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INDIA GLYCOLS LIMITED

Regd. Office : A-1, Industrial Area, Bazpur Road, Kashipur-244713, Distt, Udharm Singh Nagar Uttarakhand.
NOTICE

Notice is haraby given that the Extra Crdinary General Mesting of the
members of India Glycols Limited wifl be held on Saturday 15™ day of
March, 2014 410,00 a.m. at A-1, Industrial Area, Bazpur Road, Kashipur-
244713, Distt Udham Singh Nagar, Uttarakhand to transact the following
businesses:

SPECIAL BUSINESS

1. TQ CONSIDER ANMD {F THOUGHT FIT, TQ PASS WITH OR
WITHOUT MODIFICATION(S), THE FOLLOWING RESQLUTION AS
A SFECIAL RESOLUTION.
"RESOILVED THAT pursuant to section 180{1)(c) and all other
applicable provisions, if any, of the Companies Act, 2013, the Board of
Directors be authorised to barrow such sum or sums of monies in any
manner ftom timea to time  with or without security and upon such terms
and conditions as they may think fit, notwithstanding that monies 1o
be borrowad together with monies already borrowed by the Company
(apart from temporary loang abitained from the Company’s Bankers in
the ordinaty course of business) may exceed the aggregate of the paid
up capital of the Company and its free reserves provided that the total
amount 50 borrowed by the Board of Directors and gutstanding ar any
time, shaff not sxcesd the sum of Rs. 4000 crores (Rupees Four
Thousand Crores only).”

2 TQO CONSIDER AND IF THOUGHT FIT, TO PASS WITH OR
WITHOUT MODIFICATION(S), THE FOLLOWING RESOLUTION AS
A SPECIAL RESOLUTION.

"AESOLVED THAT the Board of Directors, in terms of the provisions
of Section 180(1)(a) and other applicable provistans, i any, of the
Companies Act, 2013, be authorised to create morgage and/
or charge by way of first and second charge on all the immovable
and/or movable properties of the Company, wherever situate, both
present and future and/or conferring power to entar upan and te take
pessession of assets and the whole of the underiaking together with
power 1o fakeover the management of the buginess or concem of
the Company in cenain events in favour of the Financial Institutions,
NEFCs, Lenders and/or Commercial Banks 10 secure the borrowings
ir form of the Rupee Term Loans, Corporate Loans, Foreign Currency
Loans, Non-convertibla Debentures andfor Working Capital limits
and any other form of loan of whatever nature for an amount not
axceeding Rs. 4000 crores (Rupees Four Thousand Crores
only) logether with interest thereon at the respective agreed rates,
compound interest, additional intarest, liquidated damagas, premia on
prepayment or on redemption, costs, charges, expenses and other
monles and remuneration of Trustees, if any, payable by the Comparny
In terms of the ioan agreementTrust Deedfother documenits fo be
finalised and executed between the Company and the Agents and
Trustees/ Lendars as above and containing such specific terms and
condftions and covanants in respect of anforcement of securlty as
may be stipulated in that behalf and agreed to between the Board of
Directars and the Lenders/Agents and Trustees.” ‘
“FURTHER RESOLVED that the Board of Directors be and i here-
by authorised to finalisa documents for creation of mortgage and/or
charge and to do all such acls, deeds, matters and things and to ex-
ecute all such documents or writings as may be raquired for giving
efiect to the resolution.” ‘

3. 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 198 and 309
read with Sehedule XN and all other applicable provisions, it any, of the
Companies Act, 1958 {includihg any modification(s) or re-enacimant
thereof, for the time belng in force), the morthly Ramuneration payatile
1o Shii M.K. Rao, Execidive Director be revised, which would be valid
for a period not axceading 9 yaars w.e.f. 17 Aprt, 2012 as follows:;

Basic Salary * Rs, 297,000
Spactal Allowance . Re 1,38 705
Ex- gratia © Rs. 44,550

in addition to the salary, the executive Director shall be entitied to
the following perquisites which shall be evaluated as PEr Incorne Tax
Rules wheraver applicable, in the absanga of any such tula, perquisite
shall be evaluated at actusl cogt:

1. unfurnished residential accommodation:

2. fumighing.of residence upto an ameunt nat exceading Rs. 2.00 lacs p.a.;

elactricity, water expénses reimbursemint as per Company policy;
medical reimbursement equivalent to ene month salary for seit and
farnily; .

5. leave trevel concession once in a year for an amount not axceeding
Rs. 36,0004 for self and tamily to any place in tndia by Ai/Railf
Road;

6. Medical and Accidental Insurance pramium as per Company's
rules;

7. contribution to Provident Fund as per rules of the Company,;

8. gratuity not exceeding one-halt month salary for sach completed
year of sarvica;

9. company's car with driver for official and personal use;

10, maintenance expenses for second car for personal purpose for an
amount not exceeding Rs.2.00 lacs p.a.,

11.telephone facilty at residence and Mobile phone for business
purposes;

12.leave encashment as per Company's rules.”

*FURTHER RESOLVED THAT notwithstanding to the abeve in the evant
of any loss or inadequacy of profit in any financis! year of the Gompany
auring the tenure of Shri M K Rao as Executive Director of the Compary,
the aferesaid remuneration shall be the minimum remuneration payable
1o hirn or in accordance with the limits prascribed in section 1 and Par |
of Schedule Xl of the Companies Act, 1956 or as may be approved by
the Central Government, if required.”

"FURTHER RESOLVED THAT the Board of Directors of the Company
on the recommendation of the Remuneration Committea be authorized to
annually raview the salary, commission, perquisites and allowances etc.
payable to S5hri M. K. Rao and authorized to restructure the remuneration
payable within tha overail limit prescribed under Section 198 and 309 read
with Schedule XIH of the Act."

“FURTHER RESOLVED THAT the remaining resolution with regard to
the appointment of Shti MK, Rao passet! by the Sharsholders at their
meeting held on 18" Septembet, 2013 shall remain unchanged.”

By the Order of the Board
For INDIA GLYCOLS LIMITED

Lalit Kumar Sharma
Compary Secretary

=

Place :Noida
Date 12,2.2014

NOTES

1. A member entilled to attend and vote at the meeting is entitled to
appoint one or more proxies to attend and on a poll to vote instead of
himsalf / herselt. The proxy need not be a mermber of the Company.
Proxies, in order 10 be effective, must be received by 1he Company not
less than 48 hours before the meeting.

2. The Explanatory Stalement, pursuant 1 Section 102(1) of the
Comparies Act, 2013, In respect of the Special Businesses siatad
abava is annexed.

EXPLANATORY STATEMENT FURSUANT TO SECTION 102(1) OF
THE COMPANIES ACT 2013 ’

Itemn No. 1

The Shareholders vide their ordinary resolution passed through Postal
Ballot dated 27.09.2011 had authorised the Board of Directors of the
Company to barrow up to As. 2500 Grores {Rupees Two thausand five
hundred crores only) under the provisions of Companias Act, 1956,

However, pursuant fo the provisions of section 180(1){c) of the
Companies Act 2013, sinca notified, the Board can exercise’ bortowing
powers only with the consent of the members of the company by wary of
Spaeial Resolution, unllke ordinary resolution as required vide Section
283(1)(d) of the Companies Act, 195611 view of the proposed expansion/
diversification, the Company seeks to enhance the borrowing Hmit to
A5.4000 Crores (Rupees Four Thousand Groras orily}.

The resoltion iz accordingly recommanded for approval as Special
Aesolution under the Companies Act, 2019,
None of the Cirectors, Key Managerlal Personnel of the company and/

or their relatives may be deemead to be concerned or interestad in the
proposed rosolion.

Item No., 2

The Shareholders vide thalr ardinary resolution passed through Postal
Baflot dated 5.4.2013 had authorisad the Board of direciors of the
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Company to create mangage and/or charge on the movabic/immovable
properties of the gormpany in favour of thi [Enders 10 secueg heir inanciat
aasistance not excseding Rs, 4000 crores (Rupees Four Thousand
Crores Only) under the provisions of Companias Act, 11358,

Howevar, gursuant to the provisions of section 18001)a) of the
Companigs Act 2013, since notified, the Board can exercise power 1o
create morigage and/or gharge on the movable/immovable properties of
the company only with The consent of the members Of the company by
way of Special Reaglution. It may be mentiongd that there 1 ne changs in
the limit of 4000 crores (Rupees Four Thousand Crores Only) as aadier
approved by the shareholder through the aforesaid postai bailot.

Tha resolution iz acgordingly recommended for approval as Speciai
Resolution under tha Comparnies Act, 2013,

None of the Directors, Key Managerial Persanngl of the company and/
or their relatives may be deemed to be concerned or interested in the
propased resolution.

Item No. 3

The Board of Directars at their meeting held on 12" February, 2014
on the recommendation of the Rernuneration Committee held on 2™
Fetruary, 2014, had recommended ravigion in tha rermunaration of Shri
M.K. Rao, Executive Director as approved at the time of his appaintment
vida Shareholder's resclution dated 18" September, 2013, for term
not exceeding 3 years w.ef 17 April, 2013 subject to the approval of
shareholders, as mentionad in the resolition get aut at item no. 3 of this
notice, by way of Special Rezolution.

INFORMATION REGUIRED PURSUANT TO THE PROVISIONS
OF SCHEDULE XF| TQ THE COMPANIES ACT, 1956 READ WITH
CLAUSE 49 OF THE LJSTING AGREEMENT IS FUAMISHED AS
UNDER:

I. GENERAL INFORMATION:

(i} Mature of Industry
India Glycols Limited i angaged in the manufacturing and marketing
of Chemicals including specialty Chemicals, Ethyl Alcohol (Fotatile),
Nutraceutical and herbal extraction, Natural Gum & its derivatives,
industrial Gases, ele, having a twnover of mara than Rs 3500
crores, The company hag the advantage of producing Chernicals
through agra route (green route) while the other manufacturers are
manufacturing through Petroleum,

() Date or expected date of commencement of commercial
production
15t January, 1990.

(i) n case of naw companies, expected date of commencement
aof activities as per project approved by flnancial institutions
appearing in the prospectus.

Not Applicable

(iv) Financial Performanece baged on given indicators

The relevant financial figures (Audited} for the fast § years are as

under:-
(Amount i crores)
| Particulars 2008-09{ 2009-10{2010-11{ 2011-12| 201213
Total  Turnover| 1164 1412 1860| 2633 3347
including  other| .
inoome
Frofitffloss)  be- (33) 74 105 234 247
fore Depraciation
and Tax.
Drepreciation and 104 a3 €9 78 82
exceptional itemn.
1Profit bafore Tax {137} H a7 157 165
Pravision for Tax {45) 11 I 52 44
Profit after Tax (92) 20 26 105 121

(v) Export parfarmance and net foreign exchange, collaborations.
The Company has tolal export tutnover of Re.1771.96 Crores as on
31“March, 2013. The Company has Net Foreign Exchange earmirg
of Rs. B35.95 Crores.

{(vi) Forelgn Investments or collaborators, if any:

Mot Applicable

Il. INFORMATION ABOUT THE APPOINTEE:

(2} Background Detalls
Shrt MK, Rao is involved in the day to day management of the
Manutacturing Plant at Kashipur and various on-going prajects with
regard to conception, pianning and execution thereof and has been
guiding the activitias all through. Shri M.K. Rag is B Tech. (Chemical
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Engineaing) from Andhra University College of Engineering and
M Tach, (Chamical Plant Design) from 1T, Madras, Shri MK, Rao
is having an overall experence of 30 years of Flant operations,
IMAntE i projects exgottion. Shri MK, Rao had joined the
Company & yaar 1988 as Dy, Manager (Technical Services) and
rose to the level of S Vice President and Fant Head in the year
20045 Shri MK, Hap has fead the feam of processing enginesrs m
develoning engineering packages for various debottienecking/plant
SRPANSEIONS, process improvemaent schemes and cost effective energy
CONBLIVAION SChEMEs.

() Past Remuneration
During the Year 2012-13, Shri MK Bao was paid Satary, perquisite
and aflowance of Rz 62,80 laes,

() Recognition or Awards
Nert Applicable

(d) Job Profile and his Suitability
As stated above, Shri MK Rao iz involved in the day to day
manggernent of the manufacturing plant at Kashipur and various
an-going projects with regard to conception, plannitg and execution
thereof and has Deen quiding the ativities ail througn, Shi M.K. Rao
hag led the team of processing engineers in deveioping engineering
packages for various debottlenecking/plant exparsions, process
impraovement schemes and cost effective ehergy  conservation
schemes. :
His inclusion as Executive Director in the Board of Directors of the
Company has brought technical expertise to the Board. Keeping
in view Shi M.K. Bao's contribttion to the growth of the Gompany
for last 25 years, he was included in the Board of Directors of the
Company.

(e} Remuneration Proposed

As rmentioned in the Resolution proposed at tem Nea, 3 of the Notice.

Comparative remuneration Profile with respect o industry, size

of the Cermpany, profile of the position and person (in case of

expatriates the relevant details would be w.r.t. the country of his

origin).

The prevalent levels of remuneration in manufacturing industrias, in

general and the industry in particular are higher, Tiking into account

the turnover of the Company and responsibilitiss of Shri M K Rag,

the proposed remuneration 1o the Appointee is reasonable and in ling

with the rermuneration levels in the Industry, across the country and

betits his position.

{g) Pecuniary relationship directly or indirectly with the Company,

ar relationship with the managerlal persannel, if any.

Shrl M K Rae is senior Executive of the Company and has been

instrumerital in bringing significant growth in the volume of its bissiness

of the Company.

OTHER INFORMATION:

The company has shown the accutmulated losses of Rs.73.98 crotes
for @ months period ended on 31 st December, 2013 during the current
tinancial year, due 17 exchange rate difference during the 9 months
petiod on payment, seflaments and reinslaternent of Short term
foreign <urrency borrowings and other monatary assetsdiabiities.,
Losses during the 8 ranths period also incurred due to and steep fall
in the natural gum prices.

The compary is expecting favarable excharige rate.and improvement
in the Natural gum prices. ‘

Shei M K Rac is not having any interest in the capital of the company
ar its helding company, direstly ar indirectly or thraugh any statutory
structures; and is nat having any direct or indirect interest or refated to
the directors or promoters of the Company or its holaing company at any
firne during last two years befare or on the date of appointment,

In terms of Clause 49 of the Listing Agreement on Corporate Governange,
Shri M.iK. Rao qualifies as Nan- Indepandent Diractar,

Except Shri M K Rao, none of the other Directors, Key Managerial
Personnel of tha company and/or their refatives is conceraed or interested
in the proposed rasolution.

The Bnard of Directors has recommended the proposed resolution
$€1 oUt at item No.3 of this Notice for your approvat by way of Special
Resolution. ‘

{f

1.

This explanatory statement atongwith the relevant resolution ray
be treated as an abstract of the variation of the terms of comtract of
appointment of Executive Directors to be disclosed to the membars
pursuant to Section 302 of the Companies Act, 1958.

By the Order of the Board
For INDIA GLYCOLS LIMITED

Place :Noida
Date :12.2.2074

Lalit Kumar Sharma
Company Secratary



