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Uttam Sugar Mills Limited

NorTice oF 18™ ANNuAL GENERAL MEETING

NOTICE is hereby given that the 18™ Annual General Meeting of the Members of Company will be held at the Registered
Office of the Company at Village Libberheri, Tehsil Roorkee, District Haridwar, Uttarakhand on Thursday the 19" day of
September, 2013 at 12.00 Noon to transact the following business(s):-

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2013, Profit & Loss Statement for the
financial year ended on that date together with the Reports of Board of Directors and Auditors thereon.

To appoint a Director in place of Dr. Ramasamy Vasudevan, who retires by rotation and is eligible for re-appointment.

To appoint M/s B. K. Kapur & Company, Chartered Accountants as Statutory Auditors of the Company to hold office
from the conclusion of this meeting until the conclusion of the next Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS:

4.

To consider and if thought fit, to pass with or without modification(s), the following resolution as an ORDINARY
RESOLUTION:-

"RESOLVED THAT Mr. Bikash Narayan Mishra, who was appointed under Section 260 of the Companies Act, 1956
as an Additional cum Nominee Director of Punjab National Bank on the Board of the Company w.e.f. 10th November,
2012 and who holds office till this Annual General Meeting and in respect of whom the Company has received a notice
under Section 257 of the Companies Act, 1956 proposing his candidature for the office of Director, be and is hereby
appointed as Director of the Company, whose period of office is not liable to retire by rotation."

To consider and if thought fit, to pass with or without modifications, the following resolution as a SPECIAL
RESOLUTION(S):-

"RESOLVED THAT pursuant to section 198,269,309 and other applicable provisions, if any, of the Companies Act,
1956 read with Schedule XIII to the said Act as amended upto date and subject to the Articles of Association of the
Company and subject to the necessary approvals, if any, the consent of the Company be and is hereby accorded to
the revision/increase in Remuneration payable to Mr. Ashok Kumar Agarwal, Whole Time Director of the Company for
the period from 01st April, 2013 to 13th February, 2015 as recommended by the Remuneration Committee on the
terms, conditions and remuneration as detailed below:
(a) Salary:

(i) Salary: Rs. 1,58,000/- p.m. (Rupees One Lac Fifty Eight Thousands Only).

(i) Special Allowance: Rs. 45,500/- p.m. (Rupees Forty Five Thousands Five Hundred Only).

(iii) Other Allowance: Rs. 1,400/- p.m. (Rupees One Thousand Four Hundred Only).

(b) Perquisites: The Executive Director shall be paid the following perquisites classified into Categories ‘A" & 'B'.
Category - ‘A’:
() House Rent Allowance: Rs. 95,000/- p.m. (Rupees Ninety Five Thousands Only).

(i) Medical Reimbursement: Medical Expenses incurred for self, spouse and dependent children/parents -
Rs.15,000/- per annum (Rupees Fifteen Thousands Only).

i) Leave Travel Allowance: Rs.1,55,400/- per annum (Rupees One Lac Fifty Five Thousands Four Hundred Only).

(
(iv) Conveyance Allowance: Rs.1,800/- p.m. (Rupees One Thousand Eight Hundred Only).
(v) Car: Free use of Company's car for official purpose.

(

vi) Other benefits/reimbursements: as per the Company's policy.

Category - ‘B’:

() Company's contribution to provident fund, as per Rules of the Company.
(i) Gratuity as per Rules of the Company.

(iii) Encashment of Leave, as per Rules of the Company.
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(c) Other Terms & Conditions of his appointment will remain the same as approved by Shareholders in the Annual
General Meeting on 21st September, 2012 and approved by Ministry of Corporate Affairs, New Delhi vide its
approval letter dated 02nd November, 2012."

“RESOLVED FURTHER THAT the above remuneration will be payable to him as minimum remuneration in case of
absence or inadequacy of profits in any financial year as permissible under Section Il (B) of Part Il of Schedule XIII
of the Companies Act, 1956 including such amendment(s), modification(s) and/or revision(s) as may be made by the
Central Government in the said limits from time to time”.

By Order of the Board of Directors of the Company
For UTTAM SUGAR MILLS LTD.

(G. RAMARATHNAM)
Chief - Legal and Corporate Affairs & Company Secretary

Place : Noida
Date :18™" May, 2013

NOTES:

1.

10.

11.

Explanatory Statement setting out all material facts relating to special businesses contained in item No. 4 & 5 as
required under Section 173(2) of the Companies Act, 1956 is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS ANNUAL GENERAL MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF. A PROXY NEED NOT BE A
MEMBER OF THE COMPANY. The instrument appointing a proxy should, however, be deposited at the registered
office of the company not less than 48 hours before the commencement of this meeting. A proxy shall not vote except
on a poll. A proxy form is appended with the admission slip.

Corporate Members intending to send their authorized representatives to attend this General Meeting are requested to
send a duly certified copy of the Board resolution authorizing their representatives to attend and vote on their behalf at
this Annual General Meeting.

The Register of Members and the Share Transfer Books of the Company will remain closed from 18" day of September,
2013 to 19" day of September, 2013 (both days inclusive).

Members are requested to bring their copies of Annual Report to the Meeting.

Any query relating to Accounts must be sent to Company's Corporate Office: A-2E llird Floor, C.M.A. Tower Sector -
24, Noida (U.P.) at least 10 days before the date of the meeting.

Members are informed that in the case of joint holders attending the meeting; only such joint holder whose name
appears first in the order will be entitled to vote.

Members / Proxies are requested to bring the attendance slip sent with Annual Report duly filled in for attending the
meeting.

The Securities & Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN)
by every participant in securities Market. Members holding shares in electronic form are, therefore, requested to
submit the PAN to their Depository Participants with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN details to the Company/Company's RTA.

Members who hold shares in physical form in multiple folios in identical name or joint holding in the same order of
names are requested to send their share certificates to our RTA, for consolidation into a single folio.

Members are requested to always quote their Folio No. / Client ID & DP ID in all correspondence with the Company's
Registrars and the Company. Members are also requested to notify any change of address to their Depository
Participants. Members are requested to send all communications relating to shares to the Registrar and Share Transfer
Agent of the Company at the following address:-

Link Intime India Private Limited

44, Community Center, 2nd Floor,

Naraina Industrial Area, Phase |,

New Delhi - 110 028.

Tel. - 011-4141 0592-94, Telefax :- 011-4141 0591
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RE-APPOINTMENT / APPOINTMENT OF DIRECTORS (ANNEXURE TO NOTICE)
(A brief resume in respect of the proposed re-appointment/appointment of Directors is given below in terms of Clause
49 of the Listing Agreement)

Particulars Dr. Ramasamy Mr. Bikash Narayan
Vasudevan Mishra

DIN 00109908 06418377

Date of Birth 27th April, 1938 02nd October, 1960

Date of Appoint-
ment in the Board

04th January, 2006

10th November, 2012

Qualifications

Doctorate and Qualified Ph.D (Hons)

BA Economics (Hons.), MA Economics (JNU) & CAIIB
(Both Parts)

Experience

Dr. Ramasamy Vasudevan aged 75 Years, is a
Doctorate and Qualified Ph.D (Hons). He has an overall
experience of over 51 years. He has served Bharat
Heavy Electricals Limited for a total period of 31 years
and retired as General Manager (Engineering). He is
one of the founder Director in the School of Engineering
Technology, Bharathidasan University, Tiruchirappalli.
He has won various awards in the field on engineering
such as Business Leadership Award in the field of Bio-
Energy for the year 2003 by International Congress
on Renewable Energy, World Environmental Congress
Award for the manufacture of compost from the
municipal waste for the Tiruchirappalli City Corporation
etc. He has chaired various committees such as the
R&D Committee, Ministry of Non-Conventional Energy
Sources, Sugar, Cogeneration Projects and has also
being a member of the Energy panel, Tamil Nadu
Commission.

Mr. Bikash Narayan Mishra, aged 52 years, is B A
Economics (Hons) 1st Class with distinction in the year
1980, MA Economics B+ (63%) from JNU New Delhi in
the year 1983 and he is also a CAIIB (Both Parts). He is
having more than 28 years of experience with Punjab
National Bank. He has worked as Branch Manager,
Senior Branch Manager, Chief Manager, AGM at
different locations of Bank. Presently, he is working as
Circle Head, Punjab National Bank, NCR Noida and
overseeing business of over Rs 15000 crores spread
over in 63 branches of bank in the NCR Noida Circle.
He has been appointed as Nominee Director on the
Board of the Company as Nominee of Punjab National
Bank w.e.f.10.11.2012.

Directorship held
in other Companies

NIL

Magnum Ventures Limited

Membership /
Chairmanships of
Committee across other
Public Limited Companies

NIL

NIL

Number of Shares held in
the Company

NIL

NIL

Relationship with other
Directors

None

None

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956 ANNEXED AND

FORMING PART OF THE NOTICE

Item No. 4

As per CDR terms and conditions, Punjab National Bank can nominate a Director on the Board. During the Financial Year
2011-12, PNB had nominated Mr. Kamal Prasad as Nominee Director w.e.f. 27.05.2011.

Consequent upon reconstitution of Punjab National Bank's Circles, Mohan Nagar Branch Ghaziabad has been shifted
from the jurisdiction of Meerut to jurisdiction of NCR Noida Branch. Accordingly, Mr. Bikash Narayan Mishra, Circle Head,
NCR, Noida has been nominated in place of Mr. Kamal Prasad (Circle Head, Punjab National Bank, Meerut). He has been
appointed as a Nominee Director on the Board w.e.f. 10.11.2012 as an Additional cum Nominee Director under the provisions
of Section 260 of the Companies Act, 1956. He holds office till this Annual General Meeting. A notice u/s 257 of the
Companies Act, 1956 along with a deposit of Rs. 500/- has been received from a member of the Company proposing the
candidature of Mr. Bikash Narayan Mishra as Director cum Nominee Director on the Board of the Company.

None of the Directors except Mr. Bikash Narayan Mishra is concerned or interested in this resolution.
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ltem No. 5

As per the provisions of the Companies Act, 1956 and the provisions of the Articles of Association of the Company,
Mr. Ashok Kumar Agarwal was appointed as an Additional cum Whole-Time Director w.e.f. 14.02.2012 for a period of three
years. His appointment and remuneration was approved by Shareholders of the Company in its 17th Annual General
Meeting held on 21st September, 2012. Further, his remuneration was also approved by Central Government vide its
Approval Letter dated 02nd November, 2012.

In the context of Mr. Ashok Kumar Agarwal's contribution in the Company's performance, the Board of Directors of the
Company in its meeting held on 18th May, 2013 has [subject to necessary approval] approved the revision in remuneration
payable to Mr. Ashok Kumar Agarwal, Executive/Whole-Time Director with effect from 01st April, 2013.

The Remuneration Committee has also recommended an upward revision in the remuneration, to retain the services of Mr.
Agarwal, considering his vast experience and strong ability to lead and consolidate the present business of the Company.

Other Terms & Conditions of his appointment will remain the same as approved by Shareholders in the Annual General
Meeting on 21st September, 2012 and approved by Ministry of Corporate Affairs, New Delhi vide its approval letter dated
02nd November, 2012.

Pursuant to the provisions of Sections 198, 269, 309 and all other applicable provisions of the Companies Act, 1956 ("the
Act") read with Schedule XIlI to the Act, the revised remuneration of Mr. Ashok Kumar Agarwal, Executive/Whole-Time
Director is now been placed before the Members for their approval by way of a Special Resolution.

INFORMATION PURSUANT TO PROVISO (iv) TO CLAUSE 1 (B) OF SECTION Il OF PART Il OF SCHEDULE Xill TO
THE COMPANIES ACT, 1956.

. GENERAL INFORMATION:

(1) Nature of industry:-
Manufacturer of Sugar and other allied products.

(2) Date or expected date of commencement of commercial production:-
Company commenced commercial production from January 2001.

(3) In case of new companies, expected date of commencement of activities as per project approved by
financial institutions appearing in the prospectus:-

Not applicable.
(4) Financial performance based on given indicators:-

(Rs. in Lacs)
Financial Years
Financial Parameter 20010-11 2011-12 2012-13
Turnover 70,591.10 70,228.19 66,224.94
Net Profit/(Loss) (before Tax) (739.67) (9,143.32) 1,237.47

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

(6) Foreign investments or collaborators, if any:-
Nil
IIl. INFORMATION ABOUT THE APPOINTEE:

(1) Background details:-

Mr. Ashok Kumar Agarwal, aged 54 years, is B. Com. (Hons) and a Chartered Accountant. He is having
overall 30 years of Techno Commercial Experience in sugar business which includes different areas
like commercial, engineering, Process/Manufacturing, Project Management including Co-Generation Projects,
cane supply and development etc. He started his career in the year 1983 with Mawana Sugars Limited and
worked till April, 2006 for 23 years and reached to the position of General Manager of Mawana Sugars Limited.
After that he joined Birla Group of Sugar Industries and worked till September 2008 and thereafter joined Sir
Shadilal Enterprises Limited at the position of Chief Operating Officer cum President till October 2011 and
further moved to Empee Sugars and Chemicals Limited and was appointed as Executive Director and worked ill
December 2011.
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(2) Past remuneration/Recognition or Awards:-
Before joining Uttam Sugar Mills Limited, he was working with M/s Empee Sugars and Chemicals Limited and
Sir Shadi Lal Enterprises Ltd. During the Financial Year 2010-11 he has drawn Rs. 24,19,758/- as remuneration
from his employer.

(3) Job profile and his suitability:-
Subject to the superintendence, control and direction of the Board of Directors of the Company the Whole Time
Director/Executive Director shall have substantial powers of management including day to day affairs of the
Company and shall exercise other duties and functions as may be delegated/assigned to him by the Board of
Directors/Committee of Directors from time to time.

(4) Remuneration proposed:-
As set out in the proposed resolutions and as per the terms and conditions as mentioned in Explanatory Statement
of the notice of this annual general meeting.

(5) 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) :-
The proposed remuneration is in line with prevailing industry remuneration structure for the similar position.

(6) Pecuniary relationship directly or indirectly with the company, or relationship with the managerial
personnel, if any:-
Apart from remuneration, Mr. Ashok Kumar Agarwal does not have any other pecuniary relationship with the
Company. Further, Mr. Agarwal is not related any other managerial personnel of the Company.

lll. OTHER INFORMATION:
(1) Reasons for loss/inadequate profit:-

The Company has inadequate profit due to several external factors like (a) Irrational fixation of SAP by the State
Government, (b) Inadequate availability of sugarcane resulting into lower capacity utilization, (c) Poor quality of
sugarcane resulting in lower sugar recovery and (d) Lower Sugar Price resulting into lower sugar sales realization.

(2) Steps taken or proposed to be taken for improvement:-

To improve the financial viability of sugar manufacturing units, Company has increased the baggasse based
Co-generation Capacity by 40 MW by installation of Power Co-Generation facility at Barkatpur Sugar Factory.
The power produced by our cogeneration plants utilized for running sugar mills and the surplus power have
been exported. Further, the Company has installed a Distillery plant with capacity of 75 KLPD at Barkatpur Unit.

(3) Expected increase in productivity and profits in measurable terms:-
There is adequate production capacity and steps are being taken to improve the cost efficiency.

This Explanatory Statement together with the accompanying Notice may be regarded as an abstract of terms of contract
or variations and memorandum of concern or interest under Section 302 of the Companies Act, 1956.

The Board of Directors recommends the resolution for approval of Members.
None of the Directors except Mr. Ashok Kumar Agarwal is concerned or interested in the proposed resolution.

By Order of the Board of Directors of the Company
For UTTAM SUGAR MILLS LTD.

(G. RAMARATHNAM)

Chief — Legal and Corporate Affairs & Company Secretary
Place : Noida

Date :18% May, 2013

Registered Office:

Village Libberheri, Tehsil Roorkee,
Distt. Haridwar,
Uttarakhand
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DIRECTORS’ REPORT

The Shareholders of the Company,
Your Directors take pleasure in presenting their Eighteenth Annual Report together with the Audited Accounts for the year
ended 31st March 2013.

FINANCIAL RESULTS
The financial results of the Company for the year ended on 31st March 2013 are as under:-

(Rs. in Lacs)
DETAILS Year ended Year ended
31.03.2013 31.03.2012

Revenue from Operations 64,532.45 68,289.66
Profit/(Loss) before Depreciation, Tax & Exceptional ltems 4,212.80 (4,327.54)
Less:

Depreciation 3,012.52 2,736.77

Prior period items (Net) (37.19) 11.55
Profit/(Loss) before Tax & Exceptional ltems 1,237.47 (7,075.86)
Exceptional ltems - (2,067.46)
Less: Provision for Taxation

Current Tax - 2.95

Deferred Tax (Credit) / Charge 691.18 (2,206.44)

Income Tax for Earlier Years - 19.82
Profit/(Loss) after Taxation 546.29 (6,959.66)
Add: Balance brought forward from Previous Year (14,486.92) (7,527.26)
Deficit transferred to Balance Sheet (13,940.63) (14,486.92)

REVIEW OF OPERATIONS
SUGAR DIVISION
Operational data of the Company for the financial year 2012-2013 and 2011-2012 are provided as under:

Financial Year Cane Crushed Sugar Produced Recovery %
(in lacs qtls) (in lacs qtls)

2012-13 219.56 20.51* 9.34

2011-12 220.67 19.94** 9.04

*excludes 0.39 Lakhs gtls of sugar of earlier seasons reprocessed.
** excludes 0.043 Lakhs gtls of processed raw sugar.

The production of molasses during 2012-13 was 10.60 Lakhs quintals as compared to 11.25 Lakhs quintals produced during
the previous year viz. 2011-2012.

During the current season, Company commenced its crushing season on 28th November 2012 about 18 days later as
against last crushing season thereby crushing the matured cane which also partly contributed to the enhanced recovery.

As already mentioned in the previous year's report your company has started focused attention on Cane Development
activities in the form of replacement of old, poor and rejected varieties with new varieties and demonstrations to increase the
cane yield by way of Ratoon management, Spacing Trials, Urea cum insecticidal spray on standing crop, providing pesticide
to cane growers to get pest-free crop and arranging village meeting at mass level to impart technology to get higher yield.
This concerted effort has produced the desired result in the form of improved recovery during the sugar season 2012-13
compared to previous year. Following are the season wise data of cane crushed and sugar produced:
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Crushing Season Cane Crushed Sugar Produced Recovery %

(in lacs qtls) (in lacs qtls)
2012-13 238.65 22.71 9.52
2011-12 211.32 18.83 8.91

The Uttar Pradesh Government increased State Advised Price (SAP) of sugar cane by Rs. 40 per Qtl. across varieties. The
revised SAP was Rs. 280/ 290 per gtl. for normal and early varieties respectively for the crushing season 2012-13 as
against Rs. 240/250 per qtl. for sugar season viz. 2011-12 for general / early variety respectively. This increase comes to
almost about 17% for the sugar season 2012-13 vis-a-vis sugar season 2011-12. Further, in the last 3 years cane prices
have gone up by 70% from Rs. 165/- per gtl. to Rs. 280/- per qtl. while there has not been any corresponding increase in the
sugar prices. The Uttarakhand State Government also announced the similar hike of Rs. 45 per gtl. of State Advised Price
(SAP) for the sugar season 2012-13 which works out to Rs. 285/290 per qtls. as against Rs. 240/245 per gtls. for the sugar
season 2011-12 for the general and early varieties respectively. There is no logic for such a steep increase in the cane
price.

CO-GENERATION DIVISION

During the year under review, your company produced 1919.97 Lakhs KWH units of power as compared to 1467.79 Lakhs
units of power in the year 2011-2012. Out of total production, your company exported 1061.30 Lakhs KWH units to UPPCL/
UPCL for a total amount of Rs. 4585.31 Lakhs against 642.53 Lakhs KWH for an amount of Rs. 2693.73 Lakhs in the
previous year.

The Company has got registration under Renewal Energy Certificate (REC) mechanism for sugar plants situated at Libberheri
(Distt.-Haridwar), Khaikheri (Distt.-Muzaffarnagar) and Shermau (Distt. Saharanpur). The company has been awarded
18866 units of REC for Libberheri unit and these REC units are tradeable and an additional source of revenue to your
company.

DISTILLERY DIVISION

As reported last year, your company has successfully commissioned its new Greenfield Distillery Project with an installed
capacity of 75 KLPD at Barkatpur (Distt. Bijnor) unit in the State of Uttar Pradesh. During the year under review 37.47 lacs
Bulk Litres (BL) of Industrial Alcohol was produced and 18.25 lacs Bulk Litres Industrial Alcohol was sold.

FUTURE OUTLOOK

The Government's decision on partial decontrol of sugar industry is welcome and it comes at the right time. One of the
most positive steps in the decontrol process for both farmers and the industry is the removal of 10% Levy Sugar which
deals with the supply of sugar by the sugar industry to the Public Distribution System (PDS). Levy sugar for the PDS will
now be procured by State Government from the open market and at prevailing market prices.

The next important decision towards deregulation has been the removal of regulated release mechanism for non-levy
sugar (free sale sugar), which has been abolished with immediate effect. The regulated release mechanism would dictate
to sugar factories on how much sugar they could sell in the open market on a monthly basis. Sugar factories could not sell
over or below the quantity stipulated by the Government. Now, each factory can sell how much it likes in the open market,
depending upon the open market prices and their cash flow needs.

India has tremendous renewable energy potential and the demand for Biomass based green power sector is likely to grow
in a big way. Thus with an increase in cane crushing and increase in bagasse availability our co-generation can optimize
power generation and contribute to our profitability.

The Distillery unit is planning to enter into contract with Oil Marketing Companies (OMC) for supply of ethanol. With the
commissioning of the Distillery unit your company sees a good potential in the ethanol production. By maintaining a proper
product mix of alcohol for sale to potable, the industrial and blending sector, your company would strive to derive the
optimum realization. Overall, with the outlook remaining positive, your company is committed to bettering the performance
in future and confident of improving the profitability.

DIVIDEND

In view of inadequacy of profits during the current financial year and carried forward losses, your Directors are unable to
recommend any dividend for the year under review.

The Dividend on Cumulative Redeemable Preference Shares (Series | - 6.5% and Series Il - 10%) are being accumulated
and will be paid in the year of profit.
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AUDIT COMMITTEE

The Board of Directors has re-constituted the Audit Committee of the Company on 09th February, 2013 comprises of the
following Directors viz. Mr. G. S. Matta as Chairman, Dr. Ramasamy Vasudevan and Mr. Ashok Kumar Agarwal are Members.
The Audit Committee satisfies the requirements of Section 292A of the Companies Act, 1956 and Clause 49 of the Listing
Agreement with the Stock Exchanges.

RIGHTS ISSUE

Your company has successfully completed Rights Issue of 1,23,69,120 Equity Shares of Rs. 10/- at a premium of Rs.12/-
per Equity Shares (i.e. anissue price of Rs.22/- per Equity Share) aggregating to Rs.27,21,20,640/- to the existing shareholders
of the company on rights basis. Accordingly, Equity Shares were allotted to eligible Shareholders, in consultation with the
NSE (designated Stock Exchange) on October 27, 2012. These shares are listed and available for trading at NSE and BSE
effective from 5th November, 2012.

Consequent to allotment of the aforesaid shares, the Paid-up Equity Share Capital of the Company stands increased from
Rs. 2576.90 Lacs to Rs. 3813.812 Lacs w.e.f. October 27, 2012. The proceeds of the Rights Issue have been fully utilized
as per the objects of Issue mentioned in the Letter of Offer.

COMPLIANCE OF CLAUSE 40A - MINIMUM LEVEL OF PUBLIC SHAREHOLDING

Your Company has already complied with Clause 40A of the Listing Agreement i.e. at present Public Shareholding is 25%
of the Paid-up Equity Share Capital.

DIRECTORS

Dr. Ramasamy Vasudevan, Director of the Company is retiring by rotation at this forthcoming Annual General Meeting of
the Company and is eligible for re-appointment. As required under Clause 49 of the Listing Agreement relating to Corporate
Governance, a brief resume, expertise and details of other directorships of Dr. Ramasamy Vasudevan are provided in the
Notice of ensuing Annual General Meeting.

As per CDR terms and conditions, Punjab National Bank is authorized to nominate Director on the Board of our Company.
During the Financial Year 2011-12, PNB had nominated Mr. Kamal Prasad as Nominee Director w.e.f. 27.05.2011.
Consequent upon reconstitution of Punjab National Bank's Circles, Mohan Nagar Branch Ghaziabad has been shifted
from the jurisdiction of Meerut to jurisdiction of NCR Noida Branch. Accordingly, Mr. Bikash Narayan Mishra, Circle Head,
NCR, Noida has been nominated in place of Mr. Kamal Prasad (Circle Head, Punjab National Bank, Meerut). He has been
appointed as a Nominee Director on the Board of our Company w.e.f. 10.11.2012 as an Additional cum Nominee Director
under the provisions of Section 260 of the Companies Act, 1956. He holds office till this Annual General Meeting. A notice
u/s 257 of the Companies Act, 1956 along with a deposit of Rs. 500/- has been received from a member of the Company
proposing the candidature of Mr. Bikash Narayan Mishra as Director cum Nominee Director on the Board of the Company.

Mr. Vikram Singh Tandon ceased to be a Director of the Company w.e.f. 22nd December, 2012 consequent to resignation.
The Board places on record its appreciation for the services rendered by him during his tenure.

DIRECTORS' RESPONSIBILITY STATEMENT AS REQUIRED UNDER SECTION 217(2AA) OF THE COMPANIES ACT, 1956
The Directors confirm that:-
(i) inthe preparation of annual accounts, the applicable accounting standards have been followed;

(i) we have, in the selection of the accounting policies consulted the Statutory Auditors and have applied them consistently,
and, made judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state of
affairs of the Company at the end of the financial year and of the profits of the Company for that period;

(iii) proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with the
provisions of the Companies Act, 1956 for safeguarding the assets of the Company, and for preventing and detecting
fraud and other irregularities;

(iv) the annual accounts have been prepared on a going concern basis.

CORPORATE GOVERNANCE

As per clause 49 of the Listing Agreement with the Stock Exchanges, a report on Corporate Governance together with
Certificate from a Practising Company Secretary forms part of the Annual report.

The Company's shares are listed on National Stock Exchange and Bombay Stock Exchange. The Company has already
paid the Listing fees for the Financial Year 2012-13 and 2013-14 to both the Stock Exchanges.
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SEAR

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION RESEARCH AND DEVELOPMENT COST AND

FOREIGN EXCHANGE EARNINGS AND OUTGO:

Particulars in respect of Conservation of Energy, Technology Absorption, Foreign Exchange Earnings and out-go u/s 217(1)(e)

of the Companies Act, 1956 are given in a separate Annexure "A" attached hereto and form a part of this Report.

EMPLOYEES

Particulars of employees as required u/s 217(2A) of the Companies Act,1956 read with Companies (Particular of Employees)

Rules 1975 and Amendment Rules, 2011 may be taken as NIL since no employee of the Company was in receipt of

remuneration in terms of limits specified under said Rules.

AUDITORS

M/s B.K. Kapur & Co., Chartered Accountants, Ghaziabad Auditors of the Company will retire at the forthcoming Annual

General Meeting and are eligible for re-appointment. The Company has received a certificate from Auditors to the effect that

their appointment if made, would be within the prescribed limits under section 224 (1B) of the Companies Act, 1956.

AUDITORS’ OBSERVATIONS

Your Directors wish to clarify the various points/observations reported by the Statutory Auditors, as under: -

a) Observation in Para 11 of annexure to the Report relating to delays in the repayment of installment/ interest to the
Banks, there has been liquidity problems due to losses incurred by the company during the previous financial years
coupled with inadequate cash generation during the current financial year.

b) Observation in Para 17 of the annexure to the Report that short term funds have been used for repayment of loans and
financing of loses, your Directors wish to clarify that this is mainly due to cash losses incurred by the Company during
the previous financial years coupled with inadequate cash generation and consequent liquidity problems.

COST AUDIT

M/s M.K. Singhal & Company, Cost Accountants who were appointed as Cost Auditors for the year ended 31st March, 2012

have filed the following Cost Audit Reports to the Government.

S. No. Product Due date of filing Actual date of filing
cost audit report cost audit report
. Sugar 28.02.2013* 13.02.2013
2. Cogeneration 28.02.2013" 13.02.2013

* The due date for filing Cost Audit Report was extended upto 28.02.2013 by the Ministry of Corporate Affairs vide its
General Circular No. 2/2013 dated 31.01.2013.

Your Board of Directors have re-appointed M/s M. K. Singhal & Company, Cost Accountants, to audit the cost accounting
records relating to Sugar, Cogeneration and industrial alcohol for Financial Year 2013-2014.

INDUSTRIAL RELATIONS

Industrial relations continued to remain cordial throughout the period under review.

PUBLIC DEPOSITS

The Company has not accepted any public deposits during the period under review.

TRANSFER TO THE INVESTOR EDUCATION AND PROTECTION FUND

In terms of Section 205C of the Companies Act, 1956 an amount of Rs. 46,300/- being unclaimed Share Application Money
relating to Initial Public Offer (1.P.O.) was transferred to the Investor Education and Protection Fund on 11.04.2013 established
by the Central Government.

ACKNOWLEDGEMENT

Your Directors thank the customers, suppliers, farmers, financial institutions, banks and shareholders for their continued

support and also recognize the contribution made by the employees to the Company's progress during the year under
review.

By Order of the Board
for UTTAM SUGAR MILLS LTD.
Place: Noida (RAJ KUMAR ADLAKHA)
Date : 18" May, 2013 Chairman of the Board
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ANNEXURE TO THE DIRECTORS’ REPORT

ANNEXURE “A”
(A) CONSERVATION OF ENERGY

ENERGY CONSERVATION MEASURES

1) Installation of Variable frequency drives (VFD) for juice flow control.

N

Stoppage of fibrizer and leveler motor in mill house when there is reduced in crushing.

w

Installation of digital temperature scanner for PTHE at the quad.

SRS

Installation of Variable frequency drives (VFD) at 132 KW hot water cooling tower pump.

(22}

Installation of 1000 KW motor on fibrizer instead of 1500 KW.
Installation of 37.5 KW and 960 RPM motor on main cane carrier instead of 55 KW 1440 RPM motor.

~

)
)
)
) Installation of Variable frequency drives (VFD) at 15 MW condensing cooling tower pump.
)
)
)
)

8

The above measures have resulted in reduction in steam and power consumption.

Boiler operation taken in fully automation ID, FD, SA, Fan, Baggase feeder controlled through DCS.

FORM A
Disclosure of particulars with respect to conservation of energy
. Power and fuel consumption

Year ended
PARTICULARS 31.03.2013 31.03.2012
1. Electricity
a) Purchased units
Units (KWH) 6,70,207 6,78,238
Total amount (Rs. Lakhs) 45.99 4414
Rate per unit (Rs.) 6.86 6.51
b) Own generation
i) Through diesel generator sets
Units (KWH) 3,73,403 7,569,577
Units per Itr. of Diesel Oil 3.02 2.70
Total amount (Rs. Lakhs) 51.89 101.17
Cost/ unit (Rs) 13.90 13.32
ii) Through steam turbine
Units (KWH) 19,19,96,616 14,67,78,705
Units per quintal of bagasse (cost/unit) Steam produced by use of
own bagasse
2. Coal
(Quantity) NIL NIL
Total Cost & Average Rate NIL NIL
3. Furnace oil (KL.) NIL NIL
Total Amount/Average Rate NIL NIL
4. Other / internal Generation (MT)
Fire Wood
Quantity (Qtls) 152.20 NIL
Total Cost (Rs. Lacs) 0.62 NIL
Average Rate (Rs./Qtls) 407.36 NIL
Baggase (Purchased)
Quantity (Qtls) 1,17,204.60 NIL
Total Cost (Rs. Lacs) 65.95 NIL
Average Rate (Rs./Qtls) 56.27 NIL
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Il. Consumption per unit of production of sugar

Year ended
PARTICULARS 31.03.2013 31.03.2012
Sugar Production (in Qtls.) 20,89,645 19,98,418
Electricity (KWH per Qtls. of Sugar) 39.69 40.63
Furnace Qil NIL NIL
Coal NIL NIL
Other NIL NIL

(B) TECHNOLOGY ADAPTATION & INNOVATION
The Company has not imported any technology for its plant. The Company is using well proved indigenous technology.

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO (Rs. in Lacs)
Year ended
PARTICULARS 31.03.2013 31.03.2012
Earnings NIL NIL
Outgo:- Foreign Travelling 23.78 33.89

By Order of the Board
for UTTAM SUGAR MILLS LTD.

Place: Noida (RAJ KUMAR ADLAKHA)
Date : 18" May, 2013 Chairman of the Board
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CorpPORATE GOVERNANCE ReporT 2012 - 2013

1. Company’s Philosophy on Corporate Governance
Uttam Sugar Mills Limited is committed to produce quality sugar and value added by-products and strives for continuous
improvement in all its activities. Uttam Management strives to create long term value for its Shareholders. We also
believe in good Corporate Governance which is essential for achieving long term corporate goals.
Your Company is fully compliant with all the provisions of Clause 49 of the Listing Agreement of the Stock Exchanges.
The details of compliance are as follows:-

2. Board of Directors
A. Composition of the Board: -

Name of Director(s) Designation Category

Mr. Raj Kumar Adlakha Managing Director Promoter/ Executive

Mr. Ashok Kumar Agarwal Whole Time Director Non-Promoter/Executive

Dr. R. Vasudevan Director Non-Executive/Independent

Mr. G. S. Matta Director Non-Executive/Independent

Mr. Satish Chandra Nominee-Director Non-Executive/Independent
- IDBI Bank Limited

Mr. Bikash Narayan Mishra Nominee-Director - PNB Non-Executive/Independent

(w.e.f.10.11.2012)

Mr. Kamal Prasad Nominee-Director - PNB Non-Executive/Independent

(ceased w.e.f.10.11.2012)

Mr. V.S. Tandon Director Non-Executive/Independent

(ceased w.e.f.22.12.2012)

B. Attendance at Board Meeting and last AGM and details of membership of Directors in other Boards and
Board Committees (as on the date of Report) :-

No. of Last No. of Other Directorships' and
Name of Director(s) Board AGM Committee Memberships/Chairmanships
Meetings | Attended
Attended Other Committee | Committee
Directorships | Memberships |Chairmanships
Mr. Raj Kumar Adlakha 6 Yes 6 3 3
Mr. Ashok Kumar Agarwal 6 Yes - 1 -
Mr. V.S. Tandon
(ceased w.e.f.22.12.2012) 4 Yes - - -
Dr. R. Vasudevan 6 Yes - 3 2
Mr. G. S. Matta 5 No 1 3 1
Mr. Satish Chandra 6 No - 2 -
Mr. Kamal Prasad
(ceased w.e.f.10.11.2012) - No - - -
Mr. Bikash Narayan Mishra
(w.e.f.10.11.2012) 1 N.A. 1 2 -

1 Excludes viz. Private / Overseas Companies.
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Details of the sitting fees paid to the Independent Directors for the year ended March 31, 2013 -
The Company paid sitting fees to all the Independent Directors for attending the meetings of the Board and / or
committees thereof amounting to Rs. 3,95,000/-. The details are as under:-

S.No. Name Sitting Fee (Rs.)

1. Dr. R. Vasudevan 1,10,000

2. Mr. G. S. Matta 90,000

3. Mr. V. S. Tandon 80,000
(ceased w.e.f.22.12.2012)

4, Mr. Bikash Narayan Mishra 15,000
(w.e.f.10.11.2012)

5. Mr. Satish Chandra 1,00,000

D. Details of Board Meetings held during the year ended 31st March, 2013 :

S.No. Date of Meeting No. of Directors Present

1. 14.05.2012 6

2 30.05.2012
3. 11.08.2012
4
5

28.08.2012
10.11.2012
6. 09.02.2013

gl N|J]OoO|o| o

* The time gap between any two meetings did not exceed four months.
e The last AGM was held on 21.09.2012.

E. Details of shareholding of Directors are as under:-

S.No. Name of Director Shareholding (Eq. Shares)
1. Mr. Raj Kumar Adlakha 16,24,610
2. Mr. Ashok Kumar Agarwal Nil
3. Dr. R. Vasudevan Nil
4. Mr. G. S. Matta Nil
5. Mr. Satish Chandra Nil
6. Mr. Bikash Narayan Mishra Nil

3. AUDIT COMMITTEE
() TERM OF REFERENCE:-

The scope of functions and terms of references of the Audit Committee are as prescribed under section 292A of
the Companies Act, 1956 and Clause 49 of the Listing Agreement with the Stock Exchanges.
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(I) COMPOSITION, NAME OF MEMBERS AND CHAIRMAN:-
The following Directors are the present members:-

S.No. Name
1. Mr. G. S. Matta - Chairman (Independent Director)
2. Dr. R. Vasudevan - Independent Director
3. Mr. Ashok Kumar Agarwal - Executive Director

() MEETING AND ATTENDANCE:-
During the Financial Year 2012-2013, 5 (Five) Audit Committee Meetings were held on 14.05.2012, 30.05.2012,
11.08.2012, 10.11.2012 and 09.02.2013. The attendance of the members is as follows:-

S.No. Name Attendance
1. Mr. V.S. Tandon 4
(ceased w.e.f.22.12.2012)
2. Dr. R. Vasudevan 5
3. Mr. Ashok Kumar Agarwal 3
4. Mr. G. S. Matta 4

Chief Financial Officer is a permanent invitee of the Audit Committee Meetings and representative of the Statutory
Auditors of the Company is also invited to the Audit Committee Meetings.

The Company Secretary acts as secretary to the committee.
4. Remuneration of Directors
Details of the Composition of Remuneration Committee and attendance of Members are as follows:

During the Financial Year 2012-13, 1 (One) remuneration committee meeting was held on 14.05.2012.

Name Designation | Category of Directorship Attendance in meeting
Dr. R. Vasudevan Chairman Non-Executive & Independent 1
Mr. Satish Chandra Member Non-Executive & Nominee (Independent) 1
Mr. Kamal Prasad Member Non-Executive & Nominee (Independent) 1

(ceased w.e.f.10.11.2012)

Mr. Bikash Narayan Mishra | Member Non-Executive & Nominee (Independent) -
(w.e.f. 10.11.2012)

Remuneration:
The remuneration paid to Managing Director and Whole Time Director for the year 2012-2013 was as follows:

(Rs. in lacs)
Name of Director Salary Perquisites Total
Mr. Raj Kumar Adlakha (Managing Director) 39.00 7.03 46.03
Mr. Ashok Agarwal (Executive Director) 21.39 11.61 33.00

5. Shareholders / Investors Grievance Committee

The Board constituted a Shareholders/ Investors Grievance Committee to look into redressal of Shareholders / Investors
complaints regarding transfer and transmission of shares, non receipt of Balance Sheet and dematerialisation of
shares and matters relating to issue of share certificates etc.

Details of the Composition of Shareholders/Investors Grievance Committee and attendance of Members are as follows:
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During the Financial Year 2012-13, 14 (Fourteen) committee meetings were held.

Name Designation | Category of Directorship Attendance in meetings
Dr. R. Vasudevan Chairman Non-Executive & Independent 14
Mr. G. S. Matta Member Non-Executive & Independent 14

During the year 2012-13, 1 (One) complaint was received from Shareholders. There was no outstanding complaint as
at 31.03.2013.

Mr. G. Ramarathnam - Chief - Legal and Corporate Affairs & Company Secretary acts as Compliance Officer.
6. CEOICFO Certification
Mr. Raj Kumar Adlakha, Managing Director and Mr. Sanjay Bhandari, Chief Financial Officer, have furnished a certificate

relating to financial statements and internal control systems as per the format prescribed under Clause 49 of the Listing
Agreement and the Board took the same on record.

7. General Body Meetings
Details of last three Annual General Meetings:

Meeting Date Venue of AGM Time Special Resolution Passed
15" AGM | 18.08.2010 | Vill. Libberheri, Tehsil Roorkee, 11.30 a.m. ¢ Authorisation to Board of
Distt. Haridwar, Uttarakhand Directors to issue Redeemable

Preference Shares pursuant to
section 81(1A) of the Companies

Act, 1956
16" AGM | 11.08.2011 | Vill. Libberheri, Tehsil Roorkee, 12.00 Noon NIL
Distt. Haridwar, Uttarakhand
17" AGM [ 21.09.2012 | Vill. Libberheri, Tehsil Roorkee, 12.00 Noon | e Appointment of Whole
Distt. Haridwar, Uttarakhand Time/Executive Director for a

period of 3 years w.e.f. 14th
February, 2012

* Reappointment of Managing
Director for a period of 3 years
w.e.f. 1st September, 2012.

¢ Authorisation to Board of Directors
to issue Redeemable Preference
Shares pursuant to section 81(1A)
of the Companies Act, 1956.

8. Resolution passed through Postal Ballot
Since the date of last Annual General Meeting, no resolution has been passed through postal ballot.

9. Disclosure

a)

There have been no materially significant related party transactions i.e. transactions of the Company of material
nature, with its promoters, the directors or the management, their subsidiaries or relatives etc. which may have
potential conflict with the interests of the Company at large.

There have been no instances of non-compliance with any of the legal provisions of law been made by the
Company nor any penalty or strictures imposed by the stock exchange or SEBI or any other statutory authority on
any matter related to the capital markets during the last 3 years.

The Company does not have a Whistle Blower Policy at present. No personnel have been denied access to the
Audit Committee.

The Company has complied with all the mandatory requirements of Clause 49 of the Listing Agreement. Constitution
of Remuneration Committee as per the Non-mandatory requirement has been complied with.

A qualified Practicing Company Secretary carried out Reconciliation of Share Capital Audit to reconcile the total
admitted capital with National Securities Depository Ltd, (NSDL) and Central Depository Services (India) Ltd,



Uttam Sugar Mills Limited

10.

1.

SR

(CDSL) and the total issued and listed capital. The said Audit Report confirms that the total issued/paid up
capital is in agreement with the total number of shares in physical form and the total number of dematerialised

shares held with NSDL and CDSL.

Means of Communication

The Company is publishing quarterly unaudited / annual audited financial results and notice advertisement in the
"The Financial Express" and "Himachal Times" (vernacular language) regularly.

General Shareholder Information

AGM Date, time and venue

19" September, 2013 at 12.00 Noon
Village Libberheri, Tehsil Roorkee, District Haridwar, Uttarakhand

Financial calendar 2013-14
Results for quarter ending :
(a) 30th June 2013
b) 30th September 2013
) 31st December2013
) 31st March 2014/
Audited yearly results

(
(c
(d

On or before 14th day of August, 2013
On or before 14th day of November, 2013
On or before 14th day of February, 2014
On or before 30th day of May, 2014

Book Closure Date

18" September 2013 to 19" September 2013.

Dividend Payment Date

N.A.

Listing on Stock Exchange

National Stock Exchange of India Ltd.
Exchange Plaza, Bandra-Kurla Complex,
Bandra (E), Mumbai — 400 051

BSE Limited.
1st Floor, Phiroze, Jeejeebhoy Towers,
Dalal Street, Mumbai — 400 001

Note : Your Company has already paid the Listing fees to both the
Stock Exchange for the F.Y. 2012-13 & F.Y. 2013-14

vi.

Stock Code
National Stock Exchange of India Ltd
BSE Limited

UTTAMSUGAR
532729

vii.

Market Price Data High/ Low during each m
(National Stock Exchange)

onth of the Financial Year 2012-13:

Month High (Rs.) Low (Rs.)
April'12 25.70 22.20
May'12 24.70 18.80
June'12 23.95 19.55
July'12 32.60 22.45
August'12 30.00 23.65
September'12 26.90 23.15
October' 12 26.40 22.45
November' 12 24.60 21.50
December' 12 23.80 18.00
January'13 22.80 18.65
February'13 22.95 19.50
March'13 22.45 15.55
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viii. Relative performance of Uttam Sugar’s Share versus S&P CNX Nifty:
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ix. | Registrars and Share Link Intime India Private Limited
Transfer Agents (for physical & 44 Community Center, 2nd Floor, Naraina Industrial Area, Phase |,
demat shares) New Delhi - 110 028, Tel. :- 011-4141 0592-94

Telefax :- 011-4141 0591, Email: delhi@linkintime.co.in

X. | Share transfer system Share transfers are registered and returned within a period of 15 days
from the date of receipt, if the documents are complete in all respects.

xi.  Distribution of Equity Shareholding as on 31st March, 2013

() Category of Equity Shareholders as on 31.03.2013

S. No Category of Shareholder Total Number % of
of Equity Shares | shares

(A) | Shareholding of Promoter and Promoter Group

(1) | Indian
(@)  Individuals/ Hindu Undivided Family 52,72,204 13.82
(b) Bodies Corporate 2,33,31,381 61.18
(2) [ Foreign - 0.00
Total Shareholding of Promoter and Promoter Group (A) 2,86,03,585 75.00
(B)(1)| Public Shareholding Institutions
(a)  Financial Institutions/ Banks 560,723 1.47
(b)  Foreign Institutional Investors - 0.00
Sub-Total (B)(1) 560,723 1.47
(B)(2) | Non-Institutions
(a) Bodies Corporate 15,91,476 417

(b) Individuals :
(i) Individual Shareholders holding nominal share

capital up to Rs. 1 lakh 40,59,671 10.64
(i) Individual Shareholders holding nominal share
capital in excess of Rs. 1 lakh 32,14,245 8.43
(c) Anyothers:
(i) Trust 20 0.00
(i) Foreign Nationals (Non Resident Indians) 64,317 0.17
(il Clearing Members 44,083 0.12
Sub-Total (B)(2) 89,73,812 23.53
Total Public Shareholding (B) = (B)(1) + (B)(2) 95,34,535 25.00
TOTAL (A) + (B) 3,81,38,120 100.00
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(i) Distribution of Equity Shareholding as on the 31.03.2013

Sl. | No. of Equity Number of Shareholders No. of shares held | % of Equity Capital
No.| Shares held holding shares in in each category held in each
each category category
No. %
01.] 1to500 21,264 92.581 19,93,423 5.227
02. | 501to 1,000 912 3.971 7,07,431 1.855
03. | 1,001 to 2,000 417 1.816 6,04,713 1.585
04.| 2,001 to 3,000 104 0.453 2,66,156 0.698
05. | 3,001 to 4,000 52 0.226 1,83,712 0.482
06. | 4,001 to 5,000 56 0.244 2,54,496 0.667
07.| 5,001 to 10,000 66 0.287 4,62,447 1.213
08. | 10,001 to above 97 0.422 3,36,65,742 88.273
TOTAL 22,968 100.000 3,81,38,120 100.000
xii. Dematerialization of shareholding As on March 31, 2013, 19,06,032 Equity Shares of the Company
and liquidity (4.998% of the total issued Equity Capital) were held in physical

form and 3,62,32,088 Equity Shares (95.002% of the total issued
Equity Capital) were held in dematerialized form. Registrar and
Transfer Agents are appointed for transfer of shares in physical
mode.

xiii. Plant locations Unit - |
Village Libberheri, Tehsil Roorkee, District Haridwar, Uttarakhand

Unit -1l
Village Barkatpur, Tehsil Nazibabad, District Bijnor, U.P.

Unit - I
Village Khaikheri, Tehsil & District Muzzafarnagar, U.P.

Unit - IV
Village Shermau, Tehsil Nakur, Distt: Saharanpur, U.P.

xiv. Address for correspondence Registrar & Share Transfer Agent

(For Dematerialisation and Share Transfer related query)
Link Intime India Private Limited

44 Community Center, 2nd Floor,

Naraina Industrial Area, Phase |,

New Delhi - 110 028.

Tel. :- 011-4141 0592-94, Telefax :- 011-4141 0591

Company

(For Annual Report and any other related matters)
Company Secretary, Uttam Sugar Mills Ltd.

A-2E, llIrd Floor, C.M.A. Tower, Sector — 24, Noida (U.P.)
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12. Disclosure regarding shares in suspense account

(a) | Aggregate number of shareholders and the outstanding shares | No of Shareholder : 08,
in the suspense account lying at the beginning of the year No of outstanding Shares : 199 Equity Shares

(b) | Number of shareholders who approached issuer for transfer
of shares from suspense account during the year Nil

(c) | Number of shareholders to whom shares were transferred

from suspense account during the year Nil
(d) | Aggregate number of shareholders and the outstanding No of Shareholder : 08,

shares in the suspense account lying at the end of the year No of outstanding Shares : 199 Equity Shares
(e) | That the voting rights on these shares shall remain frozen till | We confirm that voting rights on these

the rightful owner of such shares claims the shares outstanding shares has been frozen.

CERTIFICATE ON CORPORATE GOVERNANCE

To the Members of
Uttam Sugar Mills Limited
Uttarakhand.

We have examined the compliance of conditions of Corporate Governance by Uttam Sugar Mills Ltd. for the period
ended on 31t March, 2013 as stipulated in clause 49 of the Listing Agreement of the said Company with Stock Exchanges.

The compliance of conditions of corporate governance is the responsibility of the Management. Our examination was
limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions
of the corporate governance. Itis neither an audit nor expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company
has complied with the conditions of corporate governance as stipulated in the above-mentioned Listing Agreement.

We further state that such compliance is neither an assurance as to the future viability of the Company nor to the efficiency
or effectiveness with which the Management has conducted the affairs of the Company.

For N.K. RASTOGI & ASSOCIATES
Company Secretaries

NAVEEN K. RASTOGI
Proprietor
C.P. No. - 3785

Place : Noida
Date :18*" May, 2013
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DECLARATION FOR COMPLIANCE OF CODE OF CONDUCT

The Shareholders,

I, Raj Kumar Adlakha, Managing Director, hereby declare that all the Board Members and Senior Management personnel
have affirmed compliance with code of conduct of the Company during the financial year 2012-2013.

Place : Noida (RAJ KUMAR ADLAKHA)
Date :18" May, 2013 MANAGING DIRECTOR

CEOI/CFO CERTIFICATION — FINANCIAL YEAR ENDED 31.03.2013

We, Raj Kumar Adlakha, Managing Director and Sanjay Bhandari, Chief Financial Officer of Uttam Sugar Mills Ltd. hereby
certify that :-

(@)

We have reviewed financial statements and the cash flow statement for the year and that to the best of our knowledge
and belief :

i) these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

ii) these statements together present a true and fair view of the company's affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

There are, to the best of our knowledge and belief, no transactions entered into by the company during the year which
are fraudulent, illegal or violative of the company's code of conduct.

We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of the internal control systems of the company pertaining to financial reporting and we
have disclosed to the auditors and the Audit Committee, deficiencies in the design or operation of internal controls, if
any, of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

We have indicated to the auditors and the Audit committee
i)  significant changes in internal control o