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NOTICE is hereby given that the Fourteenth Annual General Meeting of the Shareholders of Bellary Sfaels& Alleys
Limited will be held at its Registered Office of the Company at S- 10/1 1, Anantapur Roac, Bellary - 533 '' 01 at
10. 30 A.M. on Thursday, the 24th December 1998, to transact the following business:

1 . To receive, consider and adopt the Audited Balance Sheet a: ot 30th September 1 998 and the Profit A Less
Accou nt for the period ended on thct date together with the reports of Directors and Auditors iherecn.

2. To declare Dividend (Subjectto the consent of Financial Instinjtions/Bonks).
3. To appoint a Director in the place of Shri Moosa Raza, who retires by rotation and being eligiole, offf.rs

himself for reappointment.
4. To appoint a Director in the place of Shri SMadhava, who rel.res by rotction and bent; eligible, offers himsslf

for rec ppointment.
5. To appoint Auditors to hold office from the conclusion of thL Annual General Meeting until the conclusion

of ihe next Annual General Meeting and to fix their remuneiation.
M/s. D V Scirovor & Co., Chartered Accountants, the retirinj:; Auditors are eligible foi reappointment.

6. To consider and if thought fit, to pass with or without moditi nations, rho following resolution os an ordinary
resolution.
" RESOLVED THAT Mr. D N Rao an Additional Director, v-ho ho!bs office upto vh : forthcoming Anni a!
General Meeting, be and is hereby appointed a Director of the Company, liable to re !'re by relation, whose
name nas been proposed by a member in accordance wiln section 2i>7 of the Companies Act, 1 956.

7. To consider and if thought fit, to pass with or without modifications, th.? following resolution as an or.-linary
resolution.
" RESOLVED THAT the approval of the shareholders be ard is hereby accordsd u<'s 293(1 ):a) ano oH-er
applicable provisions, if any, of the Companies Act, 1956 for selling, mortgaging aiid/or cho.-ging, by He
Board of Directors of the Company, of the movable and im navable properties of the Company, wh ..?rs\ sr
situated, present or future and the whole of "he undertaking of the Company with :>owc>' to take over He
management of the business and concern of the Company, in certain events, in favour o'" :ndi<- n or International
or Foreign Financial Institutions or Banks or any other Lender, to secure the borrowings, convariible (fully/
pa i1ly)/non-convertible debentures whether subscribed/ sanctioned by any oral! of thorn on such terms o to
condil ions Ihat the Board may deem fit".

8. To consider and Jf thought fit, to pass with or without modifications, 'ha following resolution as an ordinary
resolution.
" RESOLVED THAT in supercession to the Resolution passed r,t the Annual General Meeting of the Conpany
held en 13th November 1995, consent of the Company ce and is. hereby accorded pursuant to section
293(1 } (d) and other applicable provisions, if any, of the Companies Act, 1 956, to th 5 Board o: Directors or
the Company fo.' borrowing from time to time, any sum or sums of mo tey for ths purposes of Ihs Conpany
upon ijuch terms and conditions and with or vvithout ser.un'/as the Goara of Di relic's mcy in its discretion
1hinkfiv, notv/ithslanding that the money or monies to be boric, wed by ia:.> Company (apart from Ihe tempcrciry
loans obtained or to be obtained from time to time from the. Company's Bankers in fhe ordinary course of
business) together with the sums already borrowed may exc^eci the uc.|Q regale of 'nr paid-up capital of i te
Company and its free reserves that is to say, reserves not set apart for any specific purposes, provided
howevsr that the sums so borrowed and remaining outstancing on account of principal shall no;, at any rine
exceed Rs. 1 500 crores (Rupees One thousand five hundred crores only)."

9. To consider and if thought fit, 1o pass with o • without modification1.,, *he following i ssolution as o spec al
resolution.
" RESOLVED THAT in accordance with the provisions of section 81 and all ci her applicable provisions, if ar)y,
of the Companies Act, 1956 (including any statutory modification or re-enactnnent thereof, for the time beiog
in force), and enabling provisions in the Memorandum and Articles of Association of ihe Company and the
Listing Agreements entered into by the Company with the Stock Exchanges v/here the?. r.ares of ihe Compa ty
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10.

[b]

are listed and subject to the approval of the Financial Institutions (FIs), Securities and Exchange Board of
India (SEBI), Reserve Bank of India (RBI) cjnd all other concerned authorities, if any, and to the extent necessary,
and such other approvals, permissions land sanctions, as maybe necessary, and subject to such conditions
and modifications as may be prescribed 6r imposed by any of them while granting such approvals, permissions
and sanctions while maybe agreed to, by the Board of Directors of the Company (hereinafter referred to as
the "Board") and/or a duly authorised Committee thereof for the time being exercising the powers conferred
by the Board, the consent of the Company be and is hereby accorded to the Board to issue/offer 18,00,00,000
equity shares of the face value of Rs. 10/- each either at par or at premium of an aggregate amount not
exceeding Rs.l 80 crores as the Board/Committee at its sole discretion may at any time or times hereafter
decide to the Promoters, Members, Debentureholders, Employees, Financial Institutions, Non-Resident Indians,
Overseas Corporate Bodies (OCBs), Foreign Financial Institutions (Flls) Companies, other entities/authorities
and/or to such other persons, whether through public issue, rights issue, private placement or on preferential
basis as the Board/Committee may dgem fit and/or by any one or more or a combination of the above
modes/methods or otherwise and in oifie or more tranches, on such terms and conditions as the Board or
Committee thereof may in its absolute discretion think fit, in consultation with the Lead Managers, Underwriters,
Advisors and such other persons".
" RESOLVED FURTHERTHAT such of these shares is to be issued, as are not subscribed may be disposed of
by the Board/Committee thereof, to such persons and in such manner and on such terms as the Board or
Committee in its absolute discretion think most beneficial to the Company including offering or placing them
with Banks/Financial Institutions/Investment Institutions/Mutual Funds/Foreign Institutional Investors or such
other persons or otherwise as the Boarcl or Committee thereof may in its absolute discretion decide".
" RESOLVED FURTHERTHAT for the purpose of giving effect to this resolution, the Board/Committee be and
is hereby authorised to do all such acts,:deeds, matters and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in regard to the
offer/issue, allotment and utilisation of the proceeds of issue of the securities and further to do all such acts,
deeds, matters and things and to finalise and execute all documents and writings as may be necessary,
desirable or expedient as it may deem fit".

To consider and if thought fit, to pass with or without modifications, the following resolution as a special
resolution.
" RESOLVED THAT pursuant to provisions of sections 198, 269, 309, 310 and 31 1 and other applicable
provisions, if any, of the Companies Act 1956 read with Schedule XIII and all other applicable provisions, if
any, of the Companies Act, 1956 (including any statutory modification or re-enactment thereof, for the time
being in force), the consent of the Company be and is hereby accorded for reappointment of Shri S Madhava,
Managing Director of the Company for! a period of 5 years with effect from 6th July! 996 on the following
salary and perquisites.
SALARY: Rs.30,0007-per month in the scale of Rs.30,000 - Rs.60,000 including dearness and all other
allowances.
PERQUISITES : Perquisites will be in addition to the salary and will be subject to the condition that the
monetary value shall be restricted to an amount equal to the annual salary and will include furnished
accommodation, gas, electricity, water cjnd furnishings, medical reimbursement and leave travel concession

[c]

for self and family, club fees, personal a> :cident insurance etc., in accordance with the rules of the Company,
for the purposes of which limit-
perquisites shall be evaluated as per Income Tax Rules, wherever applicable and in the absence of any such
Rule, perquisites shall be evaluated at dctual cost; and
Use of Company Car for official purposes and telephone at residence (including payment for local calls and
long distance official calls) shall not be included;
Company's contribution to Provident F,und and Superannuation Fund as per the Rules of the Company
together not exceeding 25% of the salar
year of service.
" RESOLVED FURTHER THAT where in

'. Gratuity will be limited to half a month's salary for each completed

any financial year the Company has no profits or its profits are
inadequate, the remuneration payable to Shri S Madhava, shall be governed by Part II of Schedule XIII of the
Companies Act, 1956 or any statutory«nactment thereof".
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" RESOLVED FURTHER THAT the Board of Dilators be and is heieby cuthonscd to o :er and vnry terr it no
conditions of !he sold appointment h accordance with the Inws in fcrxs from time to'time us may ba ( jgrc-ea
to between ihe Boara of Directors and Shri S Madhavo"
" RESOLVED FURTHERTHAT thn Board of Directors of the Company be cmd i: hereby authorised to take such
steps os may be necessary, to give effect to this resolution".

1 1. To consider anc if thought fit, io pcss v/ith or without [notifications, the following fssolntior, as a .jjei/a!
reLolu'icn .
" RESOLVED THAT pursuant to provisions of sections 19B, 269, 30?, 310 and 3"! ', an<: otk;r -..pp'icr.ble
provisions, if cny of the Companies Act, 1956 and read with SchedulsXIII and oil nth,--, applicable p.c/ t r ic 'v j ,
:f c>ny, of th;-: Companies Act, i 956 (including any statu!oi~y r \odif iccrticn or re-* na::rmont i '~are:.f , for 1 ic t'nv:
oc-ir-g in iorcfc), (he consent of the Company be ond is hereby accorded for oppoio rnent of 3hn D N '!ao
as Technical Dii sctor 'Technical and Operation] of tho Company or a period of .'; years w'.h e-'iie ;i n om
I it Orrtobcr 1998 on the following salary and perquisites,

[a) SALARY : Rs.4C,000/- per month in the scale of Rs.40,000 - Rs.60,000 including .learnes.s ap.d nil .y hc.i
allcjwoiv.es,

|b! PERQ'.HSiVtS : Porauisites will be in addition to ihe. snbry arc! v;,l b(. subir-x: Iri ihe ' onyit or. '. ' . ' I h:
moneiniv ,vi!ui-" she'll be restr:ct3d to an amount equal !o t'rte ai'f.jiji sa!ory ,'nt! will .nrLoe u n>s 'O.M
acconmonation, rjas, e'ectrici'y, v/u(cr andfornishingv, me licnl reimbursement r.nc. iauv- \ra--s\ c.u I..TV .or
fry sc 'oncl fom !y, club fees, personal accidsnt insurance fie., in ac<:a!CH.nc.a \vitl- the rules of ihe Corni. :r •;,
fa.' fhi; purpose-.: of v/h:ch limit -

( 1 pr.rqi;i',itns shaii be evaluated os per Incorrif.' Tax Rul,.";, wherever fvplicab!^ arid in i'he. ob^r.ni.e a iv r , -cs

Rule, perquisite.1; shall be evaluated at actuc cost, anu

[iil U.;e o Cornpariy Car+or official put poses and telephc;ne c: tesiden.:.'' (mcludi HJ pa'.-.i^n: for local o ill; :mo
long u'istance oificia! calls) sho'i not bo included;

[cl CcDm-pany's tOMtribution to Providunt Fund and SupTari luation Ft nd as psr 'no Pulr-s of ho Cc r i)a:'y
tocjetiie' nofaxcseding 25% of the salary Gratuity will be I1.lifed to holf o monln': sc 'a iy 'or eoch coi:iph)?ed
yt;ar (if seu'ice.

" kES'.OLVEO FURTHER THAT where in any finana'al year Hie Company hcis no profits or r. pro'its o, e innoeci ait:,
ihii re Tuneration payable to Shri D N Rao, shall be goverrt d by Pnri li of Scheaul,-;X \< of'Ihe C jnipanos Act,
1956 or any statutory enactment thereof".

" RESOLVFD FURTHER THAT the Beard of Directors baanc is herel y authorised o tilter ond /aiy tRii-r.j or'd
conri'iions of fh e said appointrient in accordance with "hi. lav/s :n 'in, ,:o fropi VJTU 1n >irn< js rt oy be oy df o
to be'v/een (lie 3oara of Directors and Shri D Nt Rao".

" RESOLVED FURTHER THAT the Board of Directors of The C jrnpany 'r-s and is hei ab-, authorise' to toko; urh
steps as may bf necessary, to qive effect to this resolution .

12. To consider and if thought fit, to pass with or without modifications, the followhr resolutioii as a special
resolution .

a) RESOLVED THAT the authorised share capital of the Company be altered by co'iv«rting 70,00,00,000
Redeemable Preference shares into equity shares in such o mannerthctthc new authorised slwe cap tal shall
comprise 1 5,00,00,000 equity shares of Rs.JO/- each aggregating Rs 150,00,OC,000 and 8,00 00,000
Redeemable Preference shares Cumulot've and/or Non-Cumulative of Rs.10/- each aggrsgo'ing
Rs.80,00,00,000 ".

b) " RESOLVED THAT Clause V of the Memorandum of Association of the Company be deleted ana the following
be substituted therefor :

"The Authorised Capital of the Company is Rs.230,00,00,0007- (Rupees Two hundi sd and thuly crores only)
divided into 15,00,00,000 (Fifteen ciores only) equity shares of Rs. 10/- (Rupees ten only) each and 8,00,00,000
(Eight crores only) Redeemable Preference Shares Cumulafi /e and/or Non-cumulotivo of Rs. 10/- (Rupees ten
only) each with power to the Company to increase or reduca the said capital, from time to time in accordance
with ihe Regulations of the Company and legislative provisions for the time being in force in liiis behalf".

c) " RESOLVED THAT the existing Article 5 of fhe Articles of Association of the Company be deleted ano1 the
following Article be substituted therefor:
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"The Authorised Capital of the Company is Rs. 230,00,00,0007- (Rupees Two hundred and thirty crores only)
divided into 15,00,00,000 (Fifteen crores only) equity shares of Rs. 10/- (Rupees ten only) each and
8,00,00,000 (Eight crores only) Redeemable Preference Shares Cumulative and/or Non-cumulative of
Rs. 10/- (Rupees ten only) each with power to the Company to increase or reduce the said capital, from time
to time in accordance with the Regulations of the Company and legislative provisions for the time being in
force in this behalf".

By order of the Board
for BELLARY STEELS AND ALLOYS LIMITED

V. VAIDHYANATHAN
Company Secretary

PLACE : Bellary
DATE : 13 November, 1998

NOTES:

1. Explanatory statement under section 1 73(2) of the Companies Act, 1956 is annexed herewith in respect of
special business.

2. Any member entitled to attend and vote (s entitled to appoint a proxy to attend and vote instead of himself,
and the proxy need not be a member. Thte proxy form should, however, be deposited at the Registered office
of the Company not less than 48 hours bpfore the commencement of the meeting.

3. The Register of Members of the Company will remain closed during the period from 14th December 1998
to 13th January 1999 (both days inclusive) for the purpose of dividend.

4. The dividend on the equity share capital recommended by the Board of Directors, if declared, the same will
be paid to the shareholders, whose names appear on the Company's Register of members as on the date of
Annual General Meeting i.e. 24th December, 1 998.

5. Shareholders are requested to furnish their'change in address, if any, immediately to the Company's Registrars,
M/s.Karvy Consultants Ltd., PKN Complex, 51/2, Vanivilas Road, Opp. National College, Basavanagudi,
Bangalore 560 004. I

6. Shareholders/Proxies, should bring the Attendance slip sent herewith duly filled in for attending the meeting
and hand it over at the entrance of the hall,

7. Shareholders are hereby informed that the Company has transferred to the Central Government all unclaimed
dividend relating to the accounting year 1993-94. Shareholders who have not collected dividends for
accounting year 31.3. II994 are requested to make an application to Registrar of Companies, Karnataka,
Kendriya Sadan, E Wing, II Floor, Koramangala, Bangalore - 560 034 for an order for payment of such
uncollected dividends. Such application has to be made in the prescribed Form No.II under the Companies
Unpaid Dividend (Transfer to General Revenue Account of the Central Government) Rules, 1978.

Explanatory statement as required u/s 173(2) of the Companies Act, 1956 in respect of the Special Business.

Item No.6
Mr. D N Rao was appointed Additiona Director by your Board of Directors at their meeting held on
13th November, 1998. Mr. D N Rao is a qualified Civil Engineer and is the Chief Executive of the Integrated
Steel Plant and Mr.D.N.Rao shall hold office only upto the date of the forthcoming Annual General Meeting.
Pursuant to Section 257 of the Companies Act, 1956, a notice has been received from a Shareholder
signifying his intention to propose Mr.D.N.Rao( as Director of the Company. Your approval is solicited to the
appointment of Mr.D.N.Rao as Director of the Company whose office is liable to retirement by rotation.

None of the Directors except Mr.D N Rao is concerned or interested in the above item.

Item No.7

Pursuant to section 293(1 )(a) of the Companies Act, 1956, the Board of Directors shall not except with the
consent of the Company in General Meeting sell or otherwise dispose off wholly or substantially the whole of
the undertaking of the Company. As security for the loans availed/to be availed, the Company has to create
mortgage of all its properties, present anti future. Since the mortgaging by the Company of its immovable
and movable properties as aforesaid in favour of the Financial Institutions/Banks/Others can be considered
to be disposql of the Company's Properties, the sanction of the Shareholders is being sought.

Your Directors commend the resolution for approval.

None of the Directors is concerned or interestetKn the said resolution.
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Recta Silo.®

Your Company is setting up the Integrated Stsel Plant Project at Bellary at a cost of Rs.891 croras and *hs
implementation of the project is under full swing. Due to certain changes in the scope cr^ the projacf, fhocost
of the project is undergoing change which may entail additional borrowings. Thereiore, it is propossd to
increase the borrowing powers from the existing Rs. 1000 crores to RJ. 1 SCO crores (c part from cash (.redit
ona1 temporary loans obtained from the Corrpony's bankers in the ordinary course of its business) U/S
293(1 }[d) of the Companies Act, 1956, approval of the Shareholders h required for inc. casing the Borrowing
powers of the Company.
Your Directors commend the resolution for approval.
None of the Directors of the Company is concerned or interested in the said resolution.

K©ocJ

The Shareholders are aware that the Company is setting up an Integrated Steel Plait with a capacity of
0.5 million tons per annum for manufacture of long products. In order to part finance the orojea, it is
proposed to offer 18,00,00,000 equity shares of the face value of Rs.10/- each either at par or at premium
aggregating to Rs.180 crores to the Promoters, Members, Debenturehclders, Employses, Financial Institutions,
Non-Resident Indians, Overseas Corporate Bodies (OCBs), Foreign Financial Institutions (Flls) Companies,
other entities and to such other persons through public issue, rights issue, private placement or on pi efersntial
allotment or by any one or more or a combination of the above modes/methods or otherwise and such time
or times and in one or more tranches, as the Board/Committee of Directors may in its absolute discretion
deem fit subject to statutory clearances.

As per Section 81 of the Companies Ad, 1956, the issue of Securities inihe manner ssJ out in the resolution
require the approval of the Shareholders by a Special Resolution.
The Directors of the Company may be deemed to be concerned or interested to the extsr 1 of their shareholding.

^3©o1©

Mr.S Madhava was originally appointed as Managing Director on 6th July 1991 and subsequsntly reappointstd
with a remuneration of Rs.25000 p.m in the scale of Rs.25000-Rs.50000 at the Annual Genercl Meeting
held on 1 3th November 1995. In view of the increased activities of t'ns Company, 'he Board of Directors
have thought it fit to re-appoint Mr.S.Madhava as Managing Director for a further period of 5 years with
effect from 6th July 1996 on the following terms -

[a] SALARY : Rs.30,000/- per month in the scale of Rs.30,OOC - Rs.60,000 including clearness and all other
allowances.

(bj PERQUISITES : Perquisites will be in addition to the salary and will be subject to the condition that the
monetary value shall be restricted to an arrount equal to the annual salary and v/ill include furnished
accommodation, gas, electricity, water and furnishings, medical reimbursement and leave trove, concession
for self and family, club fees, personal accident insurance ere:., in accordance with ihe rules of ths Company,
•for the purposes of which limit-

[i] perquisites shall be evaluated as per Income Tax Rules, wherever applicable and in the absence of any such
Rule, perquisites shall be evaluated at actual cost; and

[ii] Uss of Company Car for official purposes and telephone at residence (including payment for local calls arid
long distance official calls) shall not be included ;

[c] Company's contribution to Provident Fund and Superannuation Fund as per the Rules of the Company
together not exceeding 25% of the salary. Gratuity will be limited to hair a month's salary for each completed
year of service.
The draft agreement proposed to be entered ir>to with Mr.S.Madhava is available for inspection by any
Member of the Company at the registered office of the Company or. any working day between the hours of
11 a rn and 1 p m. This may also be treated as an abstract of the draft agreement between Mr.S.Madhava
and the Company pursuant to section 302 of the Companies Act, 1 956.
Your Directors commend the resolution for approval.

None of the Directors of the Company excep"Shri S Madhava and Smt. Parvathi S Madhava being related
to him , is concerned or interested in the resolution.
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Item No.11

Shri D N Rao has been working as Chief Executive of Integrated Steel plant for over two years. .He is a Civil
Engineer having more than 30 years experience. He was inducted on the Board on 1 3th November, 1 998 as
Technical Director (Technical and Operation) of the Company for a period of 5 years with effect from 1 st
October, 1 998 on the following terms

[a] SALARY : Rs.40,000/- per month in the scale of Rs.40,000 - Rs.60,000 including dearness and all other
allowances.

[b] PERQUISITES : Perquisites will be in addition to the salary and will be subject to the condition that the
monetary value shall be restricted to anj amount equal to the annual salary and will include furnished
accommodation, gas, electricity, water anqJ furnishings, medical reimbursement and leave travel concession
for self and family, club fees, personal accident insurance etc., in accordance with the rules of the Company,
for the purposes of which limit -

[i] perquisites shall be evaluated as per Income Tax Rules, wherever applicable and in the absence of any such
Rule, perquisites shall be evaluated at actual cost; and

[ii] Use of Company Car for official purposes pnd telephone at residence (including payment for local calls and
long distance official calls) shall not be included ;

[c] Company's contribution to Provident Fund and Superannuation Fund as per the Rules of the Company
together not exceeding 25% of the salary. Gratuity will be limited to half a month's salary for each completed
year of service.

The draft agreement proposed to be entered into with Mr.D.N.Rao is available for inspection by any Member
of the Company at the registered office of the Company on any working day between the hours of 11 am
and 1 p m. This may also be treated as an abstract of the draft agreement between Mr.D.N.Rao and the
Company pursuant to section 302 of the Companies Act, 1 956.

Your Directors commend the resolution for your approval.

None of the Directors of the Company except Shri D.N.Rao is concerned or interested in the resolution.

Item No. 12

The authorised capital of the Company is Rs.230 crores, comprising 8,00,00,000 equity shares of Rs.l O/-
each and 15,00,00,000 Redeemable preference shares of Rs.l O/- each and the paid up equity capital of the
Company is Rs.22.99 crores and Rs. 1.5 crores of preference shares. The Company has already received
share application money to the extent Rs.l 05 crores towards the equity capital. It was originally envisaged
that the Company would be making private placement of preference shares to the extent of Rs.l 50 crores
and the same is expected to take sometime. In the meanwhile as the Company has received application
money towards equity capital, therefore the authorised share capital of the Company is being altered by
converting 70 crores Redeemable Preference shares into equity shares under section 94 of the Companies
Act, 1956 so that the Company can proceed with the allotment of equity shares. Your Directors commend the
said resolution for approval.

None of the Directors is concerned or inter 2s!ed in the resolution.
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