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NOTICE

NOTICE is hereby given that the Twenty Eighth Annual General
Meeting of the Members of ESSAR STEEL LiMITED will be held at
the Registerad Office of the Company at Post: Hazira Pin: 384 270,
Dist.: Surat, Gujarat on Saturday, August 7, 2004 at 2,30 p.m. lo
transact, the following business:

ORDINARY BUSINESS :

1.

To consider and adopt the Audited Balance Sheet as at March
31, 2004 and the Profit and Loss Account for the year ended on
that date and the Reports of the Directors and Auditors thereon.

To appoint a Director in the place of Shri. 8 N Ruia who retires
by rotation as a Director and, being seligible, offers himself for
reappointment

To appoint a Director in the place of Shri. Sanjeev Shriya who
retires by rotation, as a Director and, being eiigible, offers himself

~ for reappointment

To appoint M/s B P Jain & Co., Chartered Accountants, as
Audnors of the Company and to fl)( their remuneration.

SPECIAL BUSINESS :

5.

To consider and if thought fit to pass, with or without '

modification{s), the following as Special Resolutions:
“RESOLVED THAT pursuant to Sections 81, 81{1A) and

" cother applicable provisions, if any, of the Companies Acl, 1956

and subject to such approvals, permissions, consents and
sanctions as may be necessary from the Government of
India (GO1), Reserve Bank of India (RBI), the Securities and
Exchange Board of india (SEBI) and / or any other competent
authorities. and enabling provisions of the Memorandum and
Articles of Association of the Company, the Listing
Agreements entered into by the Company with the Stock
Exchanges, where the shares of the Company are listed and
in accordance with the guidelines issued by the GOL, RBI,
SEBi and / or any other competent authorities and clarifications
theraof, issued from time to time, and subject to ail such other
approvals, permissions, consents and sanctions, as may be
necessary and subject to such conditions and modifications
as may be prescribed or imposed by any of them while
granting such approvals, permissions, consents and sanctions,
which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as “the Board” which tarm
shall include any committee constituted / to be constituted by
the Board for exercising the powers conferred on the Board
by this resolution), the consent of the Company be and is
hereby accorded to the Board to create, offer, issue and allot
such number of equity/preference shares and/or Foreign
Currency Convertible Bonds (FCCBs) and/or Fully/Partially
Convertible Bonds/Debentures/Loans and/or Depository
shares/Receipts and/or any other instruments/securities in the
nature of Shares/Debentures/Bonds and/or warrants, naked
or otherwise, convertibie into Shares or otherwise, either in
registered or bearer forms, and/or any such securities
convertible into equity shares of Rs.10/- each or otherwise
(hereinafter referred to as financial instruments) or any
combination of the financial instruments in the International /
Domestic Market, through Prospectus, Offer Letter, Circular,

- or through any other mode as the case may be from time to

time, in one or more tranches, whether within india or outside
India, with or without premium, whether rupee denominated
or denominated in any foreigh currency as may be deemed
appropriate by the Board for an amount not exceeding US$200
miilion or equivaient sum in Indian Rupees to members,
promoters, strategic investor(s), debanture-holders,
employees, financial institutions, banks, mutual funds, foreign
investors, non-resident indians, overseas corporate bodies
(OCBs}, foreign institutienal investors (Flis), multilateral
Agencies, venture capital funds, companies private or public
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and other enfities or any other person or one or more
combinations thereof, on such terms and conditions (including
pricing, rate of dividend, amount of premium, if any, at the time
of conversion/redemption, conversion/redemption period,
manner of conversion/redemption and matters incidental
thereto) as the Board may in its sole discretion decide.”

“RESOLVED FURTHER THAT for the purpose of giving effect
to this resslution, the Board be and is hereby authotised to do
all such acts, deeds, matiers and things as the Board may, in
its absolute discretion, consider necessary, proper, expedient,
desirable or appropriate for making the said issue as aforesaid
and to setlie any question, query, doubt or difficulty that may
arise in this regard including the power o allot under subscribed
portion, if any, in such manner and to such person(s) as the
Board, may deem fit and proper in its absolute discretion o be
most beneficial to the Company.”

To consider and, if thought fit, to pass wnth or without
modification{s), the following as Special Resolutions:

“RESOLVED THAT in accordance with the. provisions of
Section 81(1A) and all other applicable provisions, if any, of the
Companies Act, 1956 and enabling provisions in the
Memorandum and Articles of Association of the Company, the
Listing Agreements entered into by the Company with the Stock
Exchanges where the shares of the Company are listed and in
accordance with the guidelines issued by the Securities and
Exchange Board of India (SEB} and clarifications thereon issued
from time to time and subject to the approval of the Financial
Institutions (Fis), if required, and all such other approvals,
permissions and sanctions, as may be necessary and subject
1o such conditions and modifications as may be prescribed or
imposed by any ol them while granting such approvals,
permissions and sanctions, which may be agreed to, by the
Board of Directors of the Company (hereinafter referred to as
the “Board”, which term shall be deemed to include any duly
authorised committee thereof for the time being exercising the
powers conferred on the Board by this Resolution), the consent
of the Company be and is hereby accorded to the Board to
create, issue and allot 0.01% Cumulatlve Convertible :
Preference shares and/or Equity shares and/or Fully/Partially/
Optionally Convertible Bonds/Debentures and/or any other
instruments/securities -in the nature of Shares/Debentures/
Bonds and/or warrants, naked or otherwise, convertible into
Shares or otherwise, with or without premium for an amount
not exceeding Hs. 38,00,00,000 (Rupees Thirty Eight crores
only} to the pramoters, Essar Investments Limited and / or any
person acting in concert with it, whether or not they are .
merhbers of the Company, on preferential allotment basis °
against setdement of the unsecured loan extended by the
promoters to the Company, to the extent and in ohe or more
tranches and in the manner as may be decided by the Board in
this behalf, .

RESOLVED FURTHER THAT

The 0.01% Cumulative Convertible Preference shares/equity
shares/ financial instruments to be so created, offered, issued
and allctted shall be subject to the provisions of the
Memorandum and Articles of Association of the Company;

 If any equity shares are issued and allotted, directly or upon

conversion of any financial instrument, such shares shall rank
pari passu with the existing equity Shares of the Company,
except that for the financial year in which they are issued and
allotted, they shall rank only for pro-rata dividend for the period
during which such capital is so pald up;

The relevant date as per clause 13.1.2.2 of SEBI (Disclosure
and investor Protection) Guidelines, 2000 for the
determination of applicable price, it any equity shares are
allotted, directly or upon conversion of any financialinstrument,
is July 8, 2004;
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iv.

The equity shares if so issued and ailotted , directly or upon
conversion of any financial instrument, shall be listed and traded
on stock exchanges.

For the purpese of giving effact to this resolution the Board be
and is hereby authorised to do ali such acts, deeds and things
as the Board may in its absolute discretion consider necessary,
proper, desirable or appropriate for making the said issue as
aforesaid arid to settle any quéestion, difficulty or doubt that may
arise in this regard including the power to allot over subscribed
/ under subscribed portion if any, in such manner and to such
person(s) as the Board may deem fit and proper in its absolute
discretion to be most baneficial to the Company.

RESQOLVED FURTHER THAT in accordance with the
provisions of Section 81(1A) and all other applicable provisions,
if any, of the Companies Act, 1956 and enabling provisions in
the Memorandum and Articles of Association of the Company,
the Listing Agreements entered into by the Company with the
Stock Exchanges where the shares of the Company are listed
and in accordance with the guidelines issued by the Securities
and Exchange Board of India (SEBI} and clarifications therson
issued from time to. time and subject to the approval of the
Financial Institutions. (Fls), if required, and all such other
approvals, permissions and sanctions, as may be necessary
and subject to such conditions and modifications as may be
prescribed or imposed by any of them while granting such
approvals, permissions and sanctions, which may be agreed
to, by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall be deemed to
include any duly authorised committee thereof for the time
being exercising the powers conferred on the Board by this
Rasoiution], the consent of the Company be and is hereby
accorded to the Board to create, issue and allot 1%
Cumulative Redeemable Preference Shares of Rs.90/- arising
upon settlement of 0.01% Cumulative Convertible Preference
Shares of Rs.90/- each at the and of eighteen months from
the date of allotment of such 0.01% Cumulative Convertible
Preference Shares of Rs.90/- each to the then registered
holders of such 0.01% Cumulative Convertible Preference
Shares of Rs.90/- each.”

To consider and if thoughi fit to pass, with or without madification,
the following as Special Resoiutions:

. “RESOLVED THAT in accordance with the provisions of

Section 81(1A) and all other applicable provisions, if any of the
Companies Act, 1956 and enabling provisions in the
Memorandum and Articles of Association of the Company, the
Listing Agreements entered into by the Company with the Stock
Exchanges where the shares of the Company are listed and in
accordance with the guidelines issued by the Securities and
Exchange Board of India (SEBI) and clarifications thereon issued
from time to time and subject to the approval of the Financial
Institutions (Fls), SEBI, Reserve Bank of india (REI} and all
other concerned authorities, if any, and all such other approvals,
permissions and sanctions, as may be necessary and subject
to such conditions and modifications as may be prescribed or
imposed by any of them while granting such approvais,
permissions and sanctions, which may be agreed to by the Board:
of Directors .of the Company (hereinafter referred to as the
“Board™ which term shall include any committes constituted /
to be constituted by the Board for exercising the powers
conferred on the Board by this Resolution), the consent of the
Company be and is hereby accorded to the Board fo creale,
issue and allot such number of 0.01% Cumulative Convertible
Preference shares andfor Equity sharas andfor Fully/Partially/
Optionally Convertible Bonds/Debentures andfor any other
instruments/securities in the -nature of Shares/Debentures/
Bends and/or warrants, naked or otherwise, convertible into
Shares or otherwise, and/or any such securities convertible into
equity shares of Rs.10/- each or otherwise (hereinafter referrad
to as financial instruments) or any combination of the financial

instruments with or without premium, whether within India or
outside India as may be deemed appropriate by the Board upto
an amount of Rs. 459,00,00,000 (Rupees four hundred and
fifty nine crores) to Essar Power Limited (EPL) whether or not

- it is a member of the Company, on preferential allotment basis
_in one or more tranches, on such terms or conditions and in

such manner as the Board may think fit.

RESOLVED FURTHER THAT

The 0.01% Cumulative Convertible Preference sharesfequity
shares/ financial instruments to be 50 created, offered, issued
and allotted shall be subject to the provisions of the Memorandum
and Articles of Association of the Company;

It any equity shares are issued and allotted, directly or upon
conversion of any financial instrument, such shares shall rank
pari passu with the existing equity Shares of the Company, except
that for the financial year in which they are issued and allotted,
they shall rank only for pro-rata dividend for the period during
which such capital is so paid up;

The relevant date as per clause 13.1.2.2 of SEBI (Disclosure
and Investor Protection) Guidelines, 2000 for the determination
of applicable price, if any equity shares are allotted, directly or
upon conversion of any financial instrument, is July 8, 2004;

The equity shares if so issued and allotted , directly or upon
conversion of any financial instrument, shall be listed and traded
on stock exchanges.

For the purpose of giving effect to this resoiution the Board be
and is hereby authorised to do all such acs, deeds and things
as the Beard may in its absolute discretion consider necessary,
proper, desirable or appropriate for making the said issue as
aforesaid and to settle any questior, difficulty or doubt that may
arise in_this regard including the power 1o allot over subscribed
/ under subscribed portion if any, in such manner and to such
person{s) as the Board may deem fit and proper in its absolute
discretion to be most beneficial to the Company, -

RESOLVED FURTHER THAT in accordance with the
provisions of Section 81(1A) and all other applicable provisions,

- If any, of the Companies Act, 1956 and enabling provisions in

the Memorandum and Articles of Association of the Company,
the Listing Agreements entered into. by the Company with the
Stock Exchanges where the shares of the Company are listed
and in accordance with the guidelines issued by the Securities
and Exchange Board of India (SEBI) and clarifications thereon
issued from time to time and subject to the approval of the
Financial Institutions (Fis), if required, and all such other
approvals, permissions and sanctions, as may be necessary
and subject to 'such conditions and modifications as may be
prescribed or imposed by any of them while granting such
approvals, permissions and sanctions, which may be agreed
ta, by the Board of Directors of the Caompany (hereinafter
referred to as the “Board”, which term shall be deemed to
include any duly authorised committee thereof for the time being
exercising the powers conferred on the Board by this
Hesolution), the consent of the Company be and is hereby
accorded 10 the Board to create, issue and allot 1% Cumulative
Redeemable Preference Shares. of Rs.90/- arising upon

-settlement of 0.01% Cumulative Convertible Preference Shares

of Rs.90/- each at the end of eighteen months from the date of
allotment of such 0.01% Cumulative Convertible Preference
Shares of Rs.90/- each to the then registered holders of such

-0.01% Cumulative Convertlble Preference Shares of Rs.90/-

each.”

To consider and, If thought fit, to pass with or without
madification{s), the following as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of
Section 16, 94 and all other applicable provisions, if any, of the
Companies Act, 1956, the authorised share capital of Rs. 5000
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crores (Rupees Five Thousand Crores only) divided: into
460,00,00,000 (Four hundred sixty croras) equ1ty shares of
Rs.1(/- (Rupees Ten only) each;

30,00,00,000 (Thirty crores) 0. 01% Cumulative Ftedeemable
Preference Shares of Rs.10/- each and

10,00,00,000 (Ten crores} 10% Cumulative Redeemable
Preference Shares of Rs. 10/-- each be and is hereby
reclassified into

352,00,00,000 (Threa hundred and Flfty Two crores) equity
shares of Rs.10/- (Rupees Ten only) each;

30,00,00,000 (Thirty crores) 0.01% Cumulative Hedeemable
Prefarence Shares of Rs.10/- each ;

10,00,00, 000 (Ten crores) 10% Cumulative Ftadeamable

Preference Shares of Rs. 10/~ each and. 6,00,00,000 (Six.

crores) 0.01% Cumutative Convertible Preference Sharas of
Rs.90/- each.

8,00,00,000 (Six crores) 1% Cumulative Redeemable
Preference Shares of Rs.80/- each.

and consequently, the existing Clause V of the Memorandum
of Association of the Company relating to Share Capital be and
is hereby altered by deleting: the same and substituting in its
place and stead, the following new clause V.

“The Authorised Share Capital of the Company is Rs. 5,000 crores
(Rupees Five Thousand Crores only) divided into 403,00,00,000
(Four hundred and three crores) equity shares of Rs.10/-
(Rupses Ten only) each, 30,00,00,000 (Thirty crores) 0.01%
Cumulative Redeemable Preference Shares of-Rs.10/- each,
10,00,00,000 (Ten ¢rores) 10% Cumulative Redeemable
Preference Shares of Rs. 10/- each, 6,00,00,000 (Six crores)
0.01% Cumulative Convertlble Preference Shares of Rs.-90/-
each and 6,00,00,000 (Six crores) 1% Cumulative. Redeemabla
Preference Shares of Rs. 80/- each with a power to incraase or
reduce the same in accordance with the provisions of the
Companies Act, 1856."

To Consider and, if thought fn to pass with or without

modification(s), the following as Speclal Resolutions:.

“RESOLVED THAT subject.to the applicable provisions of the
Companies Act, 1956, the Securities Contract (Regulation) Act,
19586, the Securities and Exchange Board of India (SEBF Act,
1992 and the Rules framad thereunder, the Listing Agreements
and all tha other applicable laws, rules, regulations, notifications,
clarifications and guidelines including the Securities and
Exchange Board of India {Delisting ot Securities) Guidelines,
2003 and any amendrhents, modifications thereto as may be in
force from time to time, and subject to such other statutory and
/ or contractual approvals, permissions, consents and sanctions
as may be required from any relevant authority, including the
Stock Exchanges where the Equity Shares and / or other
Securlties of the Company are [isted, and subject to any
conditions and / or modifications as may be imposed and / or
suggested by the retevant authorities while granting such
approvals, parmissions, consents and sanctions, which may be
agreed to by the Board of Directors of the Company {hereinafter

* referred to as “the Board® which term shall inciude any committee

constituted / to be constituted by the Board for exarcising the
powers conferred on the Board by this resolution), in the best
interest of the Company, the consent of the Company be and is
hereby accorded to the Board to seek voluntary delisting of equity
shares and / or other securities from all or any of the following
stock exchange(s), where the equity shares and / or other
securities of the Company are presently listed, considering the
facts that the fees payable to these stock exchanges are
disproportionate to the trading volumes thereat and exit
opportunity Is not required to be given in terms of Clause 5 of
the Securlties and Exchange Board of India (Delisting of
Securities) Guidelines, 2003 as the equity shares and / or other
securities would continue to remain listed on the National Stock

ESSAR——

. Exchange of India Limited and The Stock Exchange. Mumbai

- which are having naticn-wide trading terminals ;- .-

(i) The Dehi Stock Exchange Assoclation Limited (‘DSE");
(i The Celeutta Stock Exchange Assoclation Limited ("CSE”);
(il Madras Stock Exchange Limited.{"MSE™);

‘ (i’v) The Stock Exchange, Ahmedabad (‘ASE”);

{v) "vVadodara Stack Exchange Limited ("VSE”) and

{vi) The Bangalore Stock Exchange {“ BgSE")

RESOLVED FURTHER THAT the Board be and is hereby
authorized to take all the'necessary steps it ragard to'voluntary
delisting of equity sharas and / or other securities of the Company

.and to do and pérform aII such gots, deeds, matters and things

as it may, in its absclute dlscretlon deem nacessary, expedient,
desirable or apprepnate in the best interest of the Company, to

.f..?settie any question, query, doubt or d!fflculty that.may arise in

“regard to voluntary delgstmg, and to execute / publish all such

" notice(s), applications, teeds, agreements, documents, papers,

10.

11,

12.

13.
. modification(s), the following Resolution as Special Rasolutions:-

" undertakings / bonds ,and writings as may. be: necessary or

required for gnvmg effect to this resolution”.

To consider and,. if-thought fit, to pass with or wtthout
modiﬂeatlou(s} the folfewihg asa Specxal Heeolutmn

“RESOLVED THAT |n partlal ‘modlflcatlon of the Ordinary
Resolution passed by the members at the 26" Annual General
Meeting held on-Margh 20, 2003 and pursuant to Section

. 198,269,309 and. Schadule: Xllt and-other applicable provisions,

if any, of the Companiea Act, 1856 and subject to the approval
of the Central Government, Shirl. Vikram Amin be and Is hereby
appointed as Whole-time Difector of the Company for a period
of three years with effect from Octdber 31, 2001 on the terms
and conditions as set out, In the Explanatory Statement annexed
to this Noflce.”, e ‘ :

To consider and if thought fit, to pass wath or without
modrﬁcatlon(s) tha foliewmgtas & Spee:ai Flesolut;on'

“RESOLVED THAT pursuant o Section 198, 269 309 and

"Schedule X1 and othet.applicable provisions, if any, of the

Companies Act, 1956 and. subject to. such other approvals /
consents as may be required, Shri V G Raghavan be and is
hereby appointed as Director (Finance) of the Company for a
period of thre¢ years with-etadt from October 29, 2003 (subject

* to review by the Board atthe end of eact financial year) on the

terms and conditions as set out in the Explanatory Statement
annexed to this Notice.”

To consider and if thought f|t to pass with or ‘without
modification{s), the following as a Speclal Resolution:-

“RESOLVED. THAT pursuant to Section 198, 269, 309 and
Schedule Xill and other appllcable provisions, if any, of the
Companies Act, 1956 and subject to approval of the Cantral
Government and subject to such other approvals / consents
as may be required, Shri P.S.Ruia be and is hereby appointed
as Managing Director of the Company for a period of three
years with effect from October 29, 2003 on the terms and
conditions as set aut in the Explanatory Statement annexed
to this Notice.”

To consider and, if thought fit, to pass with or without

“RESOLVED THAT pursuant to the provisions of Sections
78, 100 to 104 and all other applicable provisions of the
Companies Act, 1956 and enabling provisions in the
Memorandum and Articles of Association of the Company,
and subject to the confirmation of the jurisdictional High Court
/ Tribunal and / or any other regulatory authority as may be
prescribed under the Companies Act, 1956 or under any
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- as considered nacessary to glve- effect to the above
‘Resolution or carry out. such modifications / directions as

14,

other Statute and appioval of the Financial Institutions .(Fls)
and other concerned authorities, if any, and such other
approvals, permissions and sanctions, as may be necessary
and subject to such conditions, meodifications, as may be

-prascrived or imposed by any of the aforementioned

authorities, while graning such approvals, permissions and
sanctions, which may be agreed to by the Board of Directers
of the Company, an amount not. exceeding Rs. 1356.30
croras in aggregate out of the balance standing in the
Securities Premium Account of the Company as at-April 1,
2004 be utilised for the adjustment of the sum of Rs. 1356.30
croras standing to the debit of “Profit and Loss Account”
which is the brought forward losses as it stood in the books
of the Company as on Aprl 1, 2004,

RESOLVED FURTHER THAT for the purpdses of giving
sffect to the above Resolution and for removal of any
difficuities or doubts; the Board of Diractors {which term shall
include any Commitise thereof or ény person / persons that
the Board may have constltutad / nominated or hereinafter
constitute / nominate to exerciseé Its powers Including powers
conferred under this Resolution) be and Is hersby authorised
o do alt acts, deeds, matters ‘and things as 1t may in its
absolute discretion, deem necessary, expedient, usual or

proper and to settie any question or gifficulty that may ariss.

with regard to utilisation / adjustmant of the securities premium
account including passing of such acgounting entries and /
or making such other stments in the booke of accounts

may be ordared by the jusrisdictiorial ‘High Court / Tribunal
to implement the aforesaid resolution.”

To consider and, if thought fit, to pass with or wlthout
moditfication(s), the following as Special Resoclutions:

“RESOLVED THAT in terms-of Section 372A and other
applicable provisions, If any, of the Companies Act, 1956 and
aublect to such cother approvals, permigsions, congenis. and
umﬂomumaybanmmmhooommcfﬁummpany
be and is hereby accorded to the Board to subscribe 1o the Zero
Coupon Bonds to be issued by Marmagoa Steel Limited in

" conversion of settlement dues payable by them to the Company

for an amount not excoodlng Fls 36 croras (Rupoos Thirty Five
Croras only)

' RESOLVED FURTHER THAT for the purpose of giving effect
_ - 1o this resolution, the Board be and is hereby authorieed to do

all such acts, deeds, matters and thinge as the Board may, in
its absolute discretion, consider necessary, proper, expedient,
desirable or appropriate In this connection.”

Notes:

1.

10.

_ Mumbal, July 1, 2004

The Explanatory Statement pursuant to Section 173 of the
Companies Act, 1956 relating to the Special Business under
Itern Nos, 5 to 14 are annexed herawith.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY AND VOTE
INSTEAD OF HIMSELF ON A POLL ONLY AND THE PROXY
NEED NOT BE A MEMBER OF THE COMPANY. Proxy
forms should be deposited at the Registered Office of the
Comipany not iess than 48 hours before the time fixed for the
meeting.

Reglister of Members and Share Transter Books of the
Company will remain closed from August 6, 2004 till August 7,
2004 (both days ‘inciusive).

The Chairman of the Audit Commitiee of Directors shall be
present at the Annual General Meeting to answer queries of
shareholdars arising out of the Accounts of the Company.

All documents referred to In the accompanying notics and the
axpianatory statement are open for inspection at the Registered
Office of the Company on ali working days between 11.00 a.m.
and 1.00 p.m. upto the date of the Annual General Masating.
Membera who have not encashed their dividend warrants for
the year ended 31st March, 1997 may approach Company's R
&T Agents for revalidating the warrants and/or for obtalning
duplicate warrants on or before September 30, 2004,

The Company's shares are listed with Ahmedabad, Vadodara,
Bangalore, Kolkatta, Delhi, Channai, Mumbal & Nationa! Stock
Exchanges. The Company has paid the listing fees for the year
2004-2006 to all the aforesaid Stock Exchanges.

- Members are requeated to nollity any change in thelr

addreas to the Company's R & T Agents, Data Software
Reasarch Co. Pvi. Lid,, Sree Sovereign Complex No, 22,
4th Cross Street, Trustpuram, Kodambakkam. Chonnal
800 024.

Members/Proxies should bring the Attendance Slip duly fllled in
for attending the meeting.

Members deslring any Information as regards the Accounts
are requested 10 write fo the Company at least 15 days before
the date of the meeting, as to enable the management to keep -
the information ready.

By Order of the Board

N. B, Vyas -
Company Secretary
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT

. Pursuant o Section 173 (2) of the Companies Act, 1856 the following
Explanatory Statement sets out the material facts relating to em Nos.
5 to 14 mentioned under the heading as SPECIAL BUSINESS:

SPECIAL BUSINESS :
ftem No. &:

The Company needs to raise funds for general corporate pumoses,
long term working capital requirements and for refinancing so as to
bring down the total debt and interest cost. It is estimated that the
Company may require upto US$ 200 millien or equivalent sum in Indian
Rupees, for the mentioned purposes. The funds can alse be used to
swap costly Indian Rupee loans with cheaper overseas funds thereby
saving the Company tha huge Interest costs that it |s now incurring.

The Board of Directors opine that it would become necessary to raise
financial resources at appropriate time(s) by offering and issuing to
members, promoters, debentureholders, employses, strategic investor(s),
financial institutions, banks, mutual funds, foreign investors, non-resident
Indians, overseas corporate badies (OCBs), foreign institutional investors
(Flis), multilateral agencies, venture capital funds, whether registered in
India or not, companies private or public and other entities or any other
person or one or more combinations thereof, in one or more tranches and
with or without premium, any financial instruments or any combination of
the financial instruments for an amount not exceeding US $ 200 Million or
aquivalent sum in indian Rupsees.

The detailed terms and conditions for the Domestic and/or international
Offer{s} will be determined in consuitation with the Lead Managers,
Consultants, Advisors, Underwriters and/or such cther intermediary
agencies as may be appointed for the issue. Wherever necessary and
applicable the pricing of the issue will be finalised in accordance with
the applicabte guidelines, in force of GOIl, RBi, SEBI and other relevant
authorities. ) )

In terms of provisions of the Companies Act, 1956, consent of the
members iz required for allotment of further equity shares / FCCBa /
ﬂnanclal instruments to any person other than the existing members.

Consant of the members is therelfore sought to authorise the Board of
Directors to create, offer, issue and allot equity shares and/or FCCBs
and/or any financial instruments.

The Diractors accordingly racommend the rasolution for your approval.

None of the Directors of the Company is in any way concerned or
interested in the resolution.

tem No: &

In line with the stipulations of Banks / Financial Institutions the promoters
had brought in an amount of Rs. 38 crore as non interest bearing unsecured
loan. It is now proposed to convert the said unsecured loan of Rs 38 crores
by issue of such 0.01% Cumulative Convertible Preference shares of
Rs.90/- each, convertible into equity shares within a period of 18 months
from the date of allotment, to Essar Investments Limited and / or persons
acting in concert with it. _ '
Disclosures, which are required to be given in terms of clause 13.1A
of the SEBI (Disclosure and investor Protectlon) Guldollnas on
Preforential Issues:

a)y. _The objects of the Issue through pro'lorontlal offer:

The oblect of the issue is to convert the unsecured interest free’

loan received from promoters amounting to Rs.38 crores into 0.01%
Cumulative Convertible Preference shares convertible into’ equity
shares within a period of 18 months from the date of allotment.

b) Intentions of promoters / directors / key managament persons
to subscribe to the offar: -

The entire issue is envisaged for allotment to Essar Investments
Lirmited and / or parsons acting.in concert with it. The Directors /
Key Management persons of the Company do not directly intend to
subscribe to the offer.

c) Share holding pattern before and after the offer (applicable if
all the 0.01% Cumulative Convertible Preference shares are
convarted into equity shares)

Existing Promoters, Essar Investments Limited and / or persons
acting in concert with it hold 56.72% and pubiic including financial
institutions, banks and mutual funds hold balance 43.28% of the
existing equity of 51.18 craore shares. The post allotment
sharsholding pattern will be as follows: _

. Essar Investments Limited and / or persons acting in concert with
it will hold 58.43% and public including financial institutions, banks
and mutual funds will hold balance 41.57% of the then equity of
53.28 crors shares
In case allotment of equity shares’ upon conversion of 0.01%
Cumulative Prefetence shares proposed under item no 7 is made
then Essar Investments Limited, Essar Power Limited and/ or
persons acting in concert will hold 71.88% of the. then existing
equity of 78.79 crore shares.

This assumed post issue capltal excludes |mpact of proposed
reduction of capital by 40% in terms of the petihon filed by the
Company with Gujarat High Court.

d) Proposed time within which the allotment shall be completad
The Board proposes to- allol the 0.01% Cumulative Convertible
Preference shares of Rs.80/- sach within a period of fifteen days
of the date of passing of this resclution under Section 81(1A) of
the Companies Act, 1956, In the Annual Gensral Meeting.

e) The identity of the proposed allottee and the percentage of
post preferentlal Issue capital that may ba heid by them.
The proposed allottee shall be Essar Invesiments Limited, which
‘upon convarsion will hold 39.49% of the post issue capital. In
case shares are allotted to Chandrakaunsh Traders Lid., a person
acting In concert with Essar Investments Limited, it will hold 5.13%
of the post issue capital of Rs.532.94 crores,

0.01% Cumulative Convertible Preference shares of Rs. 90/- each, if

|ssued shall have following terms and cgnditions.

Terms & Conditions

1. The pra_iaranda shares shall carry a dividend @ 0.01% p.a. from
the date of alloiment upto a period of 18 months.

2. Each 0.01% Cumulative Gonvertible Preference shara is o_btk')nally

convertible into five equity share of Rs.10/- each fully paid up at a
premium of Rs.8.00 per share at the option of the reglstered
holder within a pericd of 18 months from the date of allotment.

3. The Board shall be given cne month’s notice in writing for any’
conversion by the registered holders of the Preference shares.

4. The Company shall not issue any new shares by way .of a rights
issue or in any manner durlng the currency-of these 0.01%
Cumulative Convertible ‘Preference shares without obtaining
consent in writing from registerad holders for 90% of such

) preferenee shares outstanding.

5. Any changes In the share caphtal of the Company dunng the currency
of these preference shares shall not result in change in terms of these
0.01% Cumulative Convertible Preference shares except a bonus
issue or sub-division of existing shares, in which case the entitlement
of the equity shares shali get adjusted accordingly.

6. Preference shares in respect of which no nutice for exergising option
for convarsion has been received by the Board within a period of
seventeen months from the date of allotment, shall, after the period
of sighteen months; without any act on the part of the registered
holdars and unless atherwise redesmed sarlier; get settled by
conversion Into/allotment of 1% Cumulative Redeemable Preference

- shares of Rs.90 sach. )

7. The day of the expiry of 18 months from the date of alfotment of
0.01% Cumulative Convertible Preference shares of Rs.80/- sach
shall be the deemed date of allotment of new 1% Cumulative
Redeemable Preference shares of Re.B0/- each.

8. The new 1% Cumulative Redeemable Preference shares arising
out of operation under clause 6 above shall be redesmable at the
end of thirteen years and six months at a value of Rs.200/- per
share from the deemed date of allotment. The Company shalt
have option to. redeem these 1% Cumulative Redeemable

- Preference shares any time from the deemed date of allotment at
foliowing values. .
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Essar Stéel Limited

Period of redemption Rademption value per share

After 12 montha but before 24 months
After 24 months but before 38 months
After 36 months but before 48 months
After 48 months but before 80 months
After 60 months but before 72 months
After 72 months but before B4 months | Rs.135 lesa dividend pald tii date,
After 84 manths but before 98 months | Rs.143 less dividend pald il date.
After 98 months but befors 108 monthe | Rs.151 less dividend paid till date,
After 108 months but betora 120 months | Re.181 lass dividend palid till date.
After 121 months but before 132 montha| Rs.170 lass dividend paid tili date,
After 132 months but balore 144 months| Rs, 180 less dividend paid 1l date.
After 144 months but beforet58 months | Rs. 191 lesa dividend pald 1ill date,

Rg.101 less dividend pald till date.
Ra.107 less dividend peid till date.
As.113 less dividend paid i} date.
Hs.120 lass dividend paid i dats.
Rse.127 less dividend paid tfl date.

8. The Board shall give one month's notice in writing for any
redemption to the registered holders of 1% Cumulative FledeemaNe
Preference shares.

10. The terms & condltions for redemptlon of 1% Cumulative
Redesmable Preference shares can be aftered with tha consent
In writing from the registered holders reprasenting 80% of tolal
outstanding 1%Cumulative Redeemabla Preference shares and
such alteration shall ba binding an all the other preferance
shareholders.

In terms of provisions of the Companies Act, 1956, consent of the

members by way of a special resolution is required for aliotment of
further shares, equity or preference, to any person other than the
existing members, Consent of the members is therefore sought to

. authoriss the Board of Directors to croate, issua and allot the 0.01%
Cumulative convertible preference shares and equity shares or 1%
Cumulative Redeemabile Preference shares upon conversion.
The Statutory Auditors have certified that this issue of 0.01%
Cumulative Convertibla Preference shares / equity shares is baing
made in accordance with the requirament contained tn SEBI
(Disclosure and investor Protaction) Guidelines, 2000 ( as amended
from time to time). The said certificate will be placed before the
members at the time of the Annual General Meeting.
Your Directors recommend the resolution for your approval.
8hri. S N Ruia, Shri. A N Ruia, Shri. P $ Rula and Shri. S V
Venkatesan, are interested or concerned in this resclution.

lkem No. 7 '

Essar Power Limited has been supplying power to the Company to
oparate the slectic arc fumace and other allied activities. The Company
has built up an outstanding due of Rs.459 crores on account of power
- supplied to the Company by them. The terms of Corporate Debt
Restructuring Scheme as approved by the CDR Cell has not addressed
the outstanding dues to Essar Power Limited. Neither the lenders nor
the Board of Essar Power Limited have accepted this non-inclusion.
The Board of your Company proposes to convert the dues into such
number of 0.01% Cumulative Convertible Preference shares and/or
equity shares and /or Fully/Partially/ Optionally Convartible Bonds/
Debeéntures andfor any other instruments/securities in the nature of
Shares/Debentures/Bonds and/or warrants, haked or otherwise,
convertible into Shares or otherwise, and/or any such securities
convertible into equity shares of Rs.10/- each or otherwise (hereinafter
referred to as financiat instruments) or any combination of the financlal
instruments with or without premium for an amount not -exceeding
Rs.459,00,00,000 (Rupees four hundred and fifty nine crores) to Essar
Power Limited (EPL) and /or any one or either or a combination of " its
nominges, associate or group companies, whether or not they are
members of the Company, an preferential allctment basis in one or
more tranches, on such terms or conditions and in such manner as the
Board may think fit. so that these dues are extinguished. This proposal
is expected to maet with a favorable response both from the lenders
and Board of Esser Power Limited.
The conversion as above will benefit the Company in the following
manner:
»  Clearance of liabilities of Rs.459 Crore without. impacting the cash
flows;
*  Reduction In debt of Rs.459 crore rasulting in equal addition to
net worth of the Company and reduction in the debt-equity ratio
leading to an improved Balance Sheet.

+  The conversion into equity shares will be at a premium’ which will
also enhance value of existing shareholders.

Disclosures, which are required to be given in terms of clauee 13.14

of the SEBI (Dis¢losure and Investor Protection) Guldsiines on

Prefarentlal lssuss;

a) The objects of the Iasus through preferential offer:

The object of the issue Is to convert the dues payabie to Essar Power
Litd. amounting to As.453 crores into 0.01% Cumulative Convertible
Preference shares convertible into equﬂy shares wlthln a period of
-18 months from the date of aliotment.

b) intentions of promoters / directors / key management peraons
to subsacribe to the offer: :

The entire [ssue is envisaged for alioiment to Essar Power Limited.
The Directors / Key Management persans of the Company do not
directly intend to subscribe 1o the offer.

¢) Share holding pattern before and after the offer (2pplicable If all
the 0.01% Cumulative Convertibie Prefarence shares ara
converted inlo equity shares)

Existing Promoters, Essar Investmants Limited and /or persons acting
in concen with it hold 56.72% and public including financiat institutions,
banks and mutual funds hold balance 43.28% of the existing equity
of 51.18 crore shares. The post allotment shareholdlng pattern will
be as follows:
Essar Power Limited together with Essar investments Limited and
/ or persons acting in concert with it will hold 71.11% and public
including financlal institutions, banks and mutual funds wiil hold
balance 28.89% of the then aquity of 76.68 crore shares.
in case aflolment of equity shares upon conversion of 0.G1%
. Cumulative Convertible Prefsrence shares proposed under item
no 6 ls made then Essar Investments Limited, Essar Power Limited
and/ or persons acting in concert will hold 71.88% of the then
existing equity of 78.79 crore shares.
This assumad post issue capital excludes impact of proposed re-
duction of capital by 40% in terms of the petition filed by the Company
with Gujarat High Court.

d) Propossd time within which the allotment shall be completed:
The Board proposes to allot the 0.01% Cumulative Convertible
Preference shares of Rs.90/- each within a period of fifteen days
of the date of passing of this resolution under Saction 81(1A) of the
Companies Act, 1956, in the Annual General Meating.

€) The ldentity of the proposed allottes and the percentage of post .
praferentlal issue capltal that may be held by them.

Tha proposed allottee shall be Essar Power Limited, which upon
conversion will hold 32.36% of the post issue capital of Rs.787.94
crores.

0.01% Cumulative Convertible Preference shares of Rs.90/- each, if

Issued, shall have following terms and conditions.

Terms. & Conditions

1. The preference shares shall carry a dividend @ 0.01% p.a. from :

the dateof allotment upte a period of 18 months.

2. Each 0.01% Cumulative Convertible Preference share is optionally
convartible into five equity share of Rs.10/- each fully paid up at a
premium of Re.8.00 per share at the option of the reglstered
holder within a period of 18 months from the date_of allotment.

3. The Board shall be given one month's notice in writing for any

- gonversion by the registered holders of the Preference shares.

4. The Company shall not issue any new shares by way of a rights

© issue of In any manner during the currency of these 0.01%
Cumulative Convartible Preference shares without obtaining
consent in writing from registered holders for 80% of such
preference shares outstanding.

5. - Any changes in the share capital of the Company during the

currency of these preference shares shall not result In change
in terms of these 0.01% Cumulative Convertible Preference
shares except a bonus issue or sub-division of existing shares,
in which case the entittement of the equity shares shall get
adjusted accardingly.

6. Praference shares in raspect of which no notice for exercising option
for conversion has been received by the Board within a period of
sevanteen months from the date of allotment, shall, atter the perlod
of sighteen months; without any act on the part of the registered



http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

holdars and unless otherwise redeemed earller; gat settled by
conversicn Into/allstment of 1% Cumulative Hadaomabla Prufarenoa
- ghares of Re.50 sach.
7. The day of the expiry of 18 moriths irom the data of allotmant of
0.01% Cumulative Convertible Preference shates of Rs.B0/- sach
. shall ba the deemed date of allotment of new 1% Cumulative
. Redesmable Preference shares of Rs.80./4 each
B. The new 1% Cumulstive Fsdeamable Preférence shards nrlalng out
-. of operation under clause 8 above shall be redeemable at the end
of thitean years and six months at a value of Rs.200/- per share
from the deemed date of atlotment. The Company shall have egtion
to redaam these 1% Cumulative Redesmabie Preference sharas
g‘_ny time.from the deemed déte of alloiment at following vaFues

redemption HMM".“_D.E"_.“L'___
Aftsr 12 months but befors- 24 months: | 'Fis. 01 leas dividend paid tH date
Aftar 24 months but before 38 menths
Aftet 36 months but betore 48 months
After 48 months but befors 60 months
After 60 méniths but before 72 months
After 72 manths but bafore 84 months | R, 13!! 088 divmmd paid 1ill date
‘After 84 months but before 98 rmonths RAs.143 less dlvldand pald t date.
Aftar 96 months but before 108 mornths Rs 151 less divldencl pald till date
After 108 months.but before 120 moriths Rs. 161 less dividend paid til date
After 121 months but before 132 months| Rs.170 less dividend paid Ull date
After 132 months but bafora 144 montha| Rs.180 less dividand paid it date
Atter 144 months but belore 156 months| Rs.191 less dividend paid tiit date.

9.  The Board shall give one month's notice in writing for any redemptlon to
the registared holders of prefarence shares.

10. Theterms & conditions for redemption of 1% Cumufative Redgemable
Preference shares can ba altered with the consent in-writing from
the registered holders representing 80% of total outstanding 1%
Cumulative Radeamahie Preferance sharas and such alteration shall
be binding on all the other preference shareholders.

In terms of provisions of the Companies Act, 1956, consent of the
members by way of a special resolution is required for akiotment of
further shares, equity. or praference, 4o any person other than the
axisting members. Congent of the members Is therefore sought to
authorise the Board of Directors to create, issue and allot the 0.01%
Cumulative Convertible Prefersnce shares and aquity shares or
preference shares upon conversion.

The certificate from the statutory auditors certifying that the Issue of
equity shares / financial instrumenits on. the above terms is in
accordance with the SEBI Guidelines on Praferential Issues as In
force on the date of this notice, is kept open for inspection at the
Registered Office of the Company on all working days, except

: Saturdays, Sundays and Bank-holidays, between 11 a.um. and 1 pm.
upto the date of the Annual Genaral Meating.

The Directors accordingly recommend the resolution for your approval,

"Re.113 less dividend paid till date
| Re.120 less dividend paid til date
Re.127 less dividend paid til date

Mr. P. 5. Ruia and Mr. 8. V. Venkatesan, Directors of the Company,

may be treated as concerned or interested in the resolutlon
tem No. 8

In order to glva affact lo the resoiuilons for aliotment ol 0.01%
Cumulative Convertible Preference Shares of Rs.90/- aach, Equity sharas
of Rs:10/- each and 1% Redeemabie Cumulative Preference Shares of

. Rs.90/- each as set out under ftem nos.6 ard’ 7 above, it is necessary.-

to raclassity the authorised shara’ capital of the company and after the
capital clause contamed in the memorandum of assoc:eﬂon of the
company.

Your directors recommend the resolution for your approval

None of the directors is any way concemed or interesﬂed In the resolution.
ftlem No. 9

The' equity shares of the Company are presanﬂy ltsted oh {i} The Delfii
Stook Exchange Assodiation Limited (*DSE”); (i) The Calculta Stotk

Excheirige Association Limited {*CSE™); (ill) Madras Stock Exchange

Limited (“MSE™); (iv) The Stock Exchange, Ahmedabad {“ASE™; (v
Vadodara Stock Exchange Limited {(“VSE™); {vl} The Bangalore Stock
Exchange Limited ("BgSE"} (vil) The Stock Exchange, Mumbai (*BSE”)

Re:107 tess diviend paid th date|

-SSAR

_ard {vil) The National Stock Exchange of indla Limited ("NSE").

The shares of the Company are being ragularly traded on the National
Stock Exchange and The Mumbal Stock Exchange. The trading volumes
in the othar stock exchanges as listed above has been negligible as
there has.been a perceptible shift in trading from these stock exchanges
10 elther the National Stock Exchange or the Mumbal Stock Exchange,
consequent to the. electronic trading terminals Introduced across the
country by these two exchanges. Hence the sharshoiders In the reglon
of the six stpok exchanges, where the delisting is proposad will not
suffer due to the proposed delisting.

'S8EBI has Issued guidefines on Delisting of Securities viz. The SEBI
{Deligting of Securities) Guidelines, 2003 and In compliance with these
guidelines, the Company proposes to pass a resolution.

it Is, therefore, proposed to seek voluntary delisting of equity shares

_and'/ or other securities from al or any of the aforesaid six stock

exchanges, namely DSE, CSE, MSE, ASE, VSE and BgSE. The shares

‘of the Company will continue.to be listad on the Mumbai Stock Emhanga

and the National Stock Exchange.

Members approval is being accordingly sought by this ‘Resoiution to
enable voiuntary delisting of the Company's Shares from the sald
Stack Exchanges as per the provisions of the SEBI Delisting Guidelines.

Your Directors, therefors, recommend resofutlon In Itenr No g of the

. accompanying notice fof approval. |

The Directors hoiding equity shares of the Company may be desmed
to be concemned or interested in this resolution to the extent of their
shareholding in the Company.

tem. No. 10

The members at the 26% Annual General Meeting of the Company
held on March 20, 2003 had approved the appoihtment and payment
of remunaration of Shrl. Vikram Amin, Executlve Director of the
Company; for a"period of five years with effect from October 31,
2001. Dus to diference In intérpretation-of the applicable guldelines
and statute the said resolution was passed by way of an Ordinary
Resolution and for a period of five years. The Department of Company
Affairs has advised that the said resolution be passed by the members
by way of Special Resolution and the period is restricted to three
years. Accordingly the resolution proposed under Item No.10 of the
Notice is proposed for your epproval.”

Information required to be given to the Members as per revlsed Schedule
XIH of the Companies Act, 1956: - »

General Information:
1. Nature of industry

Manutfacture of-Hot Briquattéd
iron and. Hot Rolled Coils/Sheets

April 01, 1996

2 | Date of expected date of
commencement of
commarcial production

3 {In case of new companies,
axpected date of
commencament of
activities as per project .
| appraved by financial ’ .
'} institutions’ appearing in
the prospectus

4 | Financial peiformance .
based on givenr Indicators

“Existing Company

For the year ended
March 31, 2004
-EBIDTA at Rs.858.49 crores
-Profit before Tax at
Rs.93.36 crores
-Nat Profit after Tax at
Rs.59.27 crores

| Exports Sales was up by

| 19.29% at 655460 MT for
the year ended

March 31, 2004.

& | Forsign Investmeris or Nil
celtaborators, it any

& | Export performance and
'net foreign exchange
collaborations
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Essar Steel lelted
Other information.

1 | Reasons for loss and
Inadequacy of profits

At the time: of his appointment
the company was Incurring
losses due fo unprecedented
crisis in steel market world
wide which had led to a steep
fall in stesl prices. However,
the markets have recovered
and for the current year ending
March 31; 2004 the Company

- has declared substantlal profits
as Indicated under point no. :
(4). above.

2’| Steps taken or proposed
to be taken for
improvement

3 | Expected Increase in
productivity and profits
In measurable terms

' Inlorma'llon about Shrl Vikram
Director

Shri. Vikram Amin, 45 is a Commerce-graduaté'lwith Honours and
has obtained his Masters Degree in Business Administration from

Amin, appointed as Whole Time

Syracuse University, USA in 1985 specialising in General Management

of Marketing and Finance areas.
Shri. Amin has working sxperiance of approximtely 20 years inc!gdmg

thet with Essar Group for 14 years. He .joined the Essar Group in -
1987 and has held various assignments from offshore construction .

to onshers and offshore drilling operations. He has spant over 4
vears in Dubai taking care of exports of steel to the Middle East,
procurement of raw material for the steel plant at Hazira and other
group activities. In 1998, he took over as Head of Marketing and
had been President Diractor since 1998 of PT Essar Dhananjaya
{PTED), Indonesia, the. manufacturer of Coid Rofled Coils. During
the § years of his tenure with PTED including 3 years as Head of the
Unit, Shri. Amin has galned rich experience in ail the areas of running
a .steel plant and the Company under his able guidance and
supervision has been doing well given the adverse scenario In steel
industry across the globe.

Terms and Conditions of his appolmment as Wholetime Director
" Perlod
The appointment 1s effactive from October 31, 2001 for a period of
three years l.e. up to Octeber 30, 2004.
Overall Remuneration

Subject 1o the provisions of section 269, 198, 309, Schedul&)(ﬂl {as
may be amended from time to fime) and other applicable provisions,
if any,-of the Companies Act, 1956 and subject to the approval of
the sharsholders at a general meeting and subject to such other
approvals as may be necessary, the remuneration payable to the
Wholetime Director In any financial year shall be as under:

Salary:

In the scale of Bs.35,000 to Hs.1.00,000 per month, as may be

determined by the Board of Directors or Committee of Directors

(Remuneration) or such other authority as may be. delagated by the

Board of Directors from time to time.

Perquisites: _ _

i. Provident Fund, Superannuation, gratuity, Leave travel
concession, reimbursement of medical expenses - as per rules
of company.

. House rent allowance subject to ceiling of sixty percent of -the

. basic salary.

H. Allowances, performance Bonus and reimbursements not
exceoding Rs.  3,00,000 per month.

The Wholetime Director shail not be_entitted under any circumstances

whatsoever, to any compsnsation for Ioss of ofﬁce unless otherwise

declded by the Company.

The proposed remuneration Is commensurate with the size of the

company, the industry that the company belongs to and the proﬂte

and position of Shri Vikram Amin.

Tha appointment is -subject to the approval by members in General

Mesting. The.Diractor shall not be liable for retirement by rotation,

The above may be treated as an abstract of the agreement proposed

io be entered into between the Company and Shri. Vikram Amin
pursuant to Section 302 of the Companies Act, 1956. A copy of the
proposed agreement is available for inspection at the Registered
Office of the Company between 10.00 am to 1.00 p.m. on any
working day of the Company |

The Board is of the opinion that his appointment as Whole-time
Director would be In the interest of your Company. Your Dlrec!ors
recommend this resolution for your approval.

None of the Directors except Shri. Vikram Amin s concemed or
interastad- in' this rasoiubon

e No, 11

Infarmation about shiv G Flaghavan. appointed ag Director (Financa)
The Board of Directors of Essar Steel Limited have at their nieeting
held an. October 29, 2003 ajipointed Shrl V G Raghavan as Additional
Director of the Company. The Board of Diractors have also appointed
Shii V & Raghavan as Director (Finance) effective from October 29,

-2003 for a period three years, The tenure Is, however, subject to review

by the Board of Directars In respect of each financial year.
Shri V G Raghavan has besn assoclated with the Essar Group over

" the last two decadses In various capacities. Prior to his being appointed

as Diracior {Finance} he has held the post of the Chief Financlal
Officer of the Company for the last four years. Shri V G Raghavan is a
Chartered Accountant with rich experience of about 33 years in the
field of Finance, Accounts, Taxation, Audit, etc.. Bafore his stint with
the Essar Qroup he was with State Bank of Indgia wherein he hek
vérious positions. '

During his tenure as the Chief Financial Officer of the Company he
was instrumental in restructuring the debts and financials of the
company, -

The remuneration dremn by Shri V G Raghavén as Director (Finance)
continues ¢ be the same as was drawn during his tenure as Chief
Financial Officer of the Company the detalls of whnch are as follows:

‘Overall Remuneration

Subject to the provisions of section 269, 198, 309, Schedule-Xill and
other applicable provisions, if any, of the Companies Act, 1956 and
subject to the: approval of the sharsholders at a general meeting and
subject to such other approvals as may be nacessary, the remuneration
payable 1o the Dlrector (Flnance) in any financial year shall be as
under:

Salary'

In the scale of Re.35,000 to Rs.1 00 000 per month, as may be

‘datarmined by the Board of Directors or Committee of Directors

(Remuneration) or such other authorily as may be delegated by the
Board of Directors from time 10 time.

Parquisies

I Provident Fund, Suparannuation, gratuity, Leave travei concession, -

reimbursement of medical expenses - as per rules of company.

il. House fent allowance sub]eci to ceiling of sixty percent aof the . -

basic sa%ary
. Allowances, performance Bonus and reimbursements not
exceading Rs. 3,40,000 per month.
The aforesaid remuneration shall be subject 1o the limits prescribed
under Schedule XIIt Part - Il {as may be amendad from “fime fo time) of
the Companies Act, 1868,

The Director {Financs) shall not be entied under any circumstances

whalsoever, to any ¢ompensation for loss of office, unless otherwise
dacided by the Company.

The proposed remuneration s commensurate with the size of the
company, the Industry that the company belongs to and the profile

~ and position of ShAi V G Raghavan.

8hri V G Raghavan shall not be liable for retirement by rotation.

The above may be treated as an abstrac! of the agreemen pmposed
to be ertered into between the Company and Shri. V G Raghavan
pursuant 1o .Section 302 of the Companies Act, 1956. A copy of tha
proposed agreemént is available for inspection at the Registered
Office of. the Company between 10.00 am to 1.00 p.m. on any
working day of the Company

The Board is of the opinion mat his appointment as Director {Financs)
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