BENMGAL STEEL INDUSTRIES LIMITED
OIRECTORS' REPORT

To the Mambers,

Your Directore have pleasure in presantlng ther 4% Annual Report together with the
Audited Accounts of the company for the Financial year ended 31 March, 2011,

FIMNANCIAL RESULTS 31.03.2011 21.03.2010
f“_sl) -t-l_l_s'}
Prufit hefore Interest & Deprecdation 2,523,979 4 FRE,09%
Leos: Interest +.138 B,5E1
Depreclation 304, 315 374,338
Met Profit before Tax 2,217,526 4,403,180
Lese: Provision for Taxatian 405,10 800,000
Shaort Frovigion of Tax for esarligr year (9,356} 308,608
MNat Profit atbter Tax i,821,BA2 20382
Add: Balance Brought forward 26,419,552 23,125,170

Balxiice carried forward to Eslance Shaet 28,241,559 28419,652

coMPANY PERFORMANCE:
In the llght of challenging business conditions, the working results of your Company
durlng Financial year ended on 31™ March, 2011 was satisfactory,

BIYIDEND;
The Directors have consklered to plpugh back the profit in business for better Financiat
strength and as such they have not recommended any dividend far the Financial year
under review,

MAMAGEMENT DISCISSION AND ANALYSES REPORT:

Management Discussien and Analysis Report for the Financial year umder review, as
stipulated in clause 49 of the Listing Agreament with the Stock Exwchanges is appended
below:

A. BUSINESS

The Company is engaged n the business of Investment, Firance, Steel Fabricabion Ehd
Allied Services. The manufacturing wnit is located at Kolkata, Arvangements are in hand
to diversify its ling of buslness for the future growth and prosperity.

B. REVIEW OF OPERATIONS & FUTURE PROSPECTS

Your Directors sincerely feel thet operations of your Company I the business of
Investment, Finance and Other Services would start showing signs of inproverment.
Steps are in hand to achiave Improvements in its business,

C. DPPDATUNITIES AND THREATS, RISKS AND CONCERNS

Your Comnpany’s ohlectlve is to effect Conbinugus impravement In its infrastructure and
Eacilities. However, the main causes of congern of your company in the years to come.



f} Stagnancy in the market due to genaral econamic conditions.

i} Inflationary trend in the market FeEUKing in rising costs of a[l inpyts,
iii} Reduction in the Industrizl growth rgte.

lv] Uncertain Gavernment policy in yoe.

v} Lack of demand dire o kzan CoMgatitnn,

D. INTERMAL CONTROL 5YSTEM

The Company hag internal cantror Precedures commensurate With the nature of its
business and gire of itg aperations. The pbjective of these procedures is to ensure
effiClent use and protection of Company's TésDUMes, accuracy in fihanchai reporting and
due compliance of applicable seatutes ana Company’s norme, pelicies rnd procedures.

The intemal Audit Report, the progress in implementation  of recamerendatione
contathed In such reparts and the Bdequacy af Intermal Contrg Systems are reviewed by
the Audit Commlttee of the Board In ks perizdical meetings,

E. HUMAN RESOURCES AND INDUSTRIAL RELATIONS

The Industral Refations wers cordial during the year under réview, At all |eveis,
emplyees of tha Company are filly committad to the growth of the Company and thera
was no loss of work: dus to any Industrial relation praplern during the year.

LORPORATE GOVERNANCE:

The Principles of Good Corporate Governance through professionalism, BLoAuUntatlity,
transparency, trustessh|p and cantrof have always been Fllawed by yaur Company,

DIRECTORS:

Bhni K. K, Ganeriwain, Director, retires by rotatlon at the ENEUINGg Annpal Genera)
Meeting and being eligible offers himself for re-g EPointrment.

A Brief Resumea of the sbove mentianed Director seeking re-appointment |5 attached ko
the Notice of the SN5LINg Annual Ganera! Meeating,

RIRECTORS' RESPONSIRILIYY STATEMENT.

PUrsuant ta the requirerment of Sechion 217(284] of the Companies Act, 1056 the
Diractars state as folloyys: -

B That In the preparation of the Annuval Accounts for the Finanekal yoar epded 315
March, 2011, the applicatle Becounting standards had been foliowed along with
Proper sxplanation relating to materis) departures;

W) That the Directors had selected such Actounting policles ang applied them
consistenty and made Judgments and estimates that were reascnabie and
Arudent 50 as to glve g trye and fair view of the state of affairs af your COrngany
at the end of the Financial ¥ear and af the proflt or lnss of ¥our company for that
oennd:



i} That the Directgre had taken propar apy Sufficlent care to the mest af thejr
knowiedoe ang abilty for the maAintenance of adefugte accounting records in
ACCOrdance with the provisions of the Companiles Act, 1955, They confirm that
there are adequare a¥stems and cantrels for safeguarding the mesers of yaur
CoOmpany and for Préventing and derscting frawd ang other Iregularibies;

iv]  That the Directars hag prepared the Annpal Accounts for the financial yaar engea
31™ March, 2011 an a "geing concem® basls,

AUDITORS:

Messrs 1, N, Banerjee & Co., Charterad Accountants, Auditors of the Company, held
effice Ll the conclysian of this Annwal Genera Mesting, They have exgresasd their
willfngness to sontinue a5 the Stabyutary Auditors of the Caompany, If gn Teappeinted and
have furmished to the Company the requlsite certificete o the effect that thelr re-
Appointment IF affected would be withln the Nimts Prescribed under sechion 224{18) oFf
the Companies Act, 195, Accordingly, approval oF the Sharehoiders wili be sought st
the 2nsuing Annual General Meeting of the Company tg the re-appeintment of and
remuneration pavable po Mescrs 1. N, Banerjes & Lo, Chartereg ACCOUNtANts As
Statutery Auditors o hold effice From the conclusion of this Annug| Generat Meatlng il
the conclusian of naxk An nual Gensral Meeating,

The Comments of the Directors on the obeervations made by the Stetutory Auditers in

their Report are as fuilows:

i} Value of Land & Building could not b ¥Egregated in absencs of adequate details and
without InCurring fruge ekpansss.

li] AS ppr Management gpinlon, there |s impairment loss, dus o drscantinuation of
tperation and dispasal of flxed assate gr frgot plant.

i) I the apinign of the Management, dimlsrtion In market value of inyastmants held at
CISLs are temporary In nature,

The growislons of Zection S8A of the Companles Act, 1955 and the ries framed
thereunder in respect of RCCeptance of deprsits are not applleable to your Cempany.

The provisions of Seetinn 2171 e} of the Comparies Act, 195% raad with the
Companiag (Lesciosure of Particulars in the Repert of Board of Cirectors) Rules, 1988 in
respect of Conservation of Energy, Technology Absarption & Fareign Exchange Earmings
and Qutgg are not Applicable during the YEQAT unger review,



LODE OF CONDUCT:

Tour Campany has formulated Code of Conduct which gapplles to Board Members amd
Senior Management Personnel of the Company. Confirmations towards adherence tp the
Code during the Financial year 2010-11 have been obtained from all the Bozrd members
and Senior Manegement Personnel In terms of the requirements of Cleuse 49 of the
Listing Agresrment and a declaration relating to complisnce of this Code durlng the year
uAder review by all Board members and Senior Management Persannel has been given
by Ehe Directar of the Campany which accompanies this repart.

ACKNCWLEDGEMENTS

four Cirectars would like o thank sharehelders, customers, dealers, suppliers, bankers,
emplayses unign and all other business assocclates far the continuows support given by
them ta the Company and thelr confidence in its Management.

FOR AND ON BEHALF DF THE BOARDY.
— oy

PLACE: Kolkata

DATE: 30" May, 2011




ANNEXURE “a~

BENGAL STEEL IN DUSTRIES LIMITED

REPDRT ON CORPORATE GOVERNANCE

The Directors pressnt the Cam Rany’s Report on Corporage Governanoe: -

1)

Z)

Corporate Governance s based on the Arinciples of integrity, fairness, equrity,
trenspareney, acceuntabllity and commitment o wvalues, Gogd Govarnanse
practices stem from cuftyre and rmind set of the orgsnization. As ctakehaldecs

Across the ountry evidence keep interest in the Practices and performance of
Companies, Corporate Governance has emerged ¢n the cenire stage,

Over the YEArs, governanca Frocesses and syslems hgys strengthened st the
company. In addition to complying  wirh statutory  requirements, effective
QUVErnance systems and practices towards improving tranisparsncy, digciosures,
Internal  contrels  and premation of  ethics  af  wark place have paen

Cerparate Governance in the overall Interest of all tpe Stakeholders, For
iMmplementing the Corporate Y ErNAnoe practices, the Company has 3 weall
defined policy frameawark, These poficies and their effective implementation
undarpln the eommitment of the Company to uphald the highest Principlas of
Corporate  Governance Consistent with (he Catmpany’s gqoal o enhanee
sharetolders vatug,

The Company contineausly reviews jts polickes  and practices of Corporata
Governance with a cleay geal not merely tg carmply with Statutory requirements in
lettar and spibt but ajga constantly endeavors o implement vhe bese ratlonal
RFractices of Corporate Govermnance In the averall interest of all stakehglders.,

The Company's phllosophy on Corporate Goverpancs Bnvisages attmirnment of the
highest |eveiz aF transparency, ccountability and aguity in al facets of ks
operatlon and in ali ks interactions with g stxkeholders, employees, lenders,
Gavernment and Saclety at large,

The Company i commited b achlave and maintain the highest standards of
Lomparate Governance, Tha Company believes that gif Its actlons might serve the
underlymg goal of enhancing cverall sharehalder va|se N & sustained basis.

Averseeing the gverall functioning of the Company. The Board provides and
evaluates the strateqic direction of the Company, management policies and their
effectiveness and ensures that lang term interests of the shareholders are being
served.

The Board of Directore of your Company fs compness pf Mon-Executlve and
Independent Directors. As gn 31% March 2011, the Board consists of Four
Directors out of which ore {5 Non-Executive Independent and thres arg Mon-
Executlve Diractors, Directors are persons With experencs and expertise in
Busingss, Industry, Finamce and Law,



3)

The [ndependent Directar of the Company furmishes & daclaration at the time af
fie appointment as alsa annually that he qualifies the conditicng of his baing
independent as fald pnder Clayse 48, Sueh declaration 1s placed before the Board.
Shri 1. K. Ganeriwala is the [ndependent Director of the Company.

The Composltion of the Board and the category of Directors as on 31.03.2011 gre
as fokows: -

| Si." | Categoras of Directara Mi, of | % of Total No.

[ MNo. Directors o Directors

| 1. | Mon-Executive Director & Pramoter 2 50,00 |
2. Non-Exerutive & Independent Director 1 2500

I_3. | Mon-Executive Director 1 25.00 !
a TOTAL a4 100.00 |

The further details retating to Compositien of the Eoard as an 31.03.2011 are as
follguws - -

Sl | Name of the Category Mo.ofothar | No.of |  HNo, of
No Board Diractarship[ othar | other
Mam bers % induding Board Board |
Public Commlitt | Committes
Lirnlted and | sa(s} of {%)
Privite which | af wiich
Limited hes ! e/
Companies | sheisa sha iz a
Mamber Chalrpersa
H i ]
1, [Shriv. W, Mon - Executive 12 & ' Z
Agarwal Pirector &
i _. g Fromotsr — .. _l. -
2. | &hr Prakash Non - Executlve I% 7 --
Adanwal Crrector &
). Promater 1]
3. | Shni K. K. Mon - Executive 1z o q
Ganerwala €. Independent '
rector I
4. | ShriG. K, MNan - Executive & - . .-
Agarval Lirecror |

(H During the Financial Year 2015-11 Five Board Meetings were held an;-

3™ May, 2010, 31% May, 2010, 11" August, 2010, 30™ Gctober, 2010, 16
Yaruary, 2011.

fin Petails of Attendance racecd of the Directors at the Board Meetings and
the last Antwal General Meating are a5 follows: -



4)

5)

L}

7}

| Narme of Board No. of Board | Attendance at  the
Members Meetings last AGM heid an 30™
Attended July, 2010
Shri ¥, §. Aganwal g Yes
Shri Prakash Agarwafl 5 Yes
Shhi K. K, Ganeriwala 5 Yes
shri G K, Agarwat ] Ty T Yes
BOARD MEETINGS
I3 The Company's Governance pelicy requires the Board to meet at least faur
times in @ year with a time gap bstween any two Eoard Meetings not
exctdding Four months,
HY In terms of Cernpany’s Corporate Govermnance Pollcy, all stakuiory,
sigrlficant and material information are placed befgre the Board to enable
It to discharge {5 responsibility.
H} The Internal Guldelines for Eoard Meatings faciiitete the decision makimg
process at the Mesting of the Board In an infarmed and efficddert manner,
EOARD AGENDA

Meatings are governed by structured Agenda, The Bcard Members in consultation
with the Chairman may bring up any mattar for the consideration of the Eoard.

INFORMATION PILACED BEFORE THE BOARD

Apart from- the itemns that are required to be placed before the Board For 1ts
#ppraval, both under the statutes and the Govemance policy, the following are
alsq tabled for the Board s periodie réview and information.

1} Quality perfarmarce against plan

M) Treasury Pollcy

li4) Intermal Audit Findings

Iv} Status of business sk exposure and ks managements.
v} Write offsfdisposals

vid Significant Court judgement and order,

¥il]  Terms of reference of Board Committees,

BOARD PROCEDURF

(i)

The Members of the Board have been provided with the reguisite
Informakion 25 required by Annexure 1A to Clavse 49 of the Listing



3}

Agreements well before the Eoard Mestings and the same were dealt with
appropriakety,

(i} All directors who are in warious committees are withun the parmessibie
lirnits as stipulated in Clause 49 {IC) of the Listing Agreements, The
Directars  have intimated from  Eme Eto time  about their
MembershipsfChairmanships tn varlous Cormmittees in other Companies,

EOSY MEETING FOLLOWUP SYSTEM

The Governance prpress in the Company Includes an eMective post-mmeting
follow up, revisw and reparting process for action taken/pending on decision of
the Soard/Board Comimittess.

COMMITTEES OF THE BOARD

Currently there are two Boand Committeas- the Audit Commitbes amnd bovastors
Grlevaftce Commibles, The Terms of reference of the Board Committees are
determined by the Beard From time to time, Meetings of gach Beard Committee
are convened by the respestive Committer Chalmian. Signed minutes of Board
Committee meetings are placed at the Board Meetings for the Information of the
Board.

H) AUDIY COMMITTEE

Audit Committee of the Boacd, inter aliss provides re-assurance bo the
Board on the exlstence of an effective internal control envibanmant that
EeNsSuUrgs:r -

{&] QOwverseeing the Company's fingncial reporting process and the
distlosures of its finandzl informatlon to ensure that the financlal
statements are coirect, suffictent and crediable.

(b) Compliance with Stock Exchange foarmahtias and legal requirements
conceming financlal staterments,

2] Recormmending to the Board the appointment/re-appaintment of
Auditors,

(d] Reviewing with the Mapagement the (uarterly and the Annuval
Financial 3tatements before submisslon ta the Board far approval.

(e} Reyiewing with the management the adequacy of Internal eonkral
Funchion.

(f) Reviewing the intemal aodit function and the progress n the
implemeantation af recormmendatons containgd 0 the Intecnal Audit
Report.

{g) Efflciency. and effectiveness of pperations.

(h) Safaguarding of the pceets and adequacy of provisian for all
Fiandyilikies,



10)

Wy

{i} Reliability of financial and other management information and
adequacy of disclosures

(i1 Compliance with all relavant sEacgkes.
The Compositbon of the Audic Cammittea and the Attendance of the

Members at the Audit Committee Meettngs durtng ERe Findneial year ended
31 March, 201 are furnished. below:-

Name of the Director | No. of Chairman f Catagory
meetings | Member
attandod
Shri. v. N. Agarwal 4 Member Mon Execubive B
Pramater

shrl, K. K. Generiwala 4 Chalrman | Nan Executire B
Independent
Shri. G, K. Agarwal 4 Mermber MNan Execubive

INVESTORE GRIEVANCE COMMITTEE

Tha [nvestars Grievance Committee of the Board overssss redressal of
shareholders and Inyestor  grievances and  approves  sub-
divislanftransmizsion or trensfer of shares, Issue of duplcate shere
certificate str.

Investars Grievance Cammittea sansists of Shei K. K. Ganeriwala and Shri
Prakash Agarwal of which Shr K. K. Ganeriwala iz the Chairman.

Miss Ranu Dey, Campany Secretary acts as the Compliance Cfflcer of the
Campany.

uring the year ended 31Y March 2011, no complaints/queries were
received and accordingly no rephy was pending as on 31% March, 2011,
Therg were ne transfer of shares pending for registration as pn 317 March
2111 and all transfers had been effected within @ period of 30 days from
the date of ladgement.

REMUNERATVION COMMITYEE

Remuneration Committee a5 contemplated under Clagse 49 of the Listisg
Agreement is yab to be consttuted,. Details of remunerstien paid/payable o

Qirectors are as under: -

E

No Commission is pavable ta any Director,

apart from sltting fees ng gther remuneration s paid/payable to the Mon-
Executive Dlrectors,

Sigeerny fees paldfpayable to Non-Executive Directers during the Financial year
ended 31 March 2011 were a5 Tollows: -



11)

FH]

i}

Iv}

12)

fame of the Diractor Sltting Faax pald ]
Shri ¥. N, Agarwal fs, 2,500/- |
I
Shri Prokash Agarwal Rz, 2,k00/-
Shri . K, Ganeriwala Rﬁ_E,EUEi.-"-
Shri G- K. Agarwaf Rs. 2,500/
A e
GENERAL MEETINGS
Details of Annwal General Meeting held In the last Ehree years are as under:
Financial Location Datw Tima
Yaur
| o
2009-2010 Reglistered OFlce at ; 30 Juty, 2010 10.00 a.m.
41, Mirza Ghaiib Street,
Kolkata-rH0018
Z00B-2009 Registered Crfice at - 20% July, 2000 4.00 p.m,
41, Mirza Ghellb Strest,
Kalkata-700016
V2007-2008 Ragistered OMice at : 28% Aygust, 2008 | 11.00 a.m,
41, Mirza Ghalib Street,
Kolkatg- 700016
Whether Special Resolutions wera put 1 Mo

through Postal Baitet last year

Are Special Resciuttons proposed to be I ¢
put thraugh Postal Ballok this vear

Procedura b be fallowed for Postal Batlot : Tn accordance with the peovisions

(if applicable) of Sectyon 1924 of the Companies
Act, 1950 read with the Rules
made there under, and guidelines

issued by the Institute of
Company Zecretanies of India,
RISCLOSURES

Thers are no materially significant transzctions with the related partles vz,
Promaters, DireCtors or the Management, their Syubsidiaries or Relatives etc, that
may have potential conflict with the Interests of the Company at |arga. However,
suitable disdosures as required by Accounting Standard [AS)-18 on "Related
Party [Msclosures™ have been made under Hote B In Leem No. 7 of Schaduls 14 B
the Acchunts for the period uoder rewvise.



