SUGARS

Refer: MSL/BSE/ November 25, 2016

BSE Limited

1st Floor, New Trading Ring
Rotunda Building

P.J. Towers,

Dalal Street

Fort, Mumbai - 400001

SUB: Notice of Postal Ballot under Regulation 30 of the Securities and Exchange Board
of India_(Listing Obligations and Disclosure Requirements) Regulations, 2015

Dear Sir,

In terms of the Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, we submit herewith a copy of Notice of the Postal Ballot
alongwith with the Postal Ballot form being sent to the members of the Company for seeking their
consent for passing Special Resolution relating to sell/dispose off Company’s operating unit situated at
Titawi Sugar Complex, Titawi, Distt. Muzaffarnagar - 251301, Uttar Pradesh.

The voting through postal ballot and e-voting will commence from 27.11.2016 at 9.00 a.m. and ends on
26.12.2016 at 5.00 p.m. .

The Company has dispatched Postal Ballot documents via e-mail to members who have registered their
e-mail IDs with the Company on 24.11.2016. Further, the company is in process of dispatching Postal
Ballot documents via courier to members who have not registered their e-mail IDs with the Company
which will be completed by 26.11.2016.

A Newspaper advertisesment will be published in Business Standard (in English language) and Rashtriya
Sahara (in Hindi language) regarding completion of dispatch of the abovesaid Postal Ballot Notice on
Sunday, 27.11.2016.

Pursuant to Regulation 47 of the SEBI Listing Regulations, the submission of documents completion of
dispatch of Postal Ballot Notice and advertisement published in news paper will be submitted to you on
Monday, 28.11.2016.

Thanking you,

Yours faithfully,

e

(ASHOK KUMAR SHUKLA)

MAWANA SUGARS LIMITED
CIN : L74100DL1961PLC003413

Corporate Office: Registered Office:
Plot No. 03, Institutional Area 5th Floor, Kirti Mahal, 19 Rajendra Place izga‘:
L4

Sector-32, Gurgaon-122 001 (India) New Delhi-110 125 (India) E corporate@mawanasugars.com

T 91-124-4298000 F 91-124-4298300 T91-11-25739103 F 91-11-25743659 www.mawanasugars.com SHRIRAM
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POSTAL BALLOT NOTICE

Dear Member(s),

Notice is hereby given pursuant to Section 110 and other applicable provisions of the Companies Act, 2013 (hereinafter referred to as the
“Act’), if any, read together with Rule 22 of the Companies (Management and Administration) Rules, 2014, including any statutory
modification or re-enactment thereof for the time being in force, the Resolution appended below is proposed to be passed as a Special
Resolution through postal ballot and electronic voting.

According to Section 180 (1) (a) of the Companies Act, 2013, sale, lease or otherwise disposal of the whole or substantially the whole of
an undertaking of the Company or where the Company owns more than one undertaking, of the whole or substantially the whole of any
such undertaking requires the approval of the shareholders through a Special Resolution.

The Board of Directors in its meeting held on 18.11.2016 has proposed, subject to the approval of the shareholders of the Company and
other necessary approvals required for the purpose, to sell /dispose off one of Company's operating unit under the name and style of
“Titawi Sugar Complex” (TSC), situated at Village & P.O. Titawi, District Muzaffarnagar-251301 (“Undertaking”) together with all assets
and liabilities including current assets and current liabilities but excluding brands, trademarks, logos and other IPRs and contingent
liabilities and contingent assets relating to undertaking of TSC on a slump sale basis as a going concern on “as is where is what is” basis
for a consideration of Rs. 375 crores (Rupees Three Hundred Seventy Five Crores only ) on such terms and conditions decided and
approved by the Board.

The Company is therefore seeking shareholder's consent for the proposal as contained in the draft Special Resolution appended below.
An Explanatory Statement pertaining to the said Resolution setting out all material facts and the reasons for which such resolution is
proposed is also enclosed.

As per Section 110 of the Companies Act, 2013, read with the Companies (Management and Administration) Rules, 2014 (“Rules”), the
consent of the Company's shareholders for the above purpose is required to be obtained by means of a postal ballot. Accordingly, the
said Special Resolution and the Explanatory Statement is being sent to Company's shareholders along with the Postal Ballot Form for
their consideration. Further, as per the provisions of the Act, read with the Rules and the Regulation 44 of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015, the Company is required to provide to its members facility to exercise their right to vote by
electronic means. Accordingly, instructions for remote e-voting have been provided hereunder.

Itis requested that shareholders carefully read the instructions printed on the accompanying Postal Ballot Form, record assent (FOR) or
dissent (AGAINST) therein and return the same in original duly completed in the attached self-addressed, pre-paid postage envelope (if
posted in India) so as to reach the Scrutinizer not later than 5:00 p.m. on 26.12.2016 to be eligible for being considered, failing which, it will
be considered that no reply has been received from the concerned shareholder. The Scrutinizer will submit its report to the Chairman /
Managing Director/ Director of the Company. The result of the Postal Ballot would be announced by a Director or the Company Secretary
of the Company on or before 28.12.2016. The said results would be displayed at the Registered Office of the Company, intimated to the
Stock Exchanges where the Company's shares are listed and Registrar and Share Transfer Agent and displayed along with the
Scrutinizer’s report on the Company's website viz. www.mawanasugars.com and also on the website of the agency providing remote
e-voting facility i.e. Central Depository Services (India) Limited (“CDSL").

The Resolution will be deemed to have been passed on the date of declaration of the result of the postal ballot, if approved by the requisite
majority.

Special Resolution

To considerand if thought fit, to pass with or without modification(s), the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to Section 180 (1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and any other
applicable law, rules and regulations, the permission and approval of the Company be and is hereby given to the Board of Directors of the
Company to sell /dispose off the whole of the undertaking of its sugar manufacturing unit operating under the name and style of 'Titawi
Sugar Complex'(TSC) situated at Village & P.O. Titawi, Distt. Muzaffarnagar-251301 (U.P.) together with all assets and liabilities
including current assets and current liabilities but excluding brands, trademarks, logos and other IPRs and contingent liabilities and
contingent assets relating to undertaking of TSC on a slump sale basis as a going concern and on “as is where is what is” basis for a
consideration of Rs. 375 crores (RupeesThree Hundred Seventy Five crores only) on such terms and conditions as may be decided and
approved by the Board of Directors or any Committee thereof constituted for this purpose.

RESOLVED FURTHER THAT the Board or any Committee of the Board constituted for this purpose be and is hereby authorized to do all
such acts, deeds, matters and things as it may in its absolute discretion deem necessary, desirable or expedient for the purpose of giving
effect to the sale of TSC and for matters connected therewith or incidental thereto, including without limitation, signing and executing all
agreements and documents in connection with orin order to give effect to this Resolution.”

By order of the Board of Directors
For Mawana Sugars Limited

Place : New Delhi sd/-
Date : 18.11.2016 (Ashok Kumar Shukla)
Company Secretary
M. No. 29673

Notes:

1)  An Explanatory Statement in terms of Section 102 of the Companies Act, 2013, setting out the material facts are appended herein
below.

2) The Postal Ballot Notice will be dispatched / sent to all the Members whose names appear in the Register of Members/Records of
Depositories as on 18.11.2016 viz. the cut-off date and a person who is not a member as on that date should treat this Notice for
information purposes only. Notice of Postal Ballot is also being sent to all the Directors and Auditors of the Company.

3) The voting rights of the members shall be reckoned in proportion to their share(s) in the total paid-up equity share capital of the
Companyason 18.11.2016.

4) Members who have registered their E-mail IDs with their Depository Participants are being sent Notice of Postal Ballot by E-mail
and Members who have not registered their E-mail IDs will receive Notice of Postal Ballot along with the Postal Ballot Form in
physical form.

5) Asperthe Companies (Management and Administration) Rules, 2014, Notice of Postal Ballot along with Postal Ballot Formis being
sentto allthe Members through Courier.

6) In compliance with the provisions of Sections 108 and 110 and other applicable provisions of the Act, read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 and the Company is pleased to offer remote e-voting facility as an
option to all the Members of the Company. The Company has entered into an agreement with CDSL for facilitating remote e-voting
to enable the Members to cast their votes electronically instead of dispatching Postal Ballot Form. Members may please referto the
instructions below for the purpose of voting through remote e-voting facility.

7)  Mr. Nirbhay Kumar of M/s Nirbhay Kumar & Associates, Practicing Company Secretary (M. No. 21093) has been appointed as the
Scrutinizer to scrutinize the remote e-voting process in a fair and transparent manner.



8) The Members can opt for only one mode of voting, i.e., either by physical ballot or remote e-voting. In case Members cast their votes
through both the modes, voting done by remote e-voting shall prevail and votes cast through physical Postal Ballot Forms will be treated
asinvalid. AMember cannot exercise his vote by proxy on postal ballot.

9) Members who have received Postal Ballot Notice by E-mail and who wish to vote through Physical Postal Ballot Form can download
Postal Ballot Form from the Company's website www.mawanasugars.com or seek duplicate Postal Ballot Form from the Company or
fromthe Registrar and Share Transfer Agent of the Company.

10) Voting period will commences from Sunday, 27.11.2016 at 3.00 A.M. and ends on Monday, 26.12.2016 at 5:00 P.M.

11) Members are also requested to read carefully the instructions printed on the Postal Ballot Form before exercising their physical vote and
return the Postal Ballot Form duly completed with the assent (FOR) and dissent (AGAINST), in the attached self-addressed postage
pre-paid Business Reply Envelope, so as to reach the Scrutinizer at the Registered Office of the Company at 5" Floor, Kirti Mahal, 19,
Rajendra Place, New Delhi-110125, on or before 5:00 P.M. on 26.12.2016. Please note that any Postal Ballot Form(s) received after the
said date and time will be treated as if reply from the Member has not been received. No other form or photocopy thereof is permitted.
Members who do not receive the Postal Ballot Form may download the Postal Ballot Form from the Company’'s website
www.mawanasugars.com or seek duplicate Postal Ballot Form from the Company or from the Registrar and Share Transfer Agent of the
Company.

12) All the material documents referred to in the explanatory statement will be available for inspection at the Registered Office of the
Company during office hours on all working days from the date of dispatch of the Notice till closing of the remote e-voting facility.

13) Members are requested to notify change in address, if any, in case of shares held in Electronic form to the concerned Depository
Participant quoting their Client ID and in case of Physical shares to the Registrar and Transfer Agent of the Company quoting their Folio
number.

Explanatory Statement pursuant to section 102 of the Companies Act, 2013

The Company has large unpaid cane dues of the farmers for the crushing season 2015-16. In addition, the Company also has un-serviced

debt liability of the Lenders/Banks. These liabilities have been caused primarily on account of continuous losses incurred by the Company

during previous years. This situation was further compounded on account of denial of legitimate benefits accrued to the Company under the

Sugar Industry Promotion Policy of the State Government.

The total liability on these accounts as on date, without any interest provision thereon, is Rs. 789.26 Crores.

The Company does not have wherewithal to pay the outstanding dues of the farmers and the lenders. The delay in payment to farmers is

causing acute short supply of sugar cane to TSC and the cane areas are being diverted to other mills, thereby worsening the situation. Under

the present circumstances of the Company, itis difficult to service its cane arrears and debt obligations to Lenders.

The Board of Directors in its meeting held on 10.5.2016 had decided to explore the possibility to dispose of its operating sugar manufacturing
undertaking situated at Village & P.O. Titawi, Distt. Muzaffarnagar-251301 (U.P.) to be able to discharge the liabilities towards farmers and
lenders.

The Company has received an offer from M/s Indian Potash Limited for purchase of sugar manufacturing undertaking of Titawi Sugar

Complex (TSC), a unit of the Company situated at Village & P.O. Titawi, Distt. Muzaffarnagar-251301 (U.P.) together with all assets and

liabilities including current assets and liabilities but excluding brands, trademarks logos and any other IPRs and contingent liabilities and

contingent assets relating to the undertaking of TSC on a slump sale basis as a going concern and on “as is where is what is” basis. The Board
of Directors of the Company in its meeting held on 18.11.2016 has accepted the offer subject to the all statutory approvals as may be required
inthis regard. The salient features of the offer are as under:-

(a) The cut-off date for the purposes of enterprise valuation shall be 30.09.2016.

(b) Total consideration for the sale of the undertaking shall be Rs.375.00 crores based on the valuation as on 30.09.2016.

(c) Inaddition to (b) above, Company shall be eligible to receive the sale proceeds of sugar sold between 01.10.2016 up to 04.11.2016 as
well as the Export subsidy to be received by the Company for the exports done in the previous years. The aggregate amount on this
accountwould be around Rs.4.66 crores

(d) The Purchaser shall, immediately upon signing of the '‘Business Transfer Agreement' arrange for upfront payment of cane arrears of the
farmers of TSC due for the crushing season 2015-16, which is estimated to be around Rs.150 crores (Rupees One Hundred Fifty Crores
only) to ensure maximum and adequate supply of cane by the farmers resulting into smooth and optimal crushing operations at TSC.

(e) Immediately after payment of past dues to Titawi Cane Farmers, Company will approach respective authorities for cancelling the
recovery certificates/FIRs as the cause for theirissuance would have been eliminated. s

(f) The Balance Business Transfer Consideration, after adjusting the payment made towards the cane dues, shall be made by the
Purchaser to the Company as under:

(i) 25% ofthe Balance Business Transfer Consideration shall be paid by the Purchaser to the Company on the Agreement date;

(if) 15% ofthe Balance Business Transfer Consideration shall be paid by the Purchaser to the Company on receipt of NOCs and release
of charge on the Assets of TSC by the following lenders:
- Edelweiss Asset Reconstruction Company, Axis Bank and Rabo Bank.

(iii). 25% of the Balance Business Transfer Consideration shall be paid by the Purchaser to the Company upon the receipt of NOCs and
release of charge of the assets of TSC by the following Lenders:
-Punjab National Bank, State Bank of Hyderabad and SDF (IFCI)

(iv) 20% of the Balance Business Transfer Consideration shall be paid by the Purchaser to the Company upon the receipt of NOC from
BIFR, ifrequired.

(v.) Theremaining Balance Business Transfer Consideration shall be paid by the Purchaser to the Company on the Closing Date.

(9) The Company shall provide Corporate Guarantee to the Purchaser for payments made by the purchaser to the Company from time to
time as above. R

(h) The Corporate Guarantee shall stand extinguished on the Closing Date.

(i) Allcontingent liabilities (Mainly on account of pending legal cases relating to RC Collection charges) and contingent assets (mainly the
receivables on account of Sugar Incentive Policy and other benefits announced by State Government but not paid, and realizable on
account of RECs/CERs) shall continue to vestin MSL.

(i) thetransactionis subjectto statutory approvals to be obtained by the respective parties.

(k) The taxes (other than Income Tax) duties, levies and charges like stamp duty, VAT or any such charge relating to transfer shall be to the
account of the Buyer.

() TheTransactionis soughtto be completed on or before 31.01.2017 unless mutually agreed for any other date.

Section 180(1)(a) of the Companies Act, 2013 requires prior approval of the members through special resolution to sell, lease or otherwise

dispose of the whole or substantially the whole of any of the Company's undertakings and such approval has to be accorded through postal

ballot.

In view of the above, the Board recommends for approval of Special Resolution for the attached Notice.

None of the Directors and/or Key Managerial Personnel of the Company or their respective relatives are concerned or interested in the said

Special Resolution.

By order of the Board of Directors

Place : New Delhi For Mawana Sugars Lim .stglti

Date : 18.11.2016 (Ashok Kumar Shukla)
Company Secretary
M. No. 29673
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POSTAL BALLOT FORM

1. Name & Address of the Sole/ First
named Member as registered with

the

Company

2. Name(s) of the joint Member(s),
if any, registered with the Company

3. Registered Folio No./ DPID No.* &
Client ID No.* (*Applicable to investors
holding shares in dematerialized form)

4. Number of shares held

Serial No

5.  I/We hereby exercise my/our vote in respect of the following Special Resolution to be passed through Postal
Ballot/e-voting, by conveying my/our assent or dissent to the said Resolution by placing tick (v') mark in the
appropriate box below:

Item
No.

Description

No. of Equity
Shares for
which vote cast

1/ We assent to
the Resolution (FOR)

1/ We dissent to the
Resolution (AGAINST)

To sell /dispose off Company's
sugar unit operating under name
and style of Titawi Sugar Complex
situated at Village & P.O. Titawi,
Distt. Muzaffarnagar-251301
(U.P)

Place :

Date

(Signature of the Member)

REMOTE ELECTRONIC VOTING PARTICULARS

(Electronics Voting
Sequence Number)

EVSN

USER ID

PASSWORD/PAN*

Notes:
1. Pleaseread carefully the instructions printed overleaf before exercising the vote.
2. Lastdate forreceipt of Postal Ballot Forms by the Scrutinizeris 26.12.2016.

P.T.O.



INSTRUCTIONS

Instructions and other information relating to remote e-voting are as under:

i
ii.

iii.
iv.

Vi.

Vii.

viii.

Xi.

Xii.
xiii.

Xiv.
XV.

Xvii.

The remote e-voting facility can be availed by typing the link www.evotingindia.comin the internet browser.
Click on the “shareholders” tab.

Now select the Company name from the drop down menu and click on “SUBMIT”

Now enteryour User ID

a. ForCDSL: 16 digits beneficiary ID,

b. ForNSDL: 8 character DP ID followed by 8 Digits Client ID,

¢. Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

If you are already registered with CDSL for remote e-voting than you can use your existing user Id and password
for casting your vote.

Ifyou are afirsttime user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as members holding shares in
physical form) as givenin the box.

DOB Enter the Date of Birth as recorded in your demat account or in the Company
records for the said demat account or folio respectively in dd/mm/yyyy format.

Bank Account Details Enter the Bank Account Details as recorded in your demat account or in the
Company records for the said demat account or folio respectively. Please enter
the DOB or Bank Account Details in order to login. If both the details are not
recorded with the depository or Company please enter the member id /folio
numberin the Bank Account Details field.

After entering these details appropriately, click on “SUBMIT" tab.

Members holding shares in physical form will then reach directly the Company selection screen.

However, members holding shares in demat form will now reach 'Password Creation' menu wherein they are
required to mandatorily enter their login password in the new password field. Please note that this password is to
be also used by the demat holders for voting for resolutions of any other Company on which they are eligible to
vote, provided that Company opts for remote e-voting through CDSL platform. Itis strongly recommended not to
share your password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for remote e-voting on the resolutions
contained in this Notice.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click onthe "RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

i. If Demat account holder has forgotten the changed password then Enter the User ID and the image verification

code and click on Forgot Password and enter the details as prompted by the system.

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and custodians are required to log on to
https://www.evotingindia.com and register themselves as Corporates and custodians respectively.

They should submit a scanned copy of the Registration Form bearing the stamp and signature of the entity to
helpdesk.evoting@cdslindia.com.

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

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

They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify the same and e-
mail to nirbhaykumar77@gmail.com.

General:

1.

“The voting period commences from Sunday, 27.11.2016 from 09.00 A.M. and 'ends on Monday, 26.12.2016 upto
5.00 P.M. During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date 18.11.2016 may cast their vote electronically.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs”") and e-voting manual available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com or corporate@mawanasugars.com orinfo@masserv.com.

The Scrutinizer will submit his report to the Whole Time Director / Director.

The results of the Postal Ballot will be announced by a Director or Company Secretary of the Company on or
before 28.12.2016 at the Registered Office of the Company.

The date of announcement of the result of postal ballot shall be taken to be the date of passing of the resolution.
The result of Postal Ballot shall also be informed to the stock exchanges, posted on the Company's website
www.mawanasugars.com and published in newspapers.

The shareholders are requested to carefully read the instructions as detailed in the notice for the postal ballot,
before exercising their vote.

Shareholders who do not receive the Postal Ballot Form may apply to the Registrar of the Company and obtain a
duplicate thereof.



