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NOTICE

Jindal Stainless Limited
(CIN: L26922HR1980PLC010901)

Regd. Office: O.P. Jindal Marg, Hisar – 125 005 (Haryana), India
Phone No. (01662) 222471-83, Fax No. (01662) 220499
Email Id. for Investors: investorcare@jindalstainless.com

Website: www.jslstainless.com
Corporate Office: Jindal Centre, 12, Bhikaiji Cama Place, New Delhi – 110 066.

NOTICE is hereby given that the 36th Annual General Meeting of Shareholders of Jindal Stainless Limited will be held on Friday, the 30th day
of December, 2016 at 12.00 Noon at Registered Office of the Company at O.P. Jindal Marg, Hisar – 125 005 (Haryana) to transact the following
business:

ORDINARY BUSINESS:

1. To receive, consider and adopt

a. the audited standalone financial statements of the Company for the financial year ended on 31st March, 2016, the Reports of Board of
Directors and Auditors thereon, and

b. the audited consolidated financial statements of the Company for the financial year ended on 31st March, 2016 and the Report of the
Auditors thereon

2. To appoint Director in place of Mr. Subrata Bhattacharya (DIN: 03050155), who retires by rotation and being eligible, offers himself for
re-appointment.

3. To ratify appointment of Statutory Auditors and to fix their remuneration and in connection therewith, to pass, with or without modifications,
the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of Sections 139, 142 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, as amended from time to time, and the resolution passed by the Shareholders in the 34th
Annual General Meeting of the Company held on 22nd September, 2014, the appointment of M/s. Lodha & Co., Chartered Accountants
(Firm Regn. No. 301051E), and M/s. S.S. Kothari Mehta & Co., Chartered Accountants (Firm Regn. No. 000756N), as joint statutory auditors
of the Company to conduct audit of the books of accounts of the Company for a period of three consecutive years, i.e. up to the conclusion
of its 37th Annual General Meeting, which was subject to ratification at every Annual General Meeting, be and is hereby ratified to hold office
from the conclusion of this Annual General Meeting till the conclusion of the 37th Annual General Meeting to be held in the year 2017, at such
remuneration plus service tax, out of pocket expenses, travelling and boarding and lodging expenses etc, as may be decided by the Board
of Directors of the Company.”

SPECIAL BUSINESS:

TO CONSIDER AND IF THOUGHT FIT, TO PASS WITH OR WITHOUT MODIFICATIONS, THE FOLLOWING RESOLUTIONS:

4. AS A SPECIAL RESOLUTION:

APPOINTMENT OF MR. T.S. BHATTACHARYA AS AN INDEPENDENT DIRECTOR.

“RESOLVED that pursuant to the provisions of Sections 149, 150, 152 and all other applicable provisions and Schedule IV of the Companies
Act, 2013 read with the Companies (Appointment and Qualification of Directors) Rules, 2014, as may be amended from time to time and
Regulation 16 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. T.S.
Bhattacharya (DIN: 00157305), Director of the Company, in respect of whom the Company has received a notice in writing under Section 160
of the Companies Act, 2013 from a member proposing his candidature for the office of Director, be and is hereby appointed as an Independent
Director of the Company, whose office shall not be liable to retirement by rotation, to hold office for a term of 3 (three) consecutive years w.e.f.
22nd September, 2016.”
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5. AS AN ORDINARY RESOLUTION:

RATIFICATION OF PAYMENT OF REMUNERATION TO M/S RAMANATH IYER & CO., COST ACCOUNTANTS, AS COST AUDITORS
OF THE COMPANY.

“RESOLVED that pursuant to the provisions of Section 148 and all other applicable provisions, if any, of the Companies Act, 2013 read with
Companies (Cost Records and Audit) Rules, 2014 and Rule 14 of the Companies (Audit and Auditors) Rules, 2014, as may be amended from
time to time, the remuneration of ` 1,75,000 (Rupees One Lakh Seventy Five Thousand only) fixed by the Board of Directors of the Company
payable to M/s Ramanath Iyer & Co., (FRN 000019), Cost Accountants, 808, Pearls Business Park, Netaji Subash Place, Pitampura,
New Delhi – 110 088, the Cost Auditors appointed by the Board of Directors of the  Company for the accounting year 2016-17 in connection
with conducting audit of cost accounting records of business activities relating to Steel business, be and is hereby ratified.”

“RESOLVED FURTHER that the Board of Directors be and is hereby authorised to do all acts, deeds, matters and things as may be deemed
necessary to give effect to this resolution.”

6. AS AN ORDINARY RESOLUTION:

AUTHORITY TO ENTER INTO RELATED PARTY CONTRACTS / ARRANGEMENTS / TRANSACTIONS.

“RESOLVED that subject to the provisions of Section 177, 188 and other applicable provisions, if any, of the Companies Act, 2013 read with
Rule 15 of The Companies (Meetings of Board and its Powers) Rules, 2014, Regulation 23 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, and all other applicable provisions of law, the approval of the Company
be and is hereby accorded to the Board of Directors, to enter into one or more contracts / arrangements / transactions with
PT. Jindal Stainless Indonesia (“PTJSI”), Jindal Stainless (Hisar) Limited (“JSHL”), Jindal United Steel Limited (“JUSL”) and Jindal Coke
Limited (“JCL”) all being ‘Related Party’ as defined under Section 2(76) of the Companies Act, 2013 and Regulation 2(zb) of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, relating to sale or purchase of products,
goods, materials or acquiring / rendering of services besides sharing of other common corporate expenditure, for an estimated amount of up
to ` 900 Crores (Rupees Nine Hundred Crores only), ` 1500 Crores (Rupees Fifteen Hundred Crores only), ` 750 Crores (Rupees Seven
Hundred Fifty Crores only) and ` 750 Crores (Rupees Seven Hundred Fifty Crores only) for PTJSI, JSHL, JUSL and JCL respectively, every
financial year on such terms and conditions as may be mutually agreed upon between the Company and PTJSI, JSHL, JUSL and JCL.”

“RESOLVED FURTHER that the Board of Directors be and is hereby authorized to decide upon the nature and value of the products, goods,
materials or services etc. to be transacted with PTJSI, JSHL, JUSL and JCL within the aforesaid limits.”

“RESOLVED FURTHER that the Board of Directors of the Company be and is hereby also authorized to do all such acts, matters, deeds and
things as may be necessary to give effect to the above resolution.”

“RESOLVED FURTHER that the Board of Directors of the Company be and is hereby also authorized to delegate all or any of the powers
herein conferred to any Committee of Directors or any one or more Directors of the Company to give effect to the above resolution.”

By order of the Board

(Raajesh Kumar Gupta)
Company Secretary

Registered Office:
O.P. Jindal Marg
Hisar – 125 005, Haryana.
23rd November, 2016
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NOTES:

1. A member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies to attend and vote
on a poll instead of himself / herself and the proxy need not be a member of the Company.

Pursuant to Section 105 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014 a person shall
not act as proxy for more than fifty (50) members and holding in the aggregate not more than 10% of the total share capital of the Company
carrying voting rights. A member holding more than 10% of the total share capital of Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or shareholder.

2. A blank proxy form is sent herewith.

3. The instrument appointing the proxy should be deposited at the registered office of the Company not less than 48 hours before the
commencement of the Annual General Meeting.

4. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to special business to be transacted at the meeting
is annexed hereto. The relevant details as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, of the persons seeking appointment / re-appointment as Directors under Item No. 2 and 4 of the Notice, is also attached.

5. Under the ‘Green Initiative’ of the Ministry of Corporate Affairs, Notice of Annual General Meeting is being sent to the members who have
registered email ids, through email and to all other members by Regd. Post / Courier.

6. All documents referred to in the accompanying Notice and the Explanatory Statement are open to inspection by the members at the registered
office of the Company on all working days up to the date of Annual General Meeting between 11.00 AM and 1.00 PM.

7. The business of the meeting may be transacted by the members through electronic voting system. Members who do not have access to
e-voting facility have the option to request for physical copy of the Ballot Form by sending an e-mail to investorcare@jindalstainless.com by
mentioning their Folio / DP ID and Client ID No or download from Company’s website www.jslstainless.com. However, the duly completed
Ballot Form should reach the registered office of the Company not later than 29th day of December, 2016 (5.00 p.m. IST). A Member can opt
for only one mode of voting i.e. either through e-voting or by Ballot. If a Member casts votes by both modes, then voting done through
E-voting shall prevail and Ballot shall be treated as invalid.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

ITEM NO. 4

In terms of Section 149 of the Companies Act, 2013 read with the Companies (Appointment and Qualification of Directors), Rules 2014, the
Independent Directors shall hold office for a period of up to 5 consecutive years and shall not be liable to retire by rotation. They may be appointed
for a maximum of two consecutive terms of up to 5 years each. Further, in terms of Regulation 25 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the tenure of independent directors shall be in accordance with the Companies Act, 2013 and rules made
thereunder, in this regard, from time to time.

Mr. T.S. Bhattacharya, Independent Director of the Company was appointed as an Independent Director for a term of two years commencing from
the 34th Annual General Meeting (“AGM”), by the Shareholders at the AGM of the Company held on 22nd September, 2014. Accordingly, the
current tenure of Mr. Bhattacharya expired on 21st September, 2016.

The Nomination and Remuneration Committee of Directors have, keeping in view the feedback received from other Directors with respect to
Performance Evaluation of Board and also the skills, experience and contributions of Mr. Bhattacharya, recommended reappointment of
Mr. Bhattacharya for a further period of 3 (three) years with effect from 22nd September, 2016.

The Company has received notice in writing from a member along with the deposit of requisite amount under Section 160 of the Act proposing the
candidature of Mr. T.S. Bhattacharya for appointment as an Independent Director of the Company. He is not disqualified from being appointed as
Director in terms of Section 164 of the Act and has given his consent to act as Director. The Company has also received declaration from him that
he meets the criteria of Independence as prescribed under Section 149(6) of the Act and Regulation 16(b) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.


