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NOTICE

Notice is hereby given that the 23rd Annual General Meeting of the Members of the Company will be held on Saturday,

27th September, 2014 at 12.30 P.M. at the Registered Office and Factory Premises of the Company at SP-916, Phase III,

Industrial Area, Bhiwadi, 301019, Distt. Alwar, Rajasthan to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at 31st March, 2014 and Profit and Loss

Account for the year ended on that date together with the Reports of the Auditors and Directors thereon.

2. To appoint a Director in place of Mr Abhey Goyal (DIN 02321262) who retires by rotation and, being eligible, offers

himself for re-appointment.

3. To appoint Auditors and fix their remuneration and in this regard 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 139 and other applicable provisions, if any, of the Companies Act,

2013 and the Rules framed thereunder, as amended from time to time, M/s Tas Associates, Chartered Accountants

(Firm Registration No.10520N), be and is hereby re-appointed as Auditors of the Company to hold office from the

conclusion of this Annual General Meeting (AGM) till the conclusion of the 26th AGM of the Company to be held in the

year 2017 (subject to ratification of their appointment at every AGM), at such remuneration plus service tax, out-of-

pocket, travelling and living expenses, etc., as may be mutually agreed between the Board of Directors of the Company

and the Auditors."

Special Business:

4. To appoint Shri Harsh Chander Kansal (DIN: 00125411) as an Independent Director and in this regard to consider and

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

"Resolved that pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provisions

of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any

statutory modification(s) or re-enactment thereof for the time being in force), Shri Harsh ChanderKansal (DIN: 00125411),

a non-executive Director of the Company, who has submitted a declaration that he meets the criteria for independence

as provided in section 149(6) of the Act and who is eligible for appointment, be and is hereby appointed as an Independent

Director of the Company for 5 (five) consecutive years from the Commencement of the Companies Act, 2013 till 31st

March, 2019."

5. To appoint Shri Hemant Kumar Bansal (DIN: 00526206) as an Independent Director and in this regard to consider and

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

"Resolved that pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provisions

of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any

statutory modification(s) or re-enactment thereof for the time being in force), Shri Hemant Kumar Bansal (DIN: 00526206),

a non-executive Director of the Company, who has submitted a declaration that he meets the criteria for independence

as provided in section 149(6) of the Act and who is eligible for appointment, be and is hereby appointed as an Independent

Director of the Company for 5 (five) consecutive years from the Commencement of the Companies Act, 2013 till 31st

March, 2019."

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

"Resolved that in supersession of the earlier resolution passed, pursuant to section 293(1) (a) of the Companies Act,

1956, the consent of the company be and is hereby accorded to the Board of Directors of the company under Section

180(1) (a) and other applicable provisions, if any, of the Companies Act, 2013 and rules made thereunder (including any

statutory modification(s) or re-enactment thereof for the time being in force), to mortgage and /or create charge on all

the immovable and movable properties or such assets of the company wherever situated, present and future and/ or

with power to enter upon and take possession of the assets of the company in certain events on such terms and

conditions and at such time or times and in such form or manner as it may think fit, to or in favour of Financial Institutions/

Banks/ Trustees for the Debenture holders issued/ proposed to be issued, for an aggregate nominal value not exceeding

Rs 500,00,00,000 (Rupees Five Hundred Crore only) to secure the Term Loans/ Debentures together with interest,

costs, charges, expenses, and other monies including premium payable in this connection in terms of the agreement to

be entered into between the company and Financial Institutions/ Banks/ Trustees for the Debenture holders, such

security to rank pari-passu with, or second or subservient to, the mortgages and / or charges already created or to be

created by the company or in such a manner as may be agreed to between the concerned parties and as may be

thought expedient by the Board.
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Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all

acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle

any question, difficulty, doubt that may arise in respect of creating mortgage/charge as aforesaid and further to do all

acts, deeds, matters and things and to execute all documents, writings as may be necessary, proper or desirable or

expedient to give effect to this resolution."

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

"Resolved that in supersession of the earlier resolution passed (pursuant to section 293(1)(d) of the Companies Act,
1956), the consent of the company be and is hereby accorded to the Board of Directors of the company under Section

180(1)(c) and other applicable provisions, if any, of the Companies Act, 2013 and rules made there under (including any
statutory modification(s) or re-enactment thereof for the time being in force), to borrow any sum or sums of money from
time to time at their discretion, for the purpose of business of the company, notwithstanding that the money or monies to

be borrowed together with monies already borrowed by the company, apart from temporary loans obtained from the
company's bankers in the ordinary course of business, may exceed the aggregate of the paid up share capital and free
reserves of the company, provided however, that the total amount so borrowed shall not exceed Rs 500,00,00,000

(Rupees Five Hundred Crore only)."

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all
acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle
any question, difficulty, doubt that may arise in respect of the borrowing(s) aforesaid and further to do all acts, deeds

matters and things and to execute all documents, writings as may be necessary, proper or desirable or expedient to
give effect to this resolution."

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

"Resolved that pursuant to the provisions of sections 196, 197, 198 & 203 read with schedule V of the Companies Act,

2013 and other applicable provisions, if any, Mr Sushil Goyal, Director be and is hereby re-appointed as Managing
Director of the Company for a period of 3 years with effect from 26th July 2014 on the following terms and conditions:

Terms and Conditions:

Remuneration: Rs. 2,50,000/- (Rupees Two Lakh Fifty Thousand) per month only whether paid as Salary, allowance(s) etc.

Perquisites: Car to the Managing Director with driver at the cost of the company. However, Managing Director will
reimburse the company for any personal use of the car.

Provided that the following perquisites will not be included in the aforesaid remuneration:

a. Contribution to provident fund, superannuation fund or annuity fund to the extent these either singly or put together
are not taxable under the Income-tax Act, 1961;

b. Gratuity payable at a rate not exceeding half a month's salary for each completed year of service; and

c. Encashment of leave at the end of tenure.

Provided further that payment/ re-imbursement of telephone and/ or mobile phone(s) bills, conveyance, fuel expenses
or other out of pocket expenses incurred in course of the official duties will not be included in the aforesaid remuneration.

Resolved further that in the event of loss, absence or inadequacy of profits, the aforesaid remuneration shall be the
minimum remuneration.

Resolved further that the Board of Directors of the Company (including any committee/sub-committee of the Board) be
and is hereby authorised to assign and delegate, from time to time, such work, duties, power and authorities to the

Managing Director as it may deem fit and proper.

Resolved further that the Board of Directors and the Remuneration Committee of the Company be and are hereby
severally authorised to fix such remuneration and to work out various components of the remuneration package as it
may deem fit and proper within the overall limits of the remuneration as approved above.

Resolved further that the Board of Directors of the Company (including any committee/sub-committee of the Board) be

and is hereby authorised to take all necessary steps to give effect to the aforesaid resolution."

For and on Behalf of the Board
For AJANTA SOYA LTD

Date : 14th August, 2014 SUSHIL GOYAL
Place : New Delhi Chairman & Managing Director

DIN: 00125275

Regd.Office:

SP-916, Phase III, Industrial Area,

Bhiwadi, 301019, Distt. Alwar,

Rajasthan
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Notes:

1. The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of item no. 4 to 8 of

the notice set out above is annexed herewith.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND

ON A POLL TO VOTE INSTEAD OF HIMSELF. THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. A BLANK

FORM OF PROXY IS ENCLOSED HEREWITH AND, IF INTENDED TO BE USED, IT SHOULD BE RETURNED DULY

COMPLETED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE THE

SCHEDULED TIME OF THE COMMENCEMENT OF ANNUAL GENERAL MEETING.

3. A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY IN NUMBER AND HOLDING IN

THE AGGREGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING

RIGHTS. HOWEVER, A MEMBER HOLDING MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY

CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS

PROXY FOR ANY OTHER PERSON OR SHAREHOLDER.

4. Every member entitled to vote at the meeting, or on any resolution to be moved thereat, shall be entitled during the

period beginning 24 hours before the time fixed for the commencement of the meeting and ending with the conclusion

of the meeting, to inspect the proxies lodged, at any time during the business hours of the company, provided not less

than three days' notice in writing of the intention so to inspect is given to the company.

5. The Share Transfer Books and Register of Members of the Company will remain closed from Monday, 22nd September,

2014 to Saturday, 27th September, 2014 (both days inclusive).

6. A. Members holding shares in physical form are requested to notify/send the following to the Registrar & Transfer Agent

(RTA) of the Company M/s Skyline Financial Services Pvt Ltd., D-153/A, 1st Floor, Okhla Industrial Area, Phase-I, New

Delhi 110 020; Phone No. 011-26812682-83:-

i) their bank account details in order to receive payment of dividend through electronic mode,

ii) their email id, in case the same have not been sent earlier, for the purpose of receiving the communication

electronically,

iii) Any change in their address/e-mail id/ECS mandate/ bank details,share certificate(s), held in multiple accounts

in identical names or joint accounts in the same order of names, for consolidation of such shareholding into one

account.

B. Members holding shares in dematerialized form are requested to notify to their Depository Participant:

i) their email id.

ii) all changes with respect to their address, email id, ECS mandate and bank details.

C. Kindly note that as per SEBI Circular CIR/MRD/DP/10/2013 dated March 21, 2013 it is mandatory for the company to

print the bank account details of the investors in dividend payment instrument. Hence, you are requested to register/

update your correct bank account details with the Company/RTA/Depository Participant, as the case may be.

7. The Securities and Exchange Board of India has notified that the shareholders/ transferee of shares (including joint

holders) holding shares in physical form are required to furnish a certified copy of their Income Tax Permanent Account

Number (PAN) card to the Company / RTA while transacting in the securities market including transfer, transmission or

any other corporate action. Accordingly, all the shareholders/ transferee of shares (including joint holders) in physical

form are requested to furnish a certified copy of their PAN Card to the company/ RTA while transacting in the securities

market including transfer, transmission or any other corporate action.

8. The shares of the Company are under compulsory Demat trading. Members holding shares in physical form are requested

to convert their shares into dematerialized form in their own interest and convenience purpose.

9. In accordance with section 20 of the Companies Act, 2013 service of documents on members by a company is allowed

through electronic mode. Accordingly, as a part of Green Initiative, soft copy of the Annual Report for the year ended

March 31, 2014 has been sent to all the members whose email address(es) are registered with the Company/Depository

Participant(s) unless any member has requested for a hard copy of the same. Further, in terms of SEBI Circular No. CIR/

CFD/DIL/7/2011 dated 05.10.2011 the hard copies of Annual Report have been sent to all other members who have not

registered their email address(es). Members, who have not yet registered their email address with the Company/RTA/
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Depository Participant, are requested to do the same at the earliest by submitting duly filled in "e-Communication

Registration Form" (available on our website www.ajantasoya.com in Investor Relation) to the Company/RTA. Members

can also submit their form along with Attendance Slip at the Registration Counter at AGM. Members holding shares in

dematerialized form are requested to register their email address with their Depository Participant only. Even after

registering for e-communication, members are entitled to receive such communication in physical form, upon receipt of

request for the same, free of cost. The Notice of the 23rd Annual General Meeting and the Annual Report for 2013-14 will

also be available on the Company's website www.ajantasoya.com for download by the members. The physical copies of

the aforesaid documents will also be available at the Company's Registered Office for inspection during business hours.

10. The Shareholders/Proxies are requested to produce at the Registration Counter(s) the attendance slip duly completed

and signed, for admission to the meeting hall. However, in case of non-receipt of Notice of Annual General Meeting,

members are requested to write to the Company at its registered office for issuing the duplicate of the same or download

the same from Company`s website www.ajantasoya.com.

11. In case you have any query relating to the enclosed Annual Accounts you are requested to send the same to the

Company Secretary at the Registered Office of the Company at least 10 days before the date of Annual General Meeting

so as to enable the management to keep the information ready for replying at the meeting.

12. The information required to be provided under the Listing Agreement entered into by the Company with the Stock

Exchanges regarding the Directors proposed to be re-appointed are provided in the Report on Corporate Governance

forming part of the Annual Report.

13. Details under Clause 49 of the Listing agreement with the Stock exchanges in respect of the Directors seeking appointment/

re-appointment at the Annual General Meeting, is separately annexed hereto. The Directors seeking appointment/

re-appointment have furnished the declaration under Rule 14 of the Companies (Appointment and Qualification of

Directors) Rules, 2014 as required under section 164(2) of the Companies Act, 2013.

14. All the documents referred to in the accompanying Notice are open for inspection at the Registered Office of the

Company on all working days between 11.00 am to 1.00 pm up to the date of Annual General Meeting. The Register of

Directors' and Key Managerial Personnel & their Shareholding and the Register of Contracts & Arrangements in which

directors are interested shall be open for inspection at the meeting to any person having right to attend the meeting.

15. Voting through electronic means:

i) Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and

Administration) Rules, 2014, a member may exercise his right to vote by electronic means (e-voting) in respect of

the resolutions contained in this notice.

ii) The Company is providing e-voting facility to its members to enable them to cast their votes electronically. The

Company has engaged the services of National Securities Depository Limited as the Authorised Agency to provide

e-voting facilities.

iii) The Board of Directors have appointed Mr Debabrata Deb Nath, Company Secretary in Whole Time Practice,

785, Pocket-E, Mayur Vihar-II, Delhi-110 091 as the Scrutinizer, for conducting the e-voting process in a fair and

transparent manner.

iv) Members are requested to carefully read the instructions for e-voting before casting their vote.

v) The e-voting facility will be available during the following voting period after which the portal will be blocked and

shall not be available for e-voting :

Commencement of e-voting From 9.30 a.m. (IST) on 22nd September, 2014

End of e-voting Upto 5.30 p.m. (IST) on 23rd September, 2014

vi) The cut-off date (i.e. the record date) for the purpose of e-voting is 22nd August, 2014.

vii) Declaration of Result of e-voting:

a) The voting rights of the Members shall be in proportion to the paid-up value of their shares in the equity capital

of the Company as on the cut-off date (i.e. the record date), being 22nd August, 2014.

b) The Scrutinizer shall after the conclusion of e-voting period and before the closing of working hours on 26th

September, 2014 unblock the votes in the presence of at least two (2) witnesses not in the employment of the

Company and will make a Scrutinizer's Report of the votes cast in favour or against, if any, forthwith to the

Chairman of the Company.

c) The Scrutinizer`s decision on the validity of the vote shall be final and binding.
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d) The Results on resolutions shall be declared on or after the AGM of the Company and the resolutions will be

deemed to be passed on the AGM date subject to receipt of the requisite number of votes in favour of the

resolutions.

e) The result declared along with the Scrutinizer`s report shall be placed on the website of the Company

(www.ajantasoya.com) within 2 (two) days of passing of the resolutions at the AGM and communicated to the

Stock Exchanges where the Company's shares are listed.

viii) The procedure and instructions for e-voting are given separately.

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

ACT, 2013

Item No. 4 & 5

As per section 149(5) of the Companies Act, 2013 the Company is required to appoint Independent Directors under section

149(4) within a period of one year from 01.04.2014 i.e. the date of commencement of the said section and Rules made there

under. Since the Company had already appointed Shri Harsh Chander Kansal and Shri Hemant Kumar Bansalas Non-Executive

Independent Directors subject to retirement by rotation in the past, in terms of Companies Act, 1956 and the Listing Agreement

with the stock exchanges, and who are liable to retire by rotation in the ensuing Annual General Meeting, the Board of

Directors in their meeting held on 14th August, 2014 after consideration has recommended to reappoint the above said

directors as Non-Executive Independent Directors within the meaning of section 149 and 152 [including section 149(10)] of

the new Companies Act, 2013 read with Schedule IV attached thereto and Rules made there under, not subject to retirement

by rotation, for a term of 5 (five) consecutive years from the Commencement of the Companies Act, 2013 till 31st March, 2019.

The Company has received declarations from Shri Harsh Chander Kansal and Shri Hemant Kumar Bansal that they meet the

criteria of independence as prescribed under section 149 (6) of the Companies Act, 2013 and also under clause 49 of the

Listing Agreement with the stock exchanges. They have further confirmed that they are not disqualified from being appointed

as Director under section 164 of the said Act. The Board of Directors are of the opinion that Shri Harsh Chander Kansal and

Shri Hemant Kumar Bansal are persons of integrity and possess relevant expertise and experience and are eligible and fulfills

the conditions specified by the Companies Act, 2013 for the position of an independent director of the Company. The Board

considers that their association as Directors will be beneficial to and in the interest of the Company. The brief resume of the

said Directors, the nature of their expertise in specific functional areas, names of Companies in which they have held

directorships, committee memberships/ chairmanships, their shareholding etc., are separately provided in the Report on

Corporate Governance forming part of the Annual Report. A copy of respective draft letters of appointment of Shri Harsh

Chander Kansal and Shri Hemant Kumar Bansal as Non-Executive Independent Directors setting out the terms and conditions

are available for inspection by members at the Registered Office of the Company. The Board of directors recommends the

ordinary resolutions for your approval. The said independent directors are not related to any of the directors or key managerial

personnel (including relatives of directors or key managerial personnel) of the Company in terms of Section 2(77) of the

Companies Act, 2013.

None of the Directors and key managerial personnel of the Company (including relatives of directors or key managerial

personnel) other than the respective Non-Executive Independent Director himself is concerned or interested, financially or

otherwise, in these resolutions.

Item No. 6

In terms of the provisions of section 180(1) (a) of the Companies Act, 2013, the consent of the members by a Special

Resolution is necessary to lease or otherwise dispose off the whole or substantially the whole of the undertaking of the

company or where the company owns more than one undertaking the whole or substantially the whole of any such undertakings.

Since mortgaging by the company of its movable or immovable properties in favour of various Financial Institutions/ Banks/

Trustees for availing terms loans/other secured borrowings is regarded as disposal of the company's properties / undertakings,

it is necessary for the members to pass the resolution under section 180 (1) (a) of the Companies Act, 2013 by way of special

resolution.

As required by provisions of section 180 (1) (a) of the Companies Act, 2013 and keeping in view the company's business

requirements and its growth plans, it is considered desirable to increase the said limit to Rs 500,00,00,000 (Rupees Five

Hundred Crore only) in line with borrowings powers envisaged for the Board.

Accordingly, the Board of Directors recommend the resolution for your approval by way of a special resolution.

None of the Directors and key managerial personnel (including relatives of directors or key managerial personnel) of the

Company is concerned or interested, financially or otherwise, in this resolution.
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Item No. 7

In terms of the provisions of section 180(1) (c) of the Companies Act, 2013, the consent of the members by a Special

Resolution is necessary to borrow moneys in excess of the aggregate of the paid up share capital and free reserves of the

company, apart from temporary loans obtained from the Company's bankers in the ordinary course of business.

As required by provisions of section 180(1)(c) of the Companies Act, 2013 and keeping in view the company's business

requirements and its growth plans, it is considered desirable to increase the said limit to Rs 500,00,00,000 (Rupees Five

Hundred Crore only).

Accordingly, the Board of Directors recommend the resolution for your approval by way of a special resolution.

None of the Directors and key managerial personnel (including relatives of directors or key managerial personnel) of the

Company is concerned or interested, financially or otherwise, in this resolution.

Item No. 8

Tenure of Managing Director Mr Sushil Goyal expired on 25th July 2014. For the efficient management of the Company's

affairs, the Board reappointed Mr Sushil Goyal as Managing Director on the remuneration as given in proposed resolution.

Mr Sushil Goyal has been working as Managing Director of the company for more than fifteen years.

I. GENERAL INFORMATION

(1) Nature of Industry Ajanta Soya Limited is engaged in the business of manufacturing of

Vanaspati Oil and Refined Oil

(2) Date or expected date of The Company is already in existence and is in operation since February, 1992

commencement of commercial

production

(3) In case of new companies, Not Applicable

expected date of commencement

of activities as per project

approved by financial institutions

appearing in the prospectus

(4) Financial Performance of the Company for last 2 years is given below:

Particulars Financial Year ended

31st March, 2014 31st March, 2013

(Amount in Rs. lacs) (Amount in Rs. lacs)

Total Income 47475.95 41960.78

Total Expenditure 47283.66 41907.77

Profit before tax 192.28 53.00

Provision for tax 52.39 0.68

Profit after tax 139.88 52.33

Transfer to Reserve 139.88 52.33

Paid-up Share Capital 1,549.66 1,549.66

Reserves and Surplus

(excluding revaluation reserve) 12,221.42 1,081.54

(5) Export performance and net foreign exchange collaborations The Company is not in exports

(6) Foreign investments or collaborators, if any Nil

II. INFORMATION ABOUT THE APPOINTEE

(1) Background details Mr Sushil Goyal has been the Managing Director of the Company for more than Fifteen

years. He is instrumental in the growth of our Company over the years.

He is having more than 20 years of experience in Edible Oil Industry.

(2) Past remuneration Monthly Salary: Rs.2,00,000/- (Rupees Two Lac) only whether paid as Salary,

allowance(s) etc.
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Perquisites: Car to the Managing Director with driver at the cost of the company. However,

Managing Director will reimburse the company for any personal use of the car.

Provided that the following perquisites will not be included in the aforesaid remuneration:

a. Contribution to provident fund, superannuation fund or annuity fund to the extent

these either singly or put together are not taxable under the Income-tax Act, 1961;

b. Gratuity payable at a rate not exceeding half a month's salary for each completed

year of service; and

c. Encashment of leave at the end of tenure.

Provided further that payment/ re-imbursement of telephone and/ or mobile phone(s)

bills, conveyance, fuel expenses or other out of pocket expenses incurred in course

of the official duties will not be included in the aforesaid remuneration.

In the event of loss, absence or inadequacy of profits, the aforesaid remuneration

shall be the minimum remuneration.

(3) Recognition or awards Mr. Sushil Goyal is a man of rich experience in edible oil industry. He is the President

of Indian Vanaspati Producers Association (IVPA) and is actively involved in the

Producers guild.

(4) Job profile and his Mr. Sushil Goyal, being the Managing Director of the Company is entrusted with

suitability substantial powers in relation to normal business matters. He is having rich experience

of over 20 years in edible oil industry.

(5) Remuneration proposed Monthly Salary: Rs. 2,50,000/- (Rupees Two Lac and Fifty Thousand) only whether

paid as Salary, allowance(s) etc.

Perquisites: Car to the Managing Director with driver at the cost of the company.

However, Managing Director will reimburse the company for any personal use of the car.

Provided that the following perquisites will not be included in the aforesaid remuneration:

a. Contribution to provident fund, superannuation fund or annuity fund to the extent

these either singly or put together are not taxable under the Income-tax Act, 1961;

b. Gratuity payable at a rate not exceeding half a month's salary for each completed

year of service; and

c. Encashment of leave at the end of tenure.

Provided further that payment/ re-imbursement of telephone and/ or mobile phone(s)

bills, conveyance, fuel expenses or other out of pocket expenses incurred in course

of the official duties will not be included in the aforesaid remuneration.

In the event of loss, absence or inadequacy of profits, the aforesaid remuneration

shall be the minimum remuneration.

(6) Comparative

remuneration profile with

respect to industry, size

of the company, profile

of the position and person

(in case of expatriates

the relevant details would

be w.r.t. the country of

his origin)

(7) Pecuniary relationship

directly or indirectly with

the company, or

relationship with the

managerial personnel,

if any

The exact figures are not readily available. However, the proposed remuneration is

reasonably justified in comparison with the general market trends and remuneration

package of top-level managerial persons having comparative qualifications and

experience.

The appointee is the main promoter of the Company. Save as the managerial

remuneration he does not have any other material pecuniary relationship with the

Company.
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III. OTHER INFORMATION

(1) Reasons for loss or The Company is in profit. However fixed remuneration is proposed to be

inadequate profits paid as minimum remuneration in the event of loss/absence/inadequacy of

profits due to unavoidable circumstances.

(2) Steps taken or proposed The Company is taking cost cutting measures and exploring new avenues

to be taken for improvement of business to improve profitability

(3) Expected increase in productivity The company is expected to have improved sales and profitability figures

and profits in measurable terms in the next financial years.

The members' approval is required by way of a Special resolution for reappointment of Mr Sushil Goyal as Managing

Director and fixing his remuneration.

The aforesaid explanatory statement for item no. 8 should also be deemed to be notice of the abstract for terms of

appointment and payment of remuneration to Mr Sushil Goyal as Managing Director.

In term of the provision of Schedule V of the Companies Act, 2013, additional disclosure is also given under appropriate

head(s) in the Corporate Governance report annexed to the director's report.

None of the directors of the Company except Mr Abhey Goyal and Mr Sushil Goyal himself is concerned or interested in

the proposed resolution.

For and on Behalf of the Board

For AJANTA SOYA LTD

Date : 14th August, 2014 SUSHIL GOYAL

Place : New Delhi Chairman & Managing Director

DIN: 00125275


