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Important Communication to Members on Green Initiative

The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate Governance” by allowing paperless
compliances by companies and has issued circulars stating that service of notice/documents including Annual
Report can be sent by e-mail to its members. To support this green initiative of the Government, members who have
not registered their e-mail addresses, so far, are requested to register their e-mail addresses, in respect of electronic
holdings, with their respective Depository Participants.

Members who hold shares in physical form are requested to download the “E- Communication Registration Form”
from our website: www.msumindia.com under “financials” and send the duly filled-in and signed form to Company
Secretary, Maharaja Shree Umaid Mills Limited, 706, Krishna, 224, AJC Bose Road, Kolkata-700 017 (W.B.)
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CMD’s Communiqué

Dear Fellow Shareholders,

It’s my great pleasure to share the financial statements of your Company.

The performance was impacted by disproportionate increase in costs not

accompanied by corresponding increase in realisation from our sales.
Our focus was on stabilising new investment in 96 Airjet looms   which got
commissioned during end of last financial year.  During the year New

Processing Plant to process Fabrics production of Suiting & shirting   was
commissioned & launched in market.

While the economic situation during the year was not very favourable, the

installation of new government & its decisions augurs well for the economy
& your company. I am particularly happy with recent support & orders
received from many of customers specially relating to Suiting & shirtings

being manufactured from new Airjet Power looms.

Your Company has set out a detailed plan for the future growth and with
the support of all our stakeholders, including shareholders, lenders,

business associates and employees, the Company is well positioned to
achieve its goals  in the forthcoming quarters.

Thanking you,

LN BANGUR
Chairman and Managing Director
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NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the 74th Annual General Meeting of the members of MAHARAJA SHREE
UMAID MILLS LIMITED will be held at Far Pavilion, The Tollygunge Club Ltd., 120, Deshpran Sasmal
Road, Kolkata 700033 on Wednesday, the 10th day of September, 2014 at 10.30 A.M. to transact the
following businesses:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Statement of Profit & Loss for the year ended 31st March, 2014
and the Balance Sheet as at that date together with Reports of the Board of Directors and Auditors thereon.

2. To declare Dividend.

3. To appoint a Director in place of Mrs. Alka Devi Bangur (DIN 00012894), who retires by rotation at this
Annual General Meeting and being eligible, offers herself for re-appointment.

4. To appoint M/s B D Gargieya & Co., Chartered Accountants (Firm Registration Number 001072C), the
retiring auditors, as Statutory Auditors of the Company to hold office from the conclusion of this Annual
General Meeting until the conclusion of the next Annual General Meeting and at such remuneration and
other terms and conditions as may be fixed by the Board of Directors of the Company.

SPECIAL BUSINESS:

5. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT pursuant to Section 14 and all other applicable provisions, if any, of the Companies
Act, 2013, (including any statutory modification(s), enactment(s) or re-enactment(s) thereof for the time
being in force), the Articles numbers 1 to 199 of the existing Articles of Association (“Existing Articles”)
of the Company be and are hereby replaced, altered, modified, revised and renumbered, so as to insert
Articles bearing numbers 1 to 68 in place thereof;

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to
perform all acts, deeds and things, execute documents, and make all filings, as may be necessary to give
effect to the above resolution and to take all such steps for giving any such direction as may be necessary
or desirable and to settle any questions or difficulties whatsoever that may arise for the purpose of giving
effect to this resolution.”

6. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT pursuant to the provisions of Sections 152, 196, 197 read with Schedule V and all
other applicable provisions of the Companies Act, 2013 and rules framed thereunder (including any
statutory modification(s) or re-enactment thereof for the time being in force) and applicable provisions
of the Equity Listing Agreement with the Stock Exchange(s) as may be amended from time to time, Mr.
Swapan Nath  (DIN: 00806810), who was appointed as an Additional Director of the Company by the
Board of Directors in terms of Section 161 of the Companies Act, 2013 with effect from 30th May, 2014
and who holds office upto the date of the ensuing Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member under Section 160 of the Companies Act, 2013
proposing his candidature for the office of Director, be and is hereby appointed as a Whole-time Director
of the Company, designated as ‘Executive Director & CEO’ and liable to retire by rotation, for a period
of 3 years with effect from 30th May, 2014, on such remuneration and other terms and conditions as set
out in the Explanatory Statement;
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RESOLVED FURTHER THAT the Board of Directors and/or a Committee of the Board be and are hereby
authorized to alter and vary the terms and conditions of the appointment and/or agreement, in such
manner as may be mutually decided between the Board of Directors and Mr. Swapan Nath, within the
limits prescribed under Schedule V read with other applicable provisions of the Companies Act, 2013
and to do all such acts, deeds and things to give effect to the above resolution.”

7. To consider and, if thought fit, to pass with or without modification, 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 rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) and applicable provisions of the Equity
Listing Agreement with the Stock Exchange(s) as may be amended from time to time, Mr. Swatantra Singh
Kothari (DIN: 00084920), who was appointed as an Independent Director, liable to retire by rotation and
whose term expires at this Annual General Meeting and in respect of whom the Company has received
a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the
Company not liable to retire by rotation and to hold office for 5 (five) consecutive years from the date of
this Annual General Meeting up to the 79th Annual General Meeting of the Company, in the calendar
year 2019.”

8. To consider and, if thought fit, to pass with or without modification, 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 rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) and applicable provisions of the Equity
Listing Agreement with the Stock Exchange(s) as may be amended from time to time, Mr. Amitav Kothari
(DIN: 01097705), who was appointed as an Independent Director, liable to retire by rotation and whose
term expires at this Annual General Meeting and in respect of whom the Company has received a notice
in writing under Section 160 of the Companies Act, 2013 from a member proposing his candidature for
the office of Director, be and is hereby appointed as an Independent Director of the Company not liable
to retire by rotation and to hold office for 5 (five) consecutive years from the date of this Annual General
Meeting up to the 79th Annual General Meeting of the Company, in the calendar year 2019.”

9. To consider and, if thought fit, to pass with or without modification, 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 rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) and applicable provisions of the Equity
Listing Agreement with the Stock Exchange(s) as may be amended from time to time, Mr. Chandravadan
Desai (DIN: 00105382), who was appointed as an Independent Director, liable to retire by rotation and
whose term expires at this Annual General Meeting and in respect of whom the Company has received
a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the
Company not liable to retire by rotation and to hold office for 5 (five) consecutive years from the date of
this Annual General Meeting up to the 79th Annual General Meeting of the Company, in the calendar
year 2019.”

NOTICE TO SHAREHOLDERS
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10. To consider and, if thought fit, to pass with or without modification, 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 rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) and applicable provisions of the Equity
Listing Agreement with the Stock Exchange(s) as may be amended from time to time, Mr. Govind Ram
Agarwal  (DIN: 02627023), who was appointed as an Independent Director, liable to retire by rotation
and whose term expires at this Annual General Meeting and in respect of whom the Company has
received a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing
his candidature for the office of Director, be and is hereby appointed as an Independent Director of the
Company not liable to retire by rotation and to hold office for 5 (five) consecutive years from the date of
this Annual General Meeting up to the 79th Annual General Meeting of the Company, in the calendar
year 2019.”

11. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT pursuant to the provisions of sections 196, 197, read with Schedule V, and the
applicable clauses of the Articles of Association of the Company and other applicable  provisions of  the
Companies  Act, 2013 and rules framed thereunder (including any statutory modifications or re-
enactments thereof),  the consent of the Company be and is hereby accorded to the re-appointment of
Mr. Lakshmi Niwas Bangur (DIN: 00012617) as Chairman & Managing Director of the Company for a
further period of 3 years with effect from 11th August, 2014 on such remuneration and other terms and
conditions set out in the Explanatory Statement;

RESOLVED FURTHER THAT the Board of Directors and/or a Committee of the Board be and are hereby
authorized to alter and vary the terms and conditions of the appointment and/or agreement, in such
manner as may be mutually decided between the Board of Directors and Mr. Lakshmi Niwas Bangur,
within the limits prescribed under Schedule V read with other applicable provisions of the Companies
Act, 2013 and to do all such acts, deeds and things to give effect to the above resolution.”

12. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT pursuant to the provisions of sections 196, 197, read with Schedule V, and the
applicable clauses of the Articles of Association of the Company and other applicable provisions of the
Companies Act, 2013 and rules framed thereunder (including any statutory modifications or re-
enactments thereof), the consent of the Company be and is hereby accorded to the re-appointment of
Mr. Yogesh Bangur (DIN: 02018075) as Whole time Director designated as Director (Corporate Affairs
& Strategy) of  the  Company for  a  period  of 3 years with effect from 12th April, 2014 and liable to retire
by rotation on such remuneration and other terms and conditions set out in the Explanatory Statement;

RESOLVED FURTHER THAT the Board of Directors and/or a Committee of the Board be and are hereby
authorized to alter and vary the terms and conditions of the appointment and/or agreement, in such
manner as may be mutually decided between the Board of Directors and Mr. Yogesh Bangur, within the
limits prescribed under Schedule V read with other applicable provisions of the Companies Act, 2013
and to do all such acts, deeds and things to give effect to the above resolution.”

NOTICE TO SHAREHOLDERS
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13. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and pursuant to
the provisions of Section 197 and other applicable provisions, if any, of the Companies Act, 2013 and
the Rules framed thereunder (including any statutory modification(s) or re-enactment thereof, for the time
being in force) and applicable provisions of the Equity Listing Agreement with the Stock Exchange(s)
as may be amended from time to time, the consent of the Company be and is hereby accorded for payment
of commission to its Non-Executive Directors (including Independent Directors) annually for each of the
five financial years commencing from financial year 2014-15, an amount not exceeding 1% (one per cent)
of the net profits of the Company computed in the manner prescribed in Section 198 of the Companies
Act, 2013, subject to a ceiling of Rs. 2.50 lacs in case of each such Director in any financial year, and
further that the above remuneration shall be in addition to the fee payable to such Directors for attending
meetings of the Board and/or Committee thereof or for any other purpose whatsoever as may be decided
by the Board of Directors and reimbursement of expenses for participation in the Board and/or other
meetings and such commission shall be distributed amongst them, or some or any of them, in such
proportion or in such manner as may be decided by the Board of Directors and/or Committee thereof from
time to time.”

14. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT in supersession of all the earlier resolutions passed by the Company in this regard
and pursuant to the provisions of Section 180(1)(c) and other applicable provisions if any, of the
Companies Act, 2013 and the Rules framed thereunder (including any statutory modification or re-
enactment thereof, for the time being in force), the consent of the Company be and is hereby accorded
to the Board of Directors of the Company for borrowing from the Company’s Bankers or any other bank,
financial institutions, bodies corporate(s), persons etc. from time to time as the need be for the business
of the Company, any sum or sums of money, on such terms and conditions and with or without security
as the Board of Directors may think fit, which together with the monies already borrowed by the Company
(apart from cash credit arrangements, discounting of bills and temporary loans obtained or to be obtained
from the Company’s Bankers in the ordinary course of business), may exceed the aggregate of the paid-
up capital of the company and its free reserves for the time being, that is to say, reserves not set apart
for any specific purpose, provided that the total such borrowings by the Board, at any time, shall not exceed
the limit of Rs. 700 Crores (Rupees Seven Hundred Crores only).”

15. To consider and, if thought fit, to pass with or without modification, the following resolution as a
SPECIAL RESOLUTION :

“RESOLVED THAT in supersession of all the earlier resolutions passed by the Company in this regard
and pursuant to the provisions of Section 180(1)(a) and other applicable provisions, if any, of the
Companies Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), consent of the Company be and is hereby accorded to the
Board of Directors (hereinafter referred to as the “Board” which expression shall also include a committee
thereof) to create charges, mortgages and hypothecations in addition to the existing charges, mortgages
and hypothecations created by the Company, on such immovable and movable properties of the
Company, wherever situated, both present and future, and in such manner as the Board may deem fit,
with or without conferring power to enter upon and to take possession of such properties and the whole

NOTICE TO SHAREHOLDERS
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of the undertaking together with power to takeover of the substantial assets of the Company in certain
events in favour of any lender or holder of security or their agent and trustee including financial institutions
and commercial banks to secure the borrowings in the form of the rupee term loans, corporate loans,
foreign currency loans, non-convertible debentures and/or working capital limits and any other form of
loan of whatever nature either at a time or from time to time for securing borrowings or securities or
liabilities not exceeding Rs. 700 Crores (Rupees Seven Hundred Crores only) or the aggregate of the
paid-up share capital and free reserves of the Company, at the relevant time, whichever is higher, together
with interest thereon at the respective agreed rates, compound interest, additional interest, liquidated
damages, premia on prepayment or on redemption, costs, charges, expenses and other monies and
remuneration of Trustees, if any, payable by the Company in terms of the loan agreement/ Trust Deed/
other documents to be finalized and executed between the Company and the Agents and Trustees/
Lenders as above and containing such specific terms and conditions and covenants in respect of
enforcement of security as may be stipulated in that behalf and agreed to between the Board of Directors
and the Lenders/Agents and Trustees;

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalise documents for creation
of charge, mortgage and hypothecation and to do all such acts, deeds, matters and things and to execute
all such documents or writings as may be required for giving effect to the resolution.”

16. To consider and, if thought fit, to pass with or without modification, the following resolution as an
ORDINARY RESOLUTION :

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the Cost Auditors appointed by the
Board of Directors of the Company, to conduct the audit of the Cost Accounting Records of the Textile
Unit of the Company for the financial year ending March 31, 2015, be paid a Consolidated  Remuneration
of Rs. 35,000/- (Rupees Thirty Five Thousand only) plus service tax as applicable and, exclusive of out
of pocket expenses, if any, incurred during their course of assignment, which shall be reimbursed
separately;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do
all acts and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

By Order of the Board
For MAHARAJA SHREE UMAID MILLS LTD.

Kolkata P.K. Ojha
August 7, 2014 COMPANY SECRETARY

NOTICE TO SHAREHOLDERS
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. PROXY IN ORDER TO BE EFFECTIVE SHOULD BE DULY STAMPED,
COMPLETED, SIGNED AND DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT
LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2. A person can act as proxy on behalf of members not exceeding fifty and holding in the aggregate not more
than ten percent of the total share capital of the Company carrying voting rights. A member holding more
than ten percent 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 a proxy for any other person or member.

3. The relevant Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, setting out the
material facts concerning each item of special business to be transacted at the Meeting is annexed hereto
and forms part of the Notice.

4. Information to Members as prescribed in Clause 49 of Listing Agreement in respect of Appointment /
reappointment as Directors, is given at Annexure – A to this Notice.

5. The Register of Members and Share Transfer Books of the Company will remain closed from 3rd

September, 2014 to 10th September, 2014 (both days inclusive).

6. Corporate Members are requested to send a duly certified copy of the Board Resolution authorizing their
representative(s) to attend and vote at the Annual General Meeting.

7. The dividend, as recommended by the Board, if declared at the Annual General Meeting will be paid on
or after 10th, September 2014 to those Members whose names stand registered on the Company’s
Register of Members -

a) as Beneficial Owners as at 2nd September, 2014 as per the list to be furnished by National Securities
Depository Services Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL) in respect of
shares held in electronic form; and

b) as Members in the Register of Members of the Company after giving effect to all the valid share
transfers in physical form which are lodged with the Company before 3rd September, 2014.

8. Members holding shares in physical form are requested to intimate change in their registered address
mentioning full address in block letters with Pin code of the Post Office, mandate, bank particulars and
Permanent Account Number (PAN) to the Company’s Registrar and Share Transfer Agent and in case
of members holding their shares in electronic form, this information should be given to their Depository
Participants immediately.

9. National Electronic Clearing Service (NECS):

(a) To avoid loss of dividend warrants in transit and undue delay in receipt of dividend warrants, the
Company has provided National Electronic Clearing Service (NECS) facility to the Members for
remittance of dividend. NECS facility is available at locations identified by Reserve Bank of India from
time to time. Members holding shares in physical form and desirous of availing this facility are
requested to provide their latest bank account details (Core Banking Solutions Enabled Account
Number, 9 digit MICR and 11 digit IFS Code), along with their Folio Number, to the Company’s
Registrar and Share Transfer Agent (RTA), M/s Maheshwari Datamatics Private Limited. Members
holding shares in electronic form are requested to provide the details to their respective Depository
Participants.

NOTICE TO SHAREHOLDERS
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(b) Members holding shares in electronic form are hereby informed that bank particulars registered
against their respective depository accounts will be used by the Company for payment of dividend.
The Company or its Registrar cannot act on any request received directly from the Members holding
shares in electronic form for any change of bank particulars or bank mandates. Such changes are
to be advised only to the Depository Participant of the Members.

10. Members holding equity shares in physical form are advised in their own interest to avail of the nomination
facility by filing form SH -13 and deposit the same with the Company or its RTA. Members holding shares
in demat form may contact their respective DP for recording Nomination in respect of their shares.

11. The Company has entered into necessary arrangement with National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited (CDSL) to enable the Members to dematerialize
their shareholding in the Company for which they may contact the Depository Participant of either of the
above Depositories. The Equity Shares of the Company are compulsorily required to be traded in
dematerialized form by all Investors.

12. The Ministry of Corporate Affairs vide its Circular Nos.17/2011 and 18/2011 dated April 21, 2011 and
April 29, 2011 respectively, has undertaken a ‘Green Initiative’ and allowed Companies to share
documents with its shareholders through electronic mode. Members are requested to support this Green
Initiative by registering/updating their e-mail addresses, in respect of shares held in dematerialized form
with Depository Participants and in respect of shares held in physical form with the Company’s Registrar
and Share Transfer Agent, i.e. M/s. Maheshwari Datamatics Private Limited, 6, Mangoe Lane, Kolkata
– 700 001 at mdpl@cal.vsnl.net.

13. The Securities and Exchange Board of India (SEBl) 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 details to their respective Depository Participants. Members
holding shares in physical form are requested to submit their PAN details to the Company or its Registrar
and Share Transfer Agent.

14. Members are requested to bring their attendance slip duly completed and signed, to be handed over at
the entrance of the meeting hall. Members are also requested to bring their copy of Annual Report at the
meeting.

15. Members desirous of obtaining any relevant information with regard to the accounts of the Company at
the Meeting are requested to send their requests to the Company at least 7 (seven) days before the date
of the Meeting, so as to enable the Company to keep the information ready.

16.  Dividends for the financial year ended March 31, 2007 and thereafter, which remain unpaid or unclaimed
for a period of seven years from the date of its transfer to the Unpaid Dividend Account, will be transferred
to the Investor Education and Protection Fund established by the Central Government. Members who
have not encashed the dividend warrant(s), so far for the financial year ended March 31, 2007, or any
subsequent financial years are requested to make their claims to the Registrar & Share Transfer Agent
of the Company.

17. E-voting

In Compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and clause 35B of Equity Listing Agreement, the
Company is pleased to provide members facility to exercise their right to vote at the 74th  Annual General
Meeting (AGM) by electronic means and the business may be transacted through E-voting Services
provided by Central Depository Services (India) Limited(CDSL).

The instructions for members for voting electronically are separately annexed to the Notice.

NOTICE TO SHAREHOLDERS


