery of Bajaj Group from 9.14% to 11.40%.

Job profile and suitability: Mr. Ashok Kumar Gupta, Managing Director is responsible for overall production and other
plant related activities. He has 49 years of experience in Sugar Industries. Mr. Ashok Kumar Gupta has been associated
with the Company for more than 38 years. .

Remuneration proposed: As stated in Resolution at Item No. 5, the approval for shareholders by a Special Resolution
is sought for payment of remuneration and also in case the Company has no profit or inadequate profit the present
remuneration be treated as minimum remuneration.

Comparative remuneration profile with respect to industry size of the Company, profile of the position and person (in
expatriates, the relevant details would be w.r.t. the country of origin): There are no set standards for remuneration in
the industry. The Company has its own remuneration policy based on its short-term and long-term objectives and role
perceived and played by employees at top levels. Considering his rich experience, competence, and the growth and
development of the Company under his leadership, the terms of remuneration are considered fair and reasonable.

Pecuniary relationship directly or indirectly with the Company or relationship with the managerial personnel, if any: Mr.
Ashok Kumar Gupta holds 2,900 equity shares of ¥ 1/- each in the Company. Other than these and the remuneration
paid to Mr. Ashok Kumar Gupta, there is no other pecuniary relationship of Mr. Ashok Kumar Gupta, directly or
indirectly with the Company or with its managerial personnel.

Other information:

Reasons for loss or inadequate profits:

Internationally, all the leading sugar producing nations, viz., Brazil, Thailand and Australia, follow a formula for
sugarcane pricing, whereby the sugarcane price is derived from the prevailing market price of sugar. Whereas in the
State of Uttar Pradesh (where all the sugar mills of the Company are located), the sugarcane price is fixed by the
Government in an arbitrary manner without any reference whatsoever to the prevailing sugar price in form of State
Advised Price (SAP).

The secular increase in sugarcane price year after year in form of high SAP, is in stark contrast to the fluctuating sugar
prices that have been comparatively quite low most of the times during last few years.

Another disruptive factor was the disparity in sugarcane price in Uttar Pradesh irrespective of sugar recovery, which
was much higher than FRP (Fair & Remunerative Price) fixed by the Central Government.

On top of it, the sugar production in India during last few years witnessed an unprecedented leap resulting in sharp
drop in sugar prices due to demand supply mismatch.



(2)

(3)

Furthermore a large amount on account of various incentives / subsidies under the U.P. Sugar Promotion Policy and
the levy sugar price difference is held up with Government authorities. This is resulting in increased debt burden and
consequently the interest cost.

Steps taken or proposed to be taken for improvement:

The Company has taken certain initiatives towards operational efficiencies which have increased percentage
of recovery and production of sugar and also expects further improvement in the operational efficiencies. Other
parameters based on various corrective measures taken by the Company including the restructuring of debts and the
Company expects to receive benefits under the Sugar Promotion Policy 2004. The Company has also taken steps and
exploring the possibilities of monetizing its non-core assets like investments in Lalitpur Power Generation Company
Limited. Operational performance of the Company is getting better year on year and matching with the industry.

Expected increase in productivity and profits in measurable terms:

The Company is the largest producer of sugar in U.P. with sugarcane crushing capacity of 1,36,000 TCD. The
continuous efforts for improving the operational efficiencies and value-additive utilisation of its by-products are
expected to improve the productivity as also the profitability.

The alcohol manufacturing capacity of the Company is 800 KL per day, improved prices of industrial alcohol and
ethanol are likely to add to both — Company’s top-line and bottom-line.

Company’s capability of generating an exportable surplus of 90 MW which can be supplied to the local grid, from its
overall co-generation capacity provides the Company with necessary insulation from the cyclicality associated with its
sugar business.

In view of the improvement in recovery of sugar coupled with various positive initiatives taken by the Government,
the Company expects that the productivity and profitability shall improve and would be comparable with the industry
average.

IV. Disclosures:

M

@)

Remuneration package of the managerial person: Fully described in the respective Resolution and/or Explanatory
Statement;

Disclosures in the Board of Directors’ report under the heading ‘Corporate Governance’ is to be attached to the
Annual Report in respect of the following:

All elements of remuneration package such as salary, benefits, stock options, pension etc. of all the directors;
ii. Details of fixed component and performance linked Incentives along with the performance criteria;
iii. Service contracts, notice period, severance fees;

The requisite details in respect of para 2(i) to 2(iii) in respect of all Directors are given in the Corporate Governance
Report for the financial year ended March 31, 2020 attached to the 88" Annual Report.
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