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NOTICE TO SHAREHOLDERS
NOTICE is  he reby  g iven that the Thirty S ix th  A nnua l G en e ra l
M eeting  of the M em be rs  of E s s a r  S tee l India L im ited  will
be  he ld  a t the R eg is te red  o ffice of the  com pany  a t E s sa r
International S choo l, N andn ike tan  Tow nsh ip , H a z ir a ,  Dist;
Su rat, Gujarat, P in -394270  on Sa tu rday, O ctobe r 20, 2012  at
2 .00  p.m. to transact, the  fo llow ing bus iness:

ORDINARY B U SIN E SS :

1. T o  rece ive , co n s id e r and  adop t the A ud ited  B a la n ce  
S h ee t a s  at M a rch  31", 2012  and  the P rofit and  L o ss  
A cco un t fo r the y ea r ended  on  that date  and  the Reports 
of th e  B oa rd  of D irecto rs and  Aud ito rs thereon.

2. T o  appo in t a  D irecto r in the p la ce  o f  S h r i S  N  R u ia  who 
retires by rotation and  be ing  e lig ib le , o ffe rs h im se lf for 
reappo intm ent.

3. T o  appo in t a  D irector in the p la ce  o f Sh r i J  M eh ra  w ho 
retires by rotation and  be ing  e lig ib le , o ffe rs h im se lf for 
reappo intm ent.

4. T o  appo in t a  D irecto r in the p lace  of Sh ri J  B a lak rishnan  
w ho  retires by  rotation and  b e ing  e lig ib le , o ffe rs h im se lf 
fo r reappo intm ent.

5. T o  appo in t M /s De lo itte  H a sk in s  & Se lls , Charte red  
A ccoun tan ts , a s  Statutory Aud ito rs  of the Com pany  
and  to fix the ir rem uneration and  co n s id e r p a ss ing  the 
fo llow ing reso lution.

“R ESO LV ED  THAT M/s. De lo itte  H a sk in s  &  Se lls . 
C h a rte red  A ccoun tan ts , A hm edabad  hav ing  A ud it F irm  
reg istration N 0 .117365W  be and  a re  he reby  appo in ted  
a s  Statutory Aud ito rs of the C o m pany  to ho ld o ffice  from  
the con c lu s ion  o f th is A nnua l G en e ra l M eeting  until the 
copc lu s io n  of the  next Annua l G en e ra l M eeting  of the 
C o m p an y  and  that they be pa id  rem uneration a s  ag reed  

'  m utua lly  betw een them  and  the Board  of D irecto rs of the 
C o m pany  and  the  sa id  Aud ito rs  be pa id  out-of-pocket 
e xp e n se s  incu rred  by them  in connection  with the aud it 
of a ccoun ts  of the Com pany."

SPEC IA L B U SIN E SS

6. T o  cons ide r, and  if thought fit, to p a s s  w ith o r w ithout 
m odificption(s), the fo iiow ing reso lution a s  an  Ordinary 
R esolu tion :

“R ESO LV ED  THAT Shri R a n a  Som  w ho  w a s  appo in ted  
a s  an  Add itiona l D irectoc o f the C o m pany  pursuan t to 
Sec tio n  260  of the Co m p an ie s  Act, 1956 read w ith A rtic le  
82  of the A rtic le s  of A sso c ia tio n  of the C o m pany  and 
ho ld s  o ffice  up to the date  o f th is A nnua l G en e ra l M eeting  
and  in respect of w hom  the C o m p an y  ha s  rece ived  a 
no tice  from  a  m em ber of the  C o m p an y  under Section  
257  o f the C o rrip an ie s  Act, 1956, in writing, p ropos ing  
h is cand ida tu re  for the o ffice  o f the D irector, a long  with 
a  d epo s it of R s. 500, be  and  is  j ie r e b y  appo in ted  a s  a 
D irecto r o f the  C o m pany  liab le  to  retire b y  rotation.”

7. T o  co n s id e r and  if thought fit, to p a s s  with o r w ithout 
m odification(s), the fo llow ing reso lution a s  a  Sp ecia l 
R eso lu tio n :

“R ESO LV ED  THAT Shri A lo k  Gupta , w ho  w a s  appo in ted  
a s  an  Add itiona l D irector o f the  Com pany- pursuant

to S e c tio n  260  o f the C o m p an ie s  Act, 1956 ( th e  A c t ’) 
read with A rtic le  82  of the A rtic le s  o f A sso c ia tion  o f the 
C o m pany  and  ho ld s  o ffice up to the da te  of th is Annua l 
G en e ra l M eeting  and  in respect o t w hom  the C om pany  
ha s  rece ived  a  notice from  a  m em ber of the C om pany  
under S ec tio n  257  of the Act, in writing, p ropos ing  h is 
cand idatu re  for the office o f the D irecto r a long  with 
a  depos it of R s .500 , be  and  is he reby  appo in ted a s  a 
D irector o f the C om pany .”

“RESO LV ED  FURTHER THAT in a cco rdan ce  w ith the 
p rov is ion s o f S e c tio n s  198, 269, 309  and  318  read with 
S ch ed u le  XIII (as m ay be in fo rce  o r am ended  from 
tim e to time) and  o ther app licab le  p rov is ion s if any, o f 
the A ct, o r any statutory m odification(s) o r re-enactm ent 
thereof, app rova l o f th e  m em bers of the C o m pany  be 
and  is  he reby  a cco rde d  to the appo in tm ent o f Sh ri A lo k  
G u p ta  a s  W ho le -T im e  D irecto r des igna ted  a s  D irector 
(Marketing) o f the C o m p an y  for a  period  of th ree (3) 
yea rs  from  Sep tem ber 03, 20,12 to Sep tem ber 02, 2015 
on the te rm s and  cond ition s inc lud ing  rem uneration a s  
se t out he reunder w ith pow er to the Board  of D irectors 
(hereinafter referred to a s  ‘Ih e  B oa rd ” wh ich term 
sh a ll d eem ed  to inc lude any Com m ittee  of the Board  
constitu ted  to  e x e rc ise  its pow ers inc lud ing  the pow ers 
con fe rred  by th is reso lution) to determ ine, a lte r and  vary 
the term s and  cond ition s and/or rem uneration:-

(a) Sa la ry:

B a s ic  S a la ry  in the s ca le  o f R s . 5 ,00 ,000 to 
R s . 12 ,00 ,000 pe r month, a s  m ay be determ ined 
by the Board  of D irecto rs o r Com m ittee of D irectors 
(Rem uneration) o r  su ch  o ther authority  a s  m ay be 
de lega ted  by the B oa rd  of D irecto rs from  tim e fo 
tim e.

(b) Perqu is ites:

i. P rov iden t Fund, Superannuation , Gratuity, 
Le a ve  T rave l C o n ce ss io n , R e im bursem ent 
o f M ed ica l E xp e n se s  -  A s  per ru les oj 
Com pany.

ii. P e rk s  -  C o m pany  p rov ided  accom odation , 
sub ject to m ax im um  of R s. 50  lakh per 
annum .

iii. A llow ances, P e rfo rm ance  B on u s  and 
Re im bursem ents not exceed ing  R s. 15 lakh 
per month,

sub ject t o  o ve ra ll rem uneration not exceeding* 
R s . 350  lakhs per annum .

In add ition  to th is, h e  w ill b e  entitled to units 
under S to ck  A pp rec ia tion  R igh ts  S ch em e  o f the 
Com pany .

“R ESO LV ED  FURTHER THAT even  in the ab sen ce  of 
o r in adequacy  o f profits in any  F inanc ia l Y ea r, subject 

To  the p rov is ion s o f S ch ed u le  XIII of the A ct, and such 
o ther app rova ls  a s  m ay be requ ired. Sh ri A lo k  Gupta, 
be pa id  the sam e  rem uneration a s  m entioned above 
a s  m in im um  rem uneration fo r the entire te n iire  o r such 
period  a s  m ay be app roved  by the Sh a reh o lde rs  o f the 
C o m p an y  and/or C en tra l Governm ent, if requ ire d /



■RES,OLVED FURTHER THAT the Board  be and  is 
he reby  au thorised  to do ail su ch  acts, deeds, m atters 
and  th ings, a s  in its abso lu te  d iscre tion, it m ay co n s id e r 
ne cessa ry , exped ien t or des irab le  in order to  g ive  effect 
to th is reso lution.”

8. T o  co n s id e r and  if thought fit, to p a s s  with o r w ithout 
m odifica tion(s), the fo iiow ing reso lution a s  a  S p e c ia l 
R eso lu tion :

“ R I fS O L V E D  T H A T  pursuant to p rov is ion s o f Se ction  31 
of the C o m p an ie s  Act, 1956 the A rtic le s  of A sso c ia tion  
of the C o m p an y  be and  is hereby a lte red  in the fo iiow ing 
m anner:

(i) T h e follow ing para b e  in serted  a t th e  end  of 
A rticle 5 9  (2)

F o r the pu rpose  of quorum , at any  G en e ra l M eeting 
partic ipation by m em bers in a  G en e ra l M eeting  
through v ideo  con fe renc ing  o r te leconfe renc ing  
o r th rough any o ther e le ctron ic  o r o ther m ed ia  
sha ll a lso  be cons ide red  a s  va lid  a s  perm itted by 
app lica b le  law s from  tim e to  time.

(fi) T h e follow ing p ara b e inserted  a t th e  en d  of 
A rticle 6 6  ( c ) :-

S u ch  voting in a  G en e ra l M eeting  o r by posta l 
ballot sha ll a lso  inc lude e le ctron ic  voting in a 
G en e ra l M eeting  o r Posta l B a llo t a s  perm itted by 
app lica b le  law s from  tim e to time.

(iii) T h e ex istin g  A rticle 85 b e  am end ed  a s  fo llow s:-

(1) T he  D irecto rs m ay m eet together in person  or 
by te lephone  con fe rence , v ideo  con fe rence  
o r an y  other form  ot aud io  or aud io -v isua l 
in stan taneous com m un ication  by w h ich  all 
p e rsons  partic ipating in the m eeting a re  ab le  
to hea r and  be heard  b y  a ll o ther partic ipants 
for the despa tch  of bus in ess , adjourn and 
o therw ise  regu la te the ir m eetings a s  they 
th ink tit sub ject to  the p rov is ion s of Se ction  
285  of the  Act, and determ ine the quorum  
n e ce ssa ry  for the transaction  of bus iness.

(2) A  d irecto r m ay, and  m anager o r secre ta ry  on 
the requ isition of a d irector sh a ll at any  time, 
sum m on a  m eeting o f the board.

- (3) Sub je c t to S e c tio n  287 and  o ther app licab le  
p rov is ion s (if any) o f the Act, the quorum  
for a  m eeting of the Board  o f D irectors 
sha ll be one -th ird  of its total strength 
(exc lud ing  D irectors, if any, w hose  p lace 
m ay be vacan t at the tim e and  any fraction 
con ta ined  one  third be ing  rounded off a s  
one  ) o r two D irectors, w h icheve r is higher. 
P rov ided  that w here at any tim e the num ber 
o f interested  D irecto rs e x cee d s  o r is equa l 
to two third of the total strength, the num ber 
of the rem a in ing  D irectors, that is  to  say, the 
num ber of D irecto rs w ho are  not in terested 
and p resent at the m eeting, be ing  not le ss  
than two, sha ll be  the quorum  during such  
m eeting  o r transaction  o f su ch  b u s in e ss  and

___________________E S S A R '
S TE E L

a  m eeting o f the Board  of D irectors for the 
tim e being, at wh ich a  quorum  is not present 
sha ll be com petent to exe rc ise  a ll o r any of 
the authorities, pow ers and d iscre tions by or 
under the A c t o r the A rtic le s  of A ssoc ia tion  
o f the Com pany, for the tim e being vested  
in o r e xe rc isab le  by the Board  of D irectors 
genera lly.

(iv) T he A rticle No. 88  (3) b e  deleted . f

(v) T h e follow ing A rticle b e  inserted  and  num bered 
a s  A rticle 88A.

88A. A ll D irecto rs partic ipating at a  m eeting by 
te lephone con fe rence , v ideo  con fe rence  o r any 
o ther form  of aud io  o r aud io -v isua l instantaneous 
com m un ication  by wh ich all p e rsons  participating 
in the m eeting  a re  ab le  to hea r and be heard by 
all o ther partic ipants sha ll be  cons ide red  for all 
pu rposes of th ese  A rtic les  to be p resent in person 
at that m eeting and  the p la ce  at w h ich such  a 
m eeting w a s  he ld  sha ll be deem ed 'to  be the p lace  
w here the cha irm an of the m eeting conducted  
the m eeting, un less  otherw ise  ag reed  by the 
D irectors. T he  m inutes of su ch  a  m eeting s igned  
by the cha irm an  of the m eeting  sha ll be  conc lus ive  
ev id en ce  ot any reso lu tions o f. any meeting 
conducted  in the m anner sta ted  above.

T o  con s id e r and, if thought fit, to p a ss  w ith  o r w ithout 
m odification, the fo llow ing reso lutiqn a s  a  S p ecia l ' 
R esolu tion :-

“RESO LV ED  THAT in a cco rdance  with p rov is ions 6f 
section  81(1A) read with Un lis ted  P ub lic  C om pan ie s  
(Pre ferentia l A llo tm ent) R u les , 2003  and all other 
app licab le  p rov is ion s of the C o m p an ie s  Act, 1956 
(includ ing any  statutory m od ifica tions o r reenactm ents 
thereof for the tim e being in force), enab ling  prov is ions 
of the M em orandum  and  A rtic le s  of A sso c ia tio n  of the 
Com pany, Fore ign  E xch an ge  M anagem en t Act, 1999 
R u ie s  and  R egu la tion s m ade  thereunder and  subject 
to approva l, perm iss ion  o r consent, if requ ired  of the 
conce rn ed  authorities w hether statutory o r not, consent 
of the C o m pany  be and is he reby acco rded  to the Board  
of D irecto rs o f the Co m pany  (hereinafter referred to as  
the “B oa rd ”, wh ich term  sha ll be deem ed  W in c lu d e  any 
du ly  au thorized  com m ittee thereof for the tim e being 
exe rc is in g  the pow ers con fe rred  on. the Board  by this 
reso lution) to is su e  and  a llot within a period o f twelve 
m onths from  the date of p ass ing  of the reso lution, in one 
o r m ore insta llm ents, on preferentia l b a s is  su ch  num ber 
o f equ ity sh a re s  of R s.10/- ea ch  fo r an  am ount not 
exceed ing  R s .1 ,500 C ro re s  to the ho ld ing com pany/ any 
of the cha in  ho ld ing com pany / ultim ate ho ld ing com pany 
/ p rom oter com pan ies  / g roup o r a sso c ia te  com pan ies  
o r an y  ot the prom oter(s) cons idering  them  a s  sepa ra te  
c la s s  / c la s s e s  of p e rsons  w hether they be m em bers of 
the Co rhpany  o r not on su ch  term s and  cond itions and 
on  su ch  p rice  a s  the B oa rd  m ay in its abso lu te  d iscre tion 
deem  fit.”

“RESO LV ED  FURTHER THAT B oa rd  of D irectors of the 
C o m pany  be and  a re  he reby  au thorized  to take such  
s tep s a s  m ay be n e ce ssa ry  for obtain ing approva ls.



statutory, contractua l o r o therw ise, in re lation to  the 
a b o ve  and  settle  a ll m atters aris ing  out o f and incidental 
thereto  and  to s ign  and  execu te  all deeds, app lica tions, 
d ocum en ts  and  w ritings that m ay be requ ired, on beha lf of 
the C o m p an y  and a lso  to de lega te  all o r an y  of the above  
pow ers to any  D irector of the C o m pany  and  genera lly  to 
do  all acts, d e e d s  and th ings m ay be necessa ry , proper, 
exped ien t o r inc iden ta l fo r the pu rpose  of g iving e ffect to 
the a fo resa id  reso lution.”

10. T o  co n s id e r and, if thought fit, to p a s s  w ith o r  w ithout 
m odifica tion , the fo llow ing reso lution a s  a  S p e c ia l 
Reso lb tion :-

“R ESO LV ED  THAT sub ject to the d irections and 
g u ide line s o f G ove rnm en t of India for is su e  of foreign 
cu rrency  b onds and  o ther secu rit ie s  and  the p rov is ion s 
o f a ll app lica b le  regu la tions inc lud ing  Sec tio n  81 and  
any  o ther app lica b le  p rov is ion s o f the C o m p an ie s  Act, 
1956  or re-enactm ent thereof, fo r the tim e be ing  in 
fo rce, the Issue of Fore ign  C u rren cy  Convertib le  B onds 
and  C rd in a ry  S h a re s  (Through D eposito ry  R ece ip t 
M echan ism ) S chem e , 1993, the Fore ign  E xch an ge  
M an agem en t Act, 1999, the Fo re ign  E xch an ge  
M anagem en t (T ran s fe ro r Issue of S e cu r it ie s  by a  Pe rson  
R es id en t C u ts id e  India) Regu la tion s, 2000  (includ ing any 
S tatutory m od ifica tion o r re-enactm ent thereof, for the 
tim e be ing  in fo rce) and an y  other app lica b le  p rov is ions, 
schem es , ru les & regu la tions, g u ide line s and  c ircu la rs  
is sue d  by R e se rve  B an k  of India o r an y  o ther authority, 
and  ru les a s  app licab le  from  tim e to tim e a s  a lso  in 
a cco rda n ce  w ith the p rov is ion s of the M em orandum  
and  A rtic le  o f A sso c ia tio n  o f the C o m p an y  and  a lso  
sub ject to  n e ce ssa ry  consen ts/app rova ls , p e rm iss ion s 
and  san ctio n s  o f conce rned  Governm ent/S tatutory  
and  o ther R egu la to ry  Au tho ritie s and  sub ject to su ch  
cond ition s an d  m od ifica tions a s  m ay be p rescrib ed  by 
any  of them  w h ile  granting  su ch  approva ls , perm iss ion s, 
co n se n ts  and  san ctio n s  and wh ich m ay be  ag reed  to 
by the B oa rd  o f D irecto rs of the C o m pany  (hereinafter 
referred to  a s  the “B oa rd ” , w h ich  term  sh a ll in c lude  any 
Com m ittee  thereof) the consen t of the C o m pany  be and 
is  he reby  a cco rded  to  the Board  to  create , offer, issue  
and  a llo t e ithe r in India o r in the co u rse  of international 
o ffering(s) in one  o r m ore fo re ign m arkets, su ch  num ber 
o f Fo re ign  C u rren cy  Conve rtib le  B on d s  (F C C B s )  and/or 
E qu ity  S h a re s  and/or any o ther F inan c ia l Instrum ents 
convertib le  into Equ ity  S h a re s  o r othen/vise, in reg istered  
o r b ea re r form  and/or se cu r it ie s  w ith o r w ithout de tachab le  
w arran ts w ith right exe rc isab le  by the w arrant ho lders 
to convert o r su b sc r ib e  to Equ ity  S h a re s  (hereinafter 
co lle c t ive ly  referred to a s  “S e cu r it ie s”) o r com b ination  
o f Se cu ritie s , in one  o r m ore tranches, w hether rupee 
denom ina ted  o r denom inated  in fore ign currency, 
to  any  person, inc lud ing  fo re ign/resident investors 
(w hether institutions, in co rpo rated  bod ies, m utual funds, 
ind iv idua ls  o r o therw ise). Fore ign  Institutional Investors, 
Indian and/or M u ltila tera l F inan c ia l Institutions, Mutual 
Funds, B anks , Insurance C om pan ie s , P en s io n  Funds, 
N on -R es id en t Ind ians and/or any  o ther ca tego rie s  
of investors, w hether they be ho lders of sh a re s  of the 
C o m p an y  or not (co llective ly  ca lle d  the “Investors”) 
through pub lic  issue (s) of p rospectus, private p lacem ent

m em orandum  and/or an y  o ther offering m em orandum , 
private p iacem ents(s) o r a  com b ination  thereof at such 
tim e or tim es, at su ch  p rice  o r p rices, at a  d iscount or 
prem ium  to m arket p rice  o r p r ice s  in su ch  m anne r and 
on su ch  te rm s and  cond ition s includ ing  security, rate 
of in terest etc. a s  m ay be deem ed  appropriate by the 
Board  at its abso lu te  d iscre tion  inc lud ing the d iscre tion 
to determ ine the ca tego rie s  of Investors to whom  the 
offer, is sue  and  a llotm ent of the secu rit ie s  sha ll be m ade 
to the exc lu s ion  of all o ther ca tego rie s  of Investors at the 
tim e of su ch  offer, is su e  and  a llotm ent cons ide ring  the 
preva iling  m arket cond ition s and  other re levant facto rs 
and  w hereve r n e ce ssa ry  in consu lta tion  w ith Lead 
M anagers , up to an  am ount not exceed ing  Rs.3000  
C ro re s  o r its equ iva len t in fo re ign currency, for such 
am ount w ithin the a fo resa id  lim it a s  determ ined by the 
B oa rd  I n c lu s iv e  o f  su ch  prem ium  a s  the Board  at its 
a b so lu te  d iscre tion  m ay deem  fit and  on su ch  term s and 
cond ition s a s  m ay dec ided  by the Board  from  time to 
tim e a s  it m ay deem  appropria te  in the interest of the 
Com pany .”

“R ESO LV ED  FURTHER THAT without p re jud ice to the 
genera lity  o fth e  above , the a fo resa id  Secu r it ie s  m ay have 
su ch  fea tu res and  attributes o r an y  te rm s or com bination 
of te rm s in a cco rda n ce  w ith international p ractice  and to 
p rov ide for the tradab ility  o r free transferab ility  thereof 
a s  per the  preva iling  p ractice s  and  regu la tions in the 
cap ita l m arkets includ ing  but not lim ited to term s and 
cond ition s in re lation to paym ent o f interest, add itional 
interest, prem ium  on redem ption, p re-paym ent and any 
o ther debt se rv ice  paym en ts  w hatsoeve r inc lud ing term s 
for is su e  of add itiona l Se cu r it ie s  and  the Board  be and 
is  hereby au thorised  at its abso lu te  d iscre tion, in such 
m anner a s  it m ay deem  fit, to d ispo se  of su ch  of the 
S e cu r it ie s  a s  are  not su bscr ib ed .”

“R ESO LV ED  FURTHER THAT the Board  be and is 
he reby  au thorised  to is su e  and  allot su ch  num ber of 
Equ ity  S h a re s  a s  m ay be requ ired to b e  issued  and 
a llotted  upon convers ion , redem ption o r can ce lla tion  of 
a n y  Se cu r it ie s  o r a s  m ay be n e ce ssa ry  in a cco rdance  
w ith the te rm s of the offering, all su ch  sh a re s  ranking 
pari-passu  with the ex isting  Equ ity S h a re s  of the 
C o m p an y  in all re spec ts .”

“R ESO LV ED  FURTH ER THAT (i) the Secu r it ie s  to 
be so  offered, is sue d  and allotted sha ll be  subject to 
the p rov is ion s of the M em orandum  and  A rtic les  of 
A sso c ia tio n  o f the C o m pany  and  (ii) the  re levan t date for 
the determ ination o f app licab le  p rice .”

“R ESO LV ED  FURTH ER THAT the Board  be and 
is  he reby au thorised  to appo in t Lead  M anagers, 
underw riters. G ua rantors, Deposito rs, Custod ians, 
Registrar^ , T rustees, B anke rs, A d v iso rs  (Legal, 
F in an c ia l o r o therw ise) and  a ll su ch  A g en c ie s  a s  m ay be 
invo lved  o r conce rn ed  in su ch  o ffe rings of Secu ritie s  and 
to rem unerate them  by w ay of com m iss ion , brokerage, 
fe e s  o r the like and  a lso  to en te r into and  execu te  all su ch  
arrangem ents, ag reem en ts, m em oranda, docum ents 
etc, w ith su ch  ag e n c ie s  and to s e e k  Ihe listing of such 
S e cu r it ie s  on o ne  or m ore N ationa l and/or international 
S to ck  E xchanges(s).”



S TE E L

“R ESO LV ED  FURTHER THAT su ch  of the Secu ritie s  
and/or secu rit ie s  representing  the sam e  and/or equ ity 
sh a re s  to b e  issued , that are  not su bscr ib ed  to, m ay be 
d ispo sed  ot by the Board , to su ch  p e rso n s  and  in su ch  
m anne r and  on su ch  term s, a s  the  Board /Com m ittee 
m ay in its abso lu te  d iscre tion  th ink fit a s  perm iss ib le  
under app licab le  law .”

“R ESO LV ED  FURTHER THAT for the pu rpose of g iv ing 
e ffect fo  any  is su e  o r a llotm ent ot S e cu r it ie s  and/or 
secu rit ie s  representing  the sam e  and/or equ ity  sha res , 
a s  descr ib ed  here inabove, the Board , be and  is  he reby 
au thorised , on beha lf o f the Corrtpany, to do  a ll su ch  
acts, deeds, m atters and  th ings at its d iscre tion  deem  
n e ce ssa ry  o r d es irab le  for su ch  purpose,- includ ing  
w ithout lim itation, the utilization o f is su e  p roceeds, 
en tering into underwriting, indem nification, escrow , 
m arketing  and  deposito ry  a rrangem ents in connection  
w ith the is su e  and  w ith pow er on beha lf of the Co m pany  
to  settle  any questions, d ifficu lties o r doubts that m ay 
a r ise  in regard  to any  su ch  is su e  o r allotm ent, a s  it m ay 
in its abso lu te  d iscre tion  deem  fit.”

“R ESO LV ED  FURTHER THAT fo r the pu rpose  of g iv ing 
effect to any  issue  o r a llotm ent of Se cu r it ie s  and/or 
se cu r it ie s  representing  the sam e  and/or equ ity shares, 
a s  descr ib ed  here inabove, the Board , be and  is  he reby 
au thorised , on beha lf o f the Com pany , to au thorize  
an y  person  o r pe rsons  to jo intly o r s ing ly, negotiate, 
fin a lise , issue , execu te , s ign  and/or de live r any and 
all docum ents , ag reem ents, writings, issuO rece ipts, 
ce rtif ica te s and  undertak ings and  execu te/s ign/de liver 
an y  o ther instrum enfs/letfe rs/underfak ings/receipfs/or 
instrum ents o r writing in is sue  o r a llotm ent o f Se cu r it ie s  
and/or se cu r it ie s  representing  the sam e  and/or equ ity 
shares, a s  descr ib ed  here in  above , (whether pre o r post 
the issue ).”

“R ESO LV ED  FURTHER THAT sub ject to the above, 
the Board  be and  is  he reby  au thorised  to do a ll acts, 
deeds, m atters and  th ings and  to settle  any questions 
o r d ifficu lties that m ay a rise  in regard  to the issue(s) 
m ade in te rm s he reo f w ithout be ing  requ ired  to s e e k  any 
further con sen t o r approva l of the M em bers  o r o therw ise  
to the end  and  intent that the M em bers  sha ll b e  deem ed  
have  g iven  their approva l there to exp re ss ly , authority  o f 
th is  reso lution.”

“R ESO LV ED  FURTHER THAT fo r the pu rpose of g iv ing 
effect to the above  reso lutions, the Board  be and  is 
he reby  au thorised  and  em pow ered  to de lega te  all or 
an y  ot the pow ers here in  con fe rred  to any  Com m ittee  ot 
D irecto rs and/or any w ho le  tim e D irector(s) and/or any 
o fficer(s) of the Com pany .” .

11. T o  co n s id e r and, if thought fit, to p a s s  w ith o r w ithout 
m odifica tion , the fo llow ing reso lution a s  a  Sp ecia l 
R eso lu tio n :-

“R ESO LV ED  THAT in su pe rse ss ion  o f the ea rlie r 
reso lu tion  p a sse d  at the Annua l G en e ra l M eeting  he ld  on 
SS'" N ovem ber, 1,990 an d  pursuant to S e c tio n  293(1 )(e) 
and  o ther app licab le  p rov is ions, if any, of the C o m pan ie s  
Act, 1956, (includ ing  any statutory m od ifica tion(s)o r re
enactm en t thereof, for the tim e be ing  in force) consen t of

the Co m pany  be and  is  he reby acco rded  lo  the Board  of 
D irecto rs of the C o m pany  to contribute to charitab le and 
other funds not d irectly  re lating to the bu s in e ss  of the 
C o m pany  or the w e lfare ot its em p loyees, any am ount 
the aggrega te  o f wh ich in any  financ ia l y ea r does not 
ex ceed  R s. 5 C ro re s  (R u p ee s  F ive  C ro res) o r five 
percent of the C o m pany ’s  ave rage  net profits com puted 
a s  determ ined  in a cco rdan ce  with the p rov is ions of 
S e c tio n s  349  and  350  of the C o m p an ie s  Act, 1956, 
during fhe th ree financ ia l yea rs  im m ed iate ly  preceding, 
w h icheve r is greater.”

“RESO LV ED  FURTHER THAT the Board  of D irectors 
or Com m ittee  thereo f be  and  is  hereby authorised  to 
do  su ch  acts, d eed s  and  th ings a s  m ay be deem ed 
exped ien t to g ive  e ffect to the above  reso lution.”

B y  O rder of th e  Board  of D irectors 
For E s s a r  S te e l India Limited

P la c e : Mumbai
D ate : / '"Sep tem b er, 20 1 2

N O TES:

R ak esh  Darji 
C om pany Secretary

1. A M EM BER ENTITLED TO ATTEND AND VOTE AT 
THE MEETING IS  ENTITLED TO APPOINT ONE 
OR MORE P R O X IES TO ATTEND AND TO VOTE 
INSTEAD O F HIMSELF AND A PRO XY (lE S) NEED 
NOT B E  A M EM BER O F THE COMPANY.

P ro xy  form s, in o rde r to be valid , shou ld  be depos ited  at 
the R eg is te red  O ffice  o f the C o m pany  not le s s  than 48 
hou rs before  the tim e fixed  to r the m eeting.

2. T h e  R eg is te r ot M em be rs  and  S h a re  T rans fe r B oo ks  of 

the Co m pany  will rem ain c lo sed  from  O ctobe r 15, 2012 

fo  O ctobe r 20, 2012  (both d ays  inclusive)

3. T h e  Cha irm an  of the Aud it C om m ittee  of D irectors sha ll 
be  p resen t at the A nnua l G en e ra l M eeting  to answ er 
que rie s  ot .shareho lders aris ing  out ot the A ccoun ts  of 
the Com pany.

4., (a) P u rsuan t to the genera l exem ption granted by
the M in istry  of C o rpo ra te  A ffa irs, G ove rnm en t of 
India v ide  its G en e ra l C ircu la r No: 2/2011 F ile  No: 
5/12 /2007 -CL-lll da ted  8th February , 2011 issued 
under S ec tio n  212  o f the C o m p an ie s  Act, 1956 
and  in te rm s o f reso lution p a ssed  by the Board  
ot D irecto rs a t its m eeting he ld  on 7“’ Septem ber, 
2012  g iving its con sen t fo r not attach ing the 
A nn ua l A cco u n ts  of the subs id ia ry  com pan ies, the 
D irecto rs ’ Report, A ud ito rs ’ Report, B a lan ce  Shee t 
and  P ro fit and  L o s s  A cco u n t of the Subs id ia ry  
Co m p an ie s  a re  not a ttached to th is report.

(b) T he  C o m pany  h a s  fu lfilled the cond itions (i) to (v) 
& (vii) of the sa id  c ircu la r by attach ing the audited 
conso lid a ted  financ ia l sta tem ent of the hold ing and 
a ll the  su bs id ia ry  com pan ies. A s  d irected  in fhe 
sa id  C ircu la r, abstract of the F inan c ia l S tatem ents 
ot the S u b s id ia r ie s  a re  a ttached  to th is report.



(c) T h e  Aud ited  A nnua l A cco u n ts  of the Connpany and 
all its su bs id ia r ie s  sha ll be  m ade ava ilab le  free  of 
co st to any  sha reho lde r on dem and; and will be 

► ava ilab le  fo r in spection  at the R eg is te red  O ffice  at
H az ira  betw een 11:00 a.m . and  1:00 p.m. on any 
w ork ing  day  (exc lud ing  Sa tu rdays and  Sundays) 
upto the date  of A G M .

5. M em be rs  ho ld ing  sh a re s  in phys ica l form  a re  requested  
to notify / sen d  the fo llow ing to C o m p an y ’s  R & T A gents, 
Data So ftw are R e se a rc h  C o. Pvt. Ltd., 19, P ycro fts  
G arden R oad , Off H addow s R oad, N ungam bakkam , 
C h en n ai-600006  to fac ilita te better serv ic ing:-

a) any  change  in the ir add re ss  / m andate  / bank 
de ta ils  / e-m ail add ress,

b) particu la rs o f the ir bank  accoun t, in c a se  the sam e 
have  not been fu rn ished  earlier, and .

c) sh a re  ce rtif ica tes he ld  in multip le accoun ts  in 
identica l nam es o r jo int a ccoun ts  in the sam e  order 
o f nam es, for conso lida tion  o f su ch  shareho ld ings 
into a  s ing le  account.

6. A ll docum en ts  referred to in the accom pany ing  notice 
and  exp lana tory  sta tem ent thereto  are  open for 
inspection  at the R eg is te red  O ffice  of the Conqpany on 
a ll w ork ing  d ays  betw een 11.00 a.m. and  1.00 p.m. upto 
the date  of the A nnua l G en e ra l M eeting.

7. M em bers/P ro x ie s  shou ld  bring the A ttendance  S lip  du ly 
filled in fo r a ttend ing the m eeting.

8. M em bers des ir ing  any  inform ation a s  regards the 
A cco u n ts  are  requested  to vyrite to the C o m pany  at least 
15 d a y s  before  the date of the m eeting, a s  to enab le  the 
m anagem en t to keep  the inform ation ready.

9 C o rpo ra te  M em bers  are  requested  to send  to the
R eg is te red  C ff ic e  o f the C o m pany  a  du ly  certified copy  
of the Board  R eso lu tion , pursuant to Section  187 of the 
C o m p an ie s  Act, 1956, au thoris ing  the ir rep resentative  to 
a ttend and  vote a t the A nn ua l G en e ra l Meeting.

10. Im portant C om m unication  to  M em bers:-

T h e  M in istry  o f C o rpo ra te  A ffa irs  h a s  taken a  “G reen  
Initiative in the C o rpo ra te  G ove rn an ce ” by a llow ing 
p ap e r le ss  co m p lian ce s  by the co m pan ie s  and  has 
is sued  c ircu la rs  sta ting that se rv ice  of no tice/docum ents 
inc lud ing  A nnua l Repo rt can  be sen t by e-m ail to 
its m em bers. T o  support th is g reen  in itiative of the 
G ove rn m en t in full m easure , m em bers w ho have  not 
reg iste red  the ir e-m ail add resse s , so  far, a re  requested  
to reg iste r the ir e-m ail a d d re sse s  through the ir 

' conce rn ed  D eposito ry  Partic ipan ts  and  / o r to the Sha re  
T ran s fe r Agen ts  of the Com pany . You m ay fill th e  form  
given  in th e  Annuai R ep ort fo r  reg isterin g  your em ail 
ad d ress .

11. M em be rs  m ay p lea se  note that for transfe r of sh a re s  in 
p hys ica l form, fu rn ish ing  copy  of P A N  C a rd  is m andatory.

12 M em be rs  ho ld ing  sh a re s  in p hys ica l form  a re  requested  
to convert the ir sh a re s  into dem ate ria lized  form -in their 
own- in terest and  co nven ien ce  purpose.

13. During th e  fin ancia l y ear 20 0 7 -0 8  0 .01%  Cumulative 
R ed eem able  P re fe re n c e  S h a re s  o f Rs.10/- ea ch  w ere 
red eem ed. T h e redem ption p ro ceed s alongw ith the 
accu m u lated  dividend th ereon  w ere se n t to  eligib le 
m em b ers d u rjng  Ja n u a ry , 200 8 .

M em bers  a re  requested  to note that d iv idends not 
en ca sh ed  or c la im ed  w ithin seven  yea rs  and 30 days 
from  the date of dec la ra tion  of the D iv idend, will, as 
per Section  205A  (5) read w ith Section  2 05C  of the 
C o m p an ie s  Act, 1956, be transfe rred  to the Investor 
Educa tion  and Protection Fund of G ove rnm en t of India. 
In v iew  of th is, m em bers  are  adv ised  to send  all the 
unencashed  redem ption warrants perta in ing to these 
yea rs  to our R eg is tra rs  for reva lidation and en cash  them 
before  the due  date.

F inanc ia l
Y e a r

Date of 
re d e m p tio n

Las t date 
for c la im in g  

unpaid 
D iv id e n d

Due date 
for transfer 
to Investor 
E d u c a t io n  

and 
P ro te c t io n  

F u n d

2007-
2008

Jan ua ry  9, 
2008

Jan u a ry  8, 
2015

February  7, 
2015

14. T he  Exp lana to ry  S ta tem ents pursuant to Section  
173(2) of the C o m p an ie s  Act, 1956 relating to the 
S p e c ia l B u s in e ss  m entioned in Item Nos. 6  to 11 of the 
accom pany ing  N o tice  a re  annexed  hereto.

ANNEXURE TO NOTICE

EXPLANATORY STATEM EN T PURSUANT TO SECTION 
173 (2) O F THE COM PANIES ACT, 1956

Item No.6

Shri R an a  Som  w as appo in ted  a s  an  Add itiona l D irector with 
effect from  Sep tem ber 03, 2012. In term s of Se ction  260  of 
the C o m p an ie s  Act, 1956 he ho lds o ffice upto the date  of 
the forthcom ing A nnua l G en e ra i Meeting. T he  Com pany  has 

' re ce ived  requ is ite  no tice from  a  m em ber under Section  257 
of the C o m p an ie s  Act, 1956 propos ing  h is cand idature  to the 
office o f D irector.

Sh ri R an a  So m  aged  60 y ea rs  is  M A  (Econom ics) and  P G  
D ip lom a in P e rsonn e l M anagem en t. In h is long and g lorious 
ca ree r spann ing  ove r 40  years, Sh ri R ana  Som  has spec ific  
expertise  and  va s t experien ce  in the a rea  of Hum an Resou rce  
M anagem ent. H e  had been the Cha irm an  and  M anag ing  
D irector of N M D C  Ltd., a  N avratna P ub lic  S e c to r Undertaking 
of the G ove rnm en t of India and  the la rgest iron o re m ining 
com pany in India. P rio r to jo in ing N M D C , Sh ri Som  w as 
D irecto r (HR) in S ta te  T rad ing  Co rpo ration  India Ltd. and 
D irecto r (Pe rsonne l) in H industan  C o p pe r Ltd. He a lso  held 
the post o f C h a irm an  cum  M anag ing  D irector in H industan 
C o p pe r Ltd. for a  period  of about 1 Va y ea rs  and w a s  su cce ssfu l 
in turning around the perenn ia lly  s ick  com pany within a  short 
span . H e  has se rved  pub lic  sec to r boa rds a s  a  presidentia l 
appo in tee  for a period  o f m ore than 11 years. Sh ri Som  w as 
aw arded  the L ife  T im e A ch ie vem en t Aw ard  for h is outstand ing 
contribution fo r the “C v e ra ll D eve lopm ent of Indian N on -Coa l 
M in ing  Industry through E ffective  Leade rsh ip  & Innovation.’’



T h e  B oa rd  recom m ends .the reso lution fo r appo in tm ent of 
Sh r i R an a  S o m  a s  a  D irector o f the Co m pany  a s  se t out at 
Item no. 6  o f the N otice  for you r approval.

E xcep t Sh ri R an a  Som  none of the other D irectors is in any 
w ay conce rn ed  or in terested  in the a fo resa id  reso lution.

Item No.7

S h ri A lo k  G up ta  w a s  appo in ted  a s  an  Add it iona l D irector/ 
W hote-tim e D irector w ith effect from  Sep tem ber 03, 2012. In 
te rm s of S e c tio n  260  of the C o m p an ie s  Act, 1956 he ho lds 
office upto the date  o f 4he fo rthcom ing A nnua l G ene ra l 
M eeting . T h e  C o m pany  ha s  rece ived  requ is ite  notice from 
a  m em ber under S ec tio n  257  of the C o m p an ie s  Abt, 1956 
p ropos ing  h is  cand ida tu re  to the office of D irector. B rie f profile 
of Sh ri A lo k  G up ta  is  p rov ided in statutory de ta ils  g iven  below.

A cco rd ing ly  a  reso lution propos ing  h is appo in tm ent a s  W h o le 
tim e D irecto r des igna ted  a s  D irector (Marketing) is  p laced  
before  you for you r k ind approva l. A  sta tem ent conta in ing  
inform ation requ ired  to be prov ided to the sh a reho lde rs  a s  per 
the p rov is ion s o f S ch ed u le  XIII in respect o f appo in tm ent of 
Sh ri A lo k  G up ta  is  g iven  below.

I. GEN ERAL INFORMATION ;

(1) N ature o f in d u stry : M anufactu ring  and p roce ss ing  
o f S tee l, S tee l Hot R o lled  C o ils , S tee l C o ld  Ro lled  
Co ils , S tee l P la tes , S tee l P ip e s  and  other stee l 
products.

(2) D ate o r ex p e cte d  d ate  of co m m en cem en t of 
co m m ercia l p rodu ction: Not app licab le , a s  the 
C o m p an y  is  an  ex isting  Com pany.

(3) In c a s e  of new  co m p an ies , e x p e cted  d ate  of 
co m m en cem en t of a c tiv ities a s  per p ro ject 
approved  by fin ancial in stitu tions ap p earin g  in 
th e  p ro sp e c tu s  : Not App licab le

(4) F inan c ia l pe rfo rm ance based  on g iven  ind icato rs

Amt. in R s . C ro re s

Particulars FY 2009-10 FY 2010-11 FY 2011-12

Totai Income 10,893.01 12,827.59 16,810.66

Totai Expenditure 9,128.59 11,009.93 14,873.18

Profit/(Loss) After Tax 22.45 (166.27) (1251.56)

Earning Per Share 0.09 i (0.72) (4.84)

(5) Expo rt pe rfo rm ance and net fore ign ex change 
co llabo ra tions

Am t. in R s  C ro re s

Particulars 2009-10 2010-11 2011-12

a) Foreign exchange 
directly earned through 
export

1,109.23 2,022.76 4155.75

b) Other earning 55.39 162.22 187.27

c) Total foreign exchange 
used

4,877.37 5220,26 5133.15

S T E E L

(6) Fore ign  investm ents o r co llaborato rs, if any: A s  
per reg iste r o f m em bers, E s s a r  S tee l Lim ited, 
M auritius, (E S LM ) h a s  till date m ade foreign 
investm ent o f approx. R s .6 ,000  C ro re s  in the 
equ ity sh a re  cap ita l of the Com pany.

II. INFORMATION ABOUT THE APPOJNTEE:

(1) B ackgrou nd  d e ta ils : Shri A lo k  G up ta  is G roup 
H ea d -E s sa r Retail, w h ich  currently  com prises 
o f consum er e lectron ics, m obile, stee l & energy. 
W ith ove r 24  yea rs  o f industry experience, A lok 
jo ined  E s s a r  from  C a fd  C o ffee  D ay  w here in his 
capac ity  a s  a  D irector, he  w a s  responsib le  for 
expand ing  the reach  of C a td  C o ffe e  D ay  & building 
co ffee  cu lture am ongst Indian consum ers. Prio r 
to that ass ignm ent, A lo k  ha s w orked with United 
Sp ir its  part of the U B  group for 15 years. H is last 
ro le there w a s  a s  H ead  of C pe ra t io n s  ot W hyte & 
M ackay , Sco tland , A lo k  ha s a lso  w orked with the 
a irline d iv is ion  of U B  G roup . A lo k  is  a m anagem ent 
graduate  from  IM T (Ghaz iabad ) and  ha s attended 
the A d van ced  M anagem en t P rog ram  at Harvard 
B u s in e s s  Schoo l.

(2) P a st rem uneration : Sh ri A lo k  G up ta  ha s rece ived 
a  rem uneration of R s.240  Lakh  for the financia l 
yea r 2011-12  and  Rs.231 Lakh  for the financia l 
yea r 2010-11.

(3) R ecog n itio n  or aw ard s: Not App licab le

(4) J o b  profile and h is  su itability  : Sh ri A lo k  Gupta  
is respons ib le  for the en tire sa le s  and marketing 
functions o f the Com pany . H is  qualification, 
outstand ing  expe r ien ce  and  m arketing sk ills  are 
m ost su itab le  for the responsib ilit ie s shou lde red  by 
him.

' (5) R em uneration p rop osed : Sa la ry  in the range of
R s.5 ,00 ,000 to R s .12 ,00,000 per month and other 
a llow ance. Perfo rm ance Bonus, and contribution 
to PF/superannuation aggregating up to R s.15 
Lakh per month, P e rk  of C om pany  Accom m odation 
upto R s. 50  Lakh per annum  subject to overall 
rem uneration not exceed ing  R s.350  Lakh per 
annum .

(6) C om parative rem uneration profile with resp ect 
to  industry, s iz e  o f th e  com p an y, profile of the 
p osition  and  p erso n . The  rem uneration offered to  
Shri A lo k  G up ta  is  at par with the industry norms 
cons ide ring  the industry, s iz e  o f the Com pany, 
profile of the  position and  person.

(7) P ecu n iary  relationship  directly  or indirectly 
with th e  com p an y, o r relationship  with the 
m anagerial p erson n el, if any . : Sh ri A lo k  Gupta 
is  not re lated  to the Com pany , its D irectors or any 
of the m anageria l personne l. H e  is independent 
qua lified  p ro fess iona l person.



It is  d ec la red  that Sh ri A lo k  G up ta  is not having  any 
in terest in the cap ita l o f the C o m p an y  o r its ho ld ing  
com pany , d irectly  o r ind irectly  o r through any  other 
su b s id ia ry  s tructu res and  d oe s  not have  any  d irect 
o r ind irect in terest o r re lated  to the d ire cto rs o r 
p rom oters o f the  C o m p an y  o r its ho ld ing com pany 
a t an y  tim e during the last tw o yea rs  before  o r on 
the date  of appo in tm ent and  is  having  requ ired 
qua lifica tion  with expert and  sp e c ia lize d  know ledge  
in the  fie ld  o f h is  p ro fess ion .

III. OTHER INFORMATION :

(1) R e a so n s  of lo ss  o r inadequate  profits: T he
transportation of s lu rry  through the 267  Km  slurry
p ipe line  from  the Bene fic ia tion  P lan t at K irandu l 
to  the P e lle t P lan t at V iz a g  w a s  su spended  from  
CcV11  due  to  d am age  to  the p ipe line  cau sed  by 
m iscrean ts. T h is  a long  w ith g loba l recess ion , 
eu ro zo ne  cris is , s low  dow n of Indian econom y and 
reduced  G ove rnm en t spend ing s fo r infrastructure 
and  resu ltan t p ressu re , internationa l stee l p rices, 
non ava ilab ility  o f R e lia n ce  G a s , in c rea sed  co st of 
raw  m ateria l, Iron o re  fines, pe lle ts and  co a l and 
a lso  co s t of se rv ic in g  high debt had an ad ve rse  
e ffect on profitab ility o f the com pany.

(2) S tep s  taken or p roposed  tp be taken for
im provem ent: T o  m itigate the ad ve rse  im pact, the 
com pany  took va riou s m easu re s su ch  a s  m aking 
a lte rnate arrangem ents o f m ovem ent o f Iron O re  
through rakes, and  pu rch ase  o f iron o re  fin es and 
pe lle ts from  o ther sou rces . In add ition in c rea se  in 
p resen t capac it ie s  is be ing  undergo ing  w h ich  will 
im prove overa ll pe rfo rm ance of the C o m pany  ove r 
a  period  of time.

(3) E xpe c ted  in c rea se  in productiv ity  and  profits
in m easu rab le  term s: T h e  C o m pany  h a s  m ade 
substan tia l investm en t in en hanc ing  its s te e l 
m anufactu ring  capac ity  to 10 M T P A . T h e  fac ilities 
have  com m enced  ope rations and  a re  expected  to 
contribute substan tia lly  to  the profitab ility in the 
com ing  years.

IV. D ISC L O SU R ES:

(1) D e ta ils  of rem uneration be ing  o ffered  are  g iven  in 
the above  para.

(2) T h e  C o m pany  ha s  im p lem ented a  S to ck
A pp rec ia tion  R igh ts  S ch em e  (S A R S )  and  under 
the sa id  sch e m e  Sh ri A lo k  G up ta  w a s  allotted
1,20,447 un its of S A R S . .

(3) T h e  ove ra ll rem uneration co n s is t of perform ance 
linked  incen tives upto m ax im um  of R s .3 50  Lakh 
p er annum  (exc lud ing  un its a llotted under S A R S ) , 
o r a s  m ay be  a lte red  from  tim e to time;

(4) Sh ri A lo k  G up ta  is  not entitled to any  seve ran ce  
fe e s  o r com pensa tion  for lo s s  of o ffice and  Notice  
period  is 3  months:

Sec tio n  269  read w ith S ch ed u le  XIII of the C o m pan ie s  Act, 
1956 p rov ides that the appo in tm ent and  rem uneration 
o f w ho le -tim e d irecto rs sha ll b e  sub ject to  approva l of 
sh a reh o ld e rs  in a  genera l m eeting. Acco rd ing ly , reso lution at 
Item N o .7  is  p roposed  to se e k  approva l of the shareho lders 
of J h e  C o m pany  by S p e c ia l R eso lu tion  for appo in tm ent of 
Sh’fi A lo k  G up ta  a s  W ho le-tim e D irectqr des igna ted  a s  D irector 
(Marketing) o f the C o m pany  and paym ent o f rem uneration as  
spec ified  therein.

E xcep t S h r i A lo k  G up ta  none  of the o ther D irecto rs is  in any 
w ay conce rn ed  o r in terested  in the a fo resa id  resolution.

T h is  no tice  a long  w ith the exp lanatory  sta tem ent shou ld  a lso  
be cons ide red  a s  an  abstract ot the te rm s of the appo intm ent 
o f Sh ri A lo k  G up ta  a s  w ho le -tim e d irecto r o f the Com pany 
and  a  m em orandum  a s  tp  nature o f concern  o r interest of the 
D irecto rs in the  sa id  appointm ent.

Item No. 8

A m endm ent to  A rticles o f A sso cia tio n  o f th e  C om pany

W ith a  v iew  to incorporate la test am endm ents in Com pan ie s  
Act, 1956 and  c ircu la rs  is sued  by  the M in istry  o f Corporate  
A ffa irs, e sp e c ia lly  re lating to partic ipation in m eeting through 
v ideo  con fe ren c ing  it is  p roposed  to a lte r the A rtic le s  of 
A sso c ia tio n  o f the C o m pany  a s  p roposed  in the Item No.8.

In te rm s of S e c tio n  31 of the C o m p an ie s  Act, 1956, any 
am endm ent td the A rtic le s  of A sso c ia tio n  requ ire s approva l of 
the m em bers by w ay of a  S p e c ia l R eso lu tion .

Y o u r app rova l is  sough t by S p e c ia l R eso lu tion  p roposed  at 
Item No.8

N on e  of the D irecto rs of the C o m p an y  is, in an y  way, concerned  
o r in terested  in th e  sa id  reso lution.

Item No.9

In o rde r to m eet cap ita l expenditu re  and  operationa l 
requ irem ents and  to  further strengthen its cap ita l b ase  by 
issue  of new  equ ity shares, it w a s  reso lved  at the last Annua l 
G en e ra l M eeting  of the C o m p an y  he ld  on D ecem ber 17, 
2011 to is su e  and  a llo t equ ity sh a re s  to E s sa r  S tee l Lim ited, 
M au rit iu s e rs tw h ile  ho ld ing C o m pany  of the Com pany. In 
te rm s of the authority  g ranted by the sa id  reso lution, till date 
an  am oun t of R s . 481 .26  C ro re s  have  been in fused by the 
ho ld ing  C o m p an y  and  aga in st that a llotm ent o f 10,01,12,800 
equ ity  sh a re s  w a s  m ade  during the period  from  1 “ April, 2011 
to 3 1 “  M arch , 2012.

A s  per R u le  6  of U n lis ted  P u b lic  C o m p an ie s  (Preferentia l 
A llo tm ent) Ru les , 2003, reso lu tion  p a sse d  under Section  
81 (1 A) has fo  be ac ted  upon w ithin a  period  o f 12 m onths from 
the pa ss ing  o f su ch  reso lution. In te rm s of sa id  R u le  the valid ity 
of the reso lution p a sse d  at last A nnua l G en e ra l M eeting  sha ll 
exp ire  on D e cem ber 16, 2012.

In o rde r to ra ise  b a lan ce  funds and  to  m eet fpnd requirem ents, 
enab ling  reso lution is  requ ired  a s  p roposed  at Item N o.9  of 
the Notice. S tatutory inform ation requ ired  to  be d isc lo sed  in 
respect o f p roposed  reso lution are  g iven  hereunder.



A s  per the existing  gu ide lines of Fore ign E xchange  
M anagem en t Act, 1999 (FEM A ) on issue  of sha res to person 
resident ou ts ide  India/ Body Co rpo ra te  ou ts ide  India, the 
va luations of sha res must be done by catego ry I IVIerchant 
B anke r or Charte red  Accoun tan t a s  per the D iscounted  C a sh  
F low  method. The  price o f a llotm ent sha ll not be le ss  than fa ir 
va lue  of share. T he  C o m pany  has app roached  a Charte red  
A ccoun tan t for va lua tion s of sh a re s  and num ber of sha res to 
be a llotted w ou ld  be dec ided  accord ing ly. It is p roposed  to allot 
equ ity sh a re s  at su ch  am ount arrived at by the va lue r o r such 
other h igher rate a s  per app licab le  law s a s  on the re levant 
date. T he  re levant date based  on which the price per share  is 
w orked out is the date of notice of th is A G M .

The entire is sue  is p roposed  to be allotted to any  prom oter 
/ a sso c ia te  group com pany  and therefore, no changes  in 
the m anagem ent/ contro l of the Co m pany  is expected . P ost 
a llotm ent equ ity sh a re  ho ld ing of P rom oter G roup  C o m pan ie s  
/ A s so c ia te s  is expected  to in c rea se  from 97.07%  to 97.4%  
(approx.) in the Com pany.

Further in te rm s of Se ction  81(1 A) of fhe C o m pan ie s  Act, 1956 
read w ith Un lis ted  Pub lic  C o m p an ie s  (Pre ferentia l A llotm ent) 
R u les , 2003, further is sue  of equ ity sh a re s  on preferential 
b a s is  requ ires approva l of m em bers of the Com pany  by 
m eans o f spec ia l resolution.

T he  a llotm ent is expected  to be com p le ted  w ithin a period of 
12 m onths from  the date of p ass ing  o f spec ia l resolution.

No D irector be deem ed  to be concerned  or in terested in 
p ass ing  of th is reso lution, excep t sh a re s  if any, allotted to 
them  or any  o ther com pany or co rporate in wh ich they hold 
d irect o r ind irect interest.

Item N o.10

T h e  Co m pany  is  contem plating  va riou s a lternatives, in India 
and in international market, for long term  fund ra is ing  through 
equity, bond o r any other form  of hybrid secu rit ie s  to rep lace 
its high co st debts.

T h e  m oda lit ie s of su ch  is su e s  are  under cons ideration  of the 
m anagem ent. T h e  Com pany  is app roach ing  various agenc ies, 
institutional investo rs and financ ia l institutions tor the sa id  
purpose. It is there fo re p roposed  to co n s id e r the enab ling  
reso lution a s  p roposed  at Item No.10  of the Notice.

The  is su e  of secu rit ie s  sha ll be done at su ch  price a s  m ay be 
ca lcu la ted  by independent va lue r at the re levant point of tirpe 
and  with such  term s and cond itions a s  the Board  m ay deem  fit 
in the best interest of the Com pany.

ST EEL

A cco rd ing ly , consen t of the m em bers is sought by Spec ia l 
R eso lu tion  under Section  81(1 A) of the Com pan ies Act, 1956 
for issue  of su ch  secu rities.

N one of the D irectors o f the C om pany  is, in any way, concerned 
or in terested in the sa id  resolution.

Item N o.11

Pursuan t to Section  293(1 )(e) of the Com pan ie s  Act, 1956, 
C om pany  can  contribute to charitab le and  other purposes 
funds not d irectly  relating to the bu s in e ss  of the Com pany 
or the w e lfare of its em p lo yees in any  financ ia l yea r not 
exceed ing  R s. 50 ,000 or five percent of com pany ’s  average 
net profits a s  determ ined in a cco rdance  with the p rov is ions 
of sec tion s 349 & 350  of the C o m pan ie s  Act, 1956, during 
the im m ed iate ly p reced ing  three financ ia l year, w h icheve r is 
g reater. Se ction  293(1 )(e) perm its to contribute in e x ce ss  of 
th ese  lim its, if sh a reho lde rs  approve at the G enera l Meeting. 
The  Sha reho lde rs  at the Annua l G ene ra l M eeting he ld  on 
29*” Novem ber, 1990 had au thorised  Board  to m ake such  
contribution in any financ ia l yea r upto a  lim it of R s. 25  L a cs  
(R upees Tw enty F ive  Lacs) o r five percent of the com pany 's 
average  net profits a s  determ ined in acco rdance  with the 
p rov is ions o f S e c tio n s  349  & 350  of the Compari^jes Act, 
1956, during the im m ed ia te ly  p reced ing  three financ ia l years, 
w h icheve r is greater. In v iew  of the C o m pany ’s  increasing  
so c ia l responsib ility  and com pany ’s  contribution to charitab le 
and ph ilanthrop ic objects, it is p roposed  to increase  the lim it 
upto R s. 5  C ro re s  (Fk ipees five Croces) o r five percent ot the 
com pany ’s  ave rage  net profits a s  determ ined in a cco rdance  
w ith the p rov is ion s of S e c t io n s  349  &  350  of the Com pan ie s  
Act, 1956, during the th ree financ ia l yea rs  im m ediately 
p reced ing, w h icheve r is greater. T h e  D irectors recom m end the 
sa id  reso lution a s  p roposed  at item no. 11 for you r approval.

N one  of the D irectors is  conce rned  o r interested  in the 
Reso lu tion.

By O rder of th e  Board  of D irectors 
For E s s a r  S te e l India Limited

P la c e : Mumbai
D ate : 7*” S ep tem b er, 201 2

R akesh  Darji 
C om pany Se cretary


