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NOTICE OF MEETING

NOTICE is hereby given that the Eighth Annua! General Meeting

of the Shareholders of the Company will be held at Company’s

Registered Office at 201-204, 2nd Floor, Vikas Chambers, Junction

of Link & Marve Road, Malad (West), Mumbai - 400 064 on 30th

September, 1997, at 3.30 P.M. to transact with or without

modifications as may be permissible, the following business:

1. To consider and adopt the Direclor's Report and Audited
Balance Sheet and Profit and Loss Account for the year
ended 31st March, 1997.

2. To sanction the declaration of dividend on Equity Shares
for the year ended 31st March, 1997.

3. To appoint a Director in place of Shiri Hanish Makharia who
retires from otfice by rotation, but being etigible offers himself
for re-election.

4.  To appoint Auditors to hold office from the conclusion of
this Annual General Meeting unti the conclusion of the next
Annual General Meeting and to fix ther remuneration.

5. To consider and, if thought fit, 10 pass with or without
mod.f.cation the following Resolutien v, Uit e preposed
as a Special Resolution
"RESOLVED that pursuant to the provisions of Section 198,
269, 309, 310, 314, Schedule Xl and other applicable
provisions, if any, of the Companies Act, 1336 (including
any statutory modification or re-enactinent thereof) the
Company hereby accords its approval and consent to the
appointment of Mr. Rajendra Kumar Choudhary as a
Working Director of the Company {or a penod of five years
with e*fact from 1st October, 1897 on the following terms of
salg®,. commission, and perquisites:

(1) Salary:
From 1st October, 1997 to 30th Septamber 2002 -
Rs. 15000 per monih,

(i) Perquisites :
Such as Gas, Eleciricity, Watcr, hiedical Benefits,
Leave, L.eave Travel Concessions, Club Fees, Personal
Accident Insurance, and ofher ben2iits and amenities
as may be sanctioned by the Board of Directors, the
monetary value of which il be calculated as per
Income-tax Rules, 1962.

(i) Retirement Benefits :
Such as Provident Fund, Superannuaticn Fund, Annuity
Fund. Gratuity. encashment of leave or other benefits
as may be sanctioned by the Board of Directors.
The above remuneration payable 1o him shall be subject
to the limit of 10% of the net profits cf the Company, as
laid down in Section 309(3) of the Companies Act, 1956
and the overall limut of 11% of the ret profits of the
Company as laid down in Section 198(1) of the said Act.
Provided however that where in any {inanciat year
during the currency of the tenure of fvir. Rajendra Kumar
Choudhary. The Company has no profits or its profits
are inadequate, Mr. Rajendrz Kurnar Choudhary shall
be entitied to the aforesaid remunsration as minimum
remuneration subject to and in accorcance with the
ceiling fimits laid down in Schedule Xlli to the
Companies Act, 1956 (including any statutory
modification or re-enactment thereof) or any
amendments thereto from time {0 time.
“RESOLVED FURTHER that the 8oard of Directors be
and is hereby authorised to enler into an Agreement
with Mr. Rajendra Kumar Choudhary incorporating the
above terms and conditions with liberty to alter and vary
the terms and conditions of the said Agreement and/or
revise the remuneration, perquisites ang benefits to be
paid or provided to Mr. Rajendra Kumar Choudhary
within the limits set out hereinabove in such manner as
may be agreed to between the Board and Mr. Rajendra
Kumar Choudhary but provided that such alternations,
variations and revisions are in accordance with the
provisions of Schedule Xill to the Companies Act, 1956
(including any statutory modification or re-enactment
thereof) or any amendments therelo from time to time”.

NOTES FOR MEMBERS' ATTENTION

(a) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO

ATTEND AND VOTE ON POLL INSTEAD OF HIMSELF
AND SUCH PROXY NEED NOT BE A MEMBER

(b) The relative Explanatory Statement of the company
pursuant to Section 173(2) of the Companies Act, 1956, in
respect of the Business under Item No.6 of the Notlice set
out above, is hereto annexed.

(c) The Register of Members and Share Transfer Books in respect
Equity shares of the Company will remain closed from Tugsday
30th September, 1997 to Saturday the 4th Octaber, 1997 both
days inclusive for the purpose of payment of dividends.

(d) The dividend on Equity Shares recommended by the Board
of Directors, it decided in the Meeting, will be made payable to
those shareholders whose names appear on the Company's
Register of Memters on Saturday, 4th October. 1997.

(e) Members holding shares in the same name under different
Ledger Folios are requested to apply for consolidation of
such folios and send the relevant share certificates to the
Company's Registered Office or the company's registrar
and share trans'er agent LS. System Suppor! Services.
209, Shivai Industrial Estate, Next to Parke Davis, Sak:naka.
Andheri-Kurla Road, Mumbai - 460 072.

(f) Members are recuested to notify change in address, if any.
immediately quating therr foiuo numbers to the company a:
its Registered Office.

(g) Please checkwhether you have received dividend warrants
for the year ended 31st March, 1896, it the D.vidend are
lost or have t¢c he come time barred, please apply tor
duplicate certificate/ revalidity for dividend warrants.

By Order of the Board
RAJENDRA KUMAR CHOUDHARY
Mumbai; 4ty Septenver, 1997 Director

ANNEXURETO THE NOTICE

Explanatory Statemeant under Section 173(2) of the Companies
Act, 1956.

Item No.5 .

The Board has appointed Mr. Raiendra Kumar Choudhary as a
Woiking Director with substantial powers of management for a period
of five years with effect from 1st October, 1997 on the remuneration
and perquisites as mentioned in the Resolution as set out at item
No.5 of the Notice, s.oject to the approval of the sharaholders
Mr. Rajendra Kumar Choudhary has been associated with the
Company since inception of the Company. Mr. Rajendra Kumar
Choudhary has vast experience in commercial aspects of
production, finance and marketing. The Board considers that the
services of Mr. Rajendra Kumar Choudhary as working Director
will be very valuab'e for the business operations of the Company
The remuneration of Mr. Rajendra Kumar Choudhary would be
subject to the approval of the shareholders in general meeting
pursuant to the provisions of Section 269 read with Schedule
XIH of the Companies Act, 1956. Further, on his appointment as
Director of the Company he may be regarded as holding an Office
or place of profit in the Company in terms of Section 314 of the
Companies Act, 1956 which would require consent of the
Company by way o! a Special Resolution. The Resolution a:
item No. S is therefore placed befor? members as a Special
Resolution. The Board, therefore, recarnmends that Mr. Rajendra
Kumar Choudhary be appointed as Working Director of the
Company and his terms o! remuneration as a Working Director
as set out in Item No.5 of the Notice be approved.

Mr. Rajendra Kumar Choudhary may be deemed to be concerned
or interested in the above mentioned Resolution which pertains
to his appointment and remuneration. Mr Suresh Kumar
Choudhary, Mr. Naresh Kumar Choudhary and Mr. Harish
Makharia, relatives of Mr. Rajendra Kumar Choudhary are aiso
deemed to be concerned or interested in the above Resolution.
This Explanatory Statement together with the Resolution at ttem
No.5 to the accompanying Notice is and should be treated as
abstract under Section 302 of the Companies Act, 1956,

By Order of tha Board
RAJENDAA KUMAR CHOUDHARY
Mumbai; 4th September, 1997 Director
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DIRECTORS’ REPORT

Dear Shareholders,

Your directors have pleasure in presenting 8th Annual Report together with the audited accounts of your Company for
the year ended 31st March 1997.

Financial Results : 1996 - 97 1995 - 96
(Rs. in lacs) (Rs. in lacs)
Gross Turnover & other Income 1493.08 783.45
Profit before Interest & Depreciation : 175.03 51.59
interest 26.81 8.86
Profit before Depreciation 148.22 42.73
Depreciation 24.89 29N
Profit before Taxation : 123.33 39.82
Provision for Taxation 2.10 0.80
Profit After Taxation 121.23 39.02
Add: Surplus brought forward 24.67 5.59
from previous year
Profit available for appropriation 145.90 44.61
APPROPRIATION:
Proposed Dividend 25.00 19.94
Tax on Dividend 2.50
Surplus carried to Balance Sheet . 118.40 24.67
DIVIDEND :

In view of satisfactory working results, Your directors recommend a dividend of Re. 0.50 per share for 1996-97.
AUDITORS )

~ Retiring auditors, Messers. Ashok Bansal & Co., Chartered Accountants, Mumbai are eligible for re-appointment.

AUDITORS REPORT

THE NOTES TO THE ACCOUNTS REFERRED to in the Auditors’ Report are self-explanatory and, therefore do not
call for any further explanation under Section 217 (3) of the Companies Act, 1956.

FOREIGN EXCHANGE

During the year under consideration, the Company spent foreign exchange equivalent to Rs. 2.91,02,526 /- for import
of goods and Rs. 72,984/- for travelling. There was no foreign exchange earnings.

CONSERVATION OF ENERGY ETC.

Particulars regarding conservation of energy are not given as the electricity purchased and consumption per unit of
production is negligible keeping in view the nature of business of the company which is labour intensive.
COMPARISON BETWEEN PROJECTED PERFORMANCE AND ACTUAL PERFORMANCE

Particulars 1996-97

Projections Actuals
Turnover 1442.45 1499.08
Protit after Tax 139.05 121.23
Earning Per Share (Rs.) 2.78 2.42

The Profit after Tax and Earning per Share are lower mainly due to change in method of depreciation from Straight
Line method to Written Down Value method.

Other particulars required by law to be given in Directors’ Report are either nil or are not applicable.

For BRAHM ISPAT LIMITED

Mumbai: 4th September, 1997 : Directors
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