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JVSL

NOTICE

NOTICE is hereby given that the SIXTH ANNUAL
GENERAL MEETING of the Sharcholders of JINDAL
VUJAYANAGAR STEEL LIMITED il! be held on Friclay,
the 18" day of August, 2000 at 3.00 PM. of the
Registered Office of the Company ot Village & PO.
Toranagallu, Sendur Taivk, Bellary District - 583 123,
Karnataka, to transact the following business :

ORDINARY BUSINESS :

1.

To receive, consider and adept the Audited Profit and
Loss Account and  Statement of Pre-Operative
Expenditure for the year ended 31¢ March, 2000 and the
Balance Sheet as at that date, together with the Reports
of the Board of Direclors and the Auditors thereon.

To appoint a Director in place of Mr. Ratan Jindal who
refires by rotation and being eligible, offers himself for
re-appointment,

To appoint a Director in place of Mr. 1K, Tandon who
refires by rotation end  being eligible, offers himself for
re-appointment.

To appoint M/s, Ledha & Co., Chartered Accountants,
the retiring Auditors, as Statutory  Auditors of the
Company to hold office from the conclusion of this
Annual General Meeting until the conclusion of the next
Annuol General Meeting of the Company and to fix their
remuneration.

SPECIAL BUSINESS :

5.

To consider and if thought fit, t¢ pass with or without
modificationis), the following resolution as an
Ordinary Resolution :

“RESOLVED THAT M- B.S.Patil, |LAS. who was
appeinted as an Additional Direclor of the Company by
the Boord of Directors and who holds office uplo the
date of this Annual General Meeting of the Company
under Section 260 of the Companies Act, 1956, ke
and is hereby appoinrted as a Director of the Comparny
and that the period of office of the Director shall be
liable to determination by refirement by rotation”.

To consider and if thought fit, to pass with or without
modification(s), the following resolufion as an
Ordinary Resolution ;

“RESOLVED THAT Dr. Ramaswamy P Alyar who was
appointed as an Additional Directar of the Company by
the Board of Directors and who helds office upto the
date of this Annual General Meeting of the Company
under Section 260 of the Companies Act, 1956, ba
and is hereby appointed as a Director of the Company
and that the period of office of the Director shall be
liable to determination by refirement by rotation”.

To consider and if thought fit, to poss with or without
modification(s), the foliowing resolution as an
Ordinory Resolution :

“RESOLVED that in partial modification of ol earlier
Resolutions passed in this regard by the Members of the
Compary and in accordance with the provisions of
Sections 198,269,309 and 310 read with Schedule XMl
and other applicable provisions, if any, of the
Companies Act, 1956, the Company hereby approves
of the changes in the terms and conditions of
appointment of Dr § K Gupty, Executive Vice-
Chairman of the Company with eflsct from 1+ April,
2000 for the remainder of the tenure of his coniract
l.e upto 19th December, 2007 as set ouf in the drait
Supplemental Agreement ‘o be entered into between
the Company and Dr. § K Gupta, as submitted to this
meeting and initialled by the Chairman of the meeting
for the purpose of identification which Supplemental
Agreement is hereby cpproved with specific authority
to the Board of Directors of the Company (hereinafter
referred as ‘the Board’) fo alter and vary the terms &
conditions including the remuneration as not 1o exceed
the limils set out in Secfions 198, 309 read with
Schedule Xl of the Companies Act, 1956 or any
amendments thereto, as may be agreed fo between
the Board and Dr. Gupta.”

To consider and if thought fit, to pass with or without
modification(s}, the following resclution as an
Ordinary Resolution :

“RESOLVED that in partial modification of all earlier
Resolutions passed in this regard by the Members of
the Company and in accordance with the provisions of
Sections 198, 269, 309 and 310 read with Schedule
Xl and other applicable provisions, if ary, of the
Cempanies Act, 1956, the Compaony hereby approves
of the changes in the terms and conditions of
appointment of Mr. J K Tandon, }. Managing Director
& CEO of the Compony with effect from 1st April, 2000
for the reminder of the tenure of his contract i.e. upto
4th November, 2002 as sef out in the draft
Supplemental Agreement ta be entered into between
the Company and Mr. | K Tandon, as submitted to this
meeting and initialled by the Chairman of the meeting
for the purpose of idertification which Supplementat
Agreement is hereby approved with specific authority to
the Board of Directers of the Company (hereinafter
referred as “the Board”) to alter and vary the terms &
conditions including the remuneration os nof to excead
the limits set out in Sections 198, 309 read with
Schedule Xl of the Companies Act, 1956 or any
amendments thereto, as may be agreed 1o between the
Board and Mr. Tandon,”

To consider and if thought fit, 1o pass with or without
modification(s), the following resolution as an
Ordinary Resolution ;

“RESOLVED that in partial medification of all earlier
Resolutions passed in this regard by the Members of
the Company and in accordance with the provisions
of Sections 198, 249, 309 and 310 read with
Schedule Xlll and other applicable provisions, if any, of
the Companies Act, 1954, the Company herehy
approves of the changes in the terms and conditions
of appointment of Mr. Seshagiri Rao, M V S, Director
{Finance) of the Company with effect from 1st April,
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3000 for the remainder of the tenure of his contract
ie. upto 5 Aprl, 2004 as set out in the draft
Supplemental Agreement to be entered into between
the Company and Mr. Seshcgiri Rao, as submitted to
this meefing and initialled by the Chairman of the
meeting for the purpose of identification which
Supplemental Agreement is hereby approved with
specific authority to the Board of Directors of the
Company (héreinatter referred fo as “the Board”) to
alter ond vary the terms & conditions including the
remuneration os not to exceed the limits set out in
Sections 198, 309 read with Schedule Xl of the
Companies Act, 1956 or any amendments thereta,
os may be agreed 1o between the Board and
Mr. Seshagiri Rao.”

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

modification(s), the following resolution as « Special
Resolution :

"RESOLVED THAT in accordance with the provisions
of section 81 (1A} and all other applicable provisions,
if any, of the Companies Ad, 1954, and enabling
orovisions 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 and clarifications
thereon issuad from time to fime and subject to the
approval of the Financial Institutions {Fls) including Unit
Trusi of India {UTH, Securities and Exchange Board of
India (SEB), Reserve Bank of India (RBI) and other
concerned authortties, if any, and all such approvals,
permissions and sonciens as may be necessary and
subject to such conditions and modifications as moy be
prescribed or imposed by any of them while granting
such approvals, permissions and sanctions, which may
be ogresd o by the Board of Directors of the
Company (hereinafter referred to as “the Board” which
term shall be deemed to include any duly authorised
commitiee 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 / offer and allot
40,43,32,140 Equity shares of Rs.10/- each for cash
at par aggregating to Rs. 4,04,33,21,400/- (Rupees
four hundred and four Crores thirty three lakhs twenty
one thousand and four hundred only} 1o the promoters,
being the Jindal Group Companies, which, inter-alia,
imclude Jindal fron & Steel Cempany Limited (NSCOY,
Jindal Strips Limited {JSL), and Saw Pipes Limited {SPL}
and Associates whether or not they are members of the
Company, on preferential allotment basis to the extent
and in one or mare tranches and in the manner os

may be decided by the Board in this behalf.

RESOLVED FURTHER THAT

(i} the Equity Shares to be so issued and alloted shall
be subject fo the provisions of the Memerandum
and Articles of Association of the Company and
shall rank pori-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 enly for pro-rata dividend for the
period during which such capital is so paid-up.

{ii the Board be and is hereby authorised to accept
any modification(s) fo or to modify the terms of
issue of the soid new Equity Shares subject fo the
pravisions of the Companies Act, 1956 and SEBI
guidelines/Regulations, without being required to
seek any further consent or approval of the
Company in General Meeting.

(i) for the purpose of giving effect o this resolution
the Board be and is hereby outhorised 10 do all
acts, deeds and things as the Board may in fts
absolute discretion consider necessary, propet
desirable or appropriate far making the said issue
as aforesaid and to seffle any guesfion, difficulty
or doubt thai may arise in this regard including the
power to allot oversubscribed / undersubscribed
portion if any, in such manner ond fo such
person(s) as the Board may deem fit and proper
in its absolute discretion to be most beneficial 1o
the Company.”

11. To consider and if thought fit, o pass with or without

modification(s), the following resolution as a Special
Resolution :

#RESOLVED THAT

{ij inaccordance with the provisions of Section 81 (1A
and cll other applicable provisions, if any, of the
Compenies Ad, 1956 and enabling provisions in
{he Memorandum and Articles of Association of the
Company and the Listing Agreements entered info
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 Boord of Indio and
clarifications thereon issued from fime 1o lime and
subject to the opproval of the Financial Institutions
(Fls), including Unit Trust of India (UTI, Securities
and Exchange Board of India {SEBI), Reserve Bank
of India (RBI} and all other concerned authorities, if
any, and all such other approvals, permissions and
sanctions, as may be necessary and subjact to such
conditions and modifications as may be prescribed
or imposed by ony of them while granting such
agprovals, permissions and sanctions, which may
be agreed to by the Beord of Direclors of the
Company (hereinafter referred to os the “Board”
which term shall be deemed to include any duly
authorised commitiee thereot 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 issue/offer and
gallot Equity Shares and/or Compulsorily or
Optionally, Fully or Partiy Convertible Debentures,
and/or Nen-Convertible Debentures or all or any of
the aforesaid with or without detachable or non-
detachable warrants, and/or Preference Shares
and/or Bonds linked with Warrants and/or
Depository Receipts and/or any other - financial
instrument(s) representing either Equity shares or
Convertible securities {hereinafter referred fo as
“Sacurities”) as the Board at its absolute discretion
may of any time or times hereafter decide, 1o the
Indian Finoncial Institutions (IFis), Banks, Mutuol
Funds, Foreign Investers (Fls), Foreign Funds, Non-
resident Indions (NRIs), Overseas Corporate Bedies
(OCBs), Foreign Institutional  Investors  (Flls),
Comnanies, other entifies and / or persons or
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otherwise, through Prospectus and / or Letter of
Offer or Circular and / or on Private Placement
basis, at such fime or times, in such tranche or
tranches for an aggregote value not exceeding Rs.
700 Crores (Rupees Saven Hundred Crores only) for
cash on such terms and conditions as to premium,
interest, security, redempticn, option as o
conversion into  Equity shares or Redeemable
Preference Shares of the Compary as may be
approved by SEBI and other appropriate authorities
and agreed fo by the Board, provided that where
the “Securities’ are in the form of Equity shares and/
or result in issue and allatment of equity shares on
conversion of the ‘Securities’, the aggregate value
of Equity shares to be issued and allotted shall not
exceed Rs. 700 Crores.

{ii) The Board be and are nereby authorised, in their

discretion, to make the said issue of the ‘securities’
on such terms and conditions as they may consider
appropricte and to accept such other conditions
and modifications in the terms of the issue as may
be prescribed by SEBI or other autherities while
occording their sanction or consent to the progosed
ssue of the said ‘securities’ and to toke such
consequential action thereon including the authority
to revise/adjust the value/quantum of the ‘securities’
or any pertion thereof in such manner as may be
considered appropriate by the Board, in the event
of such variation being considered expedient a5 o
result of any modification effected by SEBI or other
authorities.

(i) The Board be and are hereby authorised to decide

the terms ond conditions of the issue of the
‘securities’ including the face value, the rate of
interest, redemption period, manner of redemption,
number and issue price, the dote of conversion, the
nature of security, manner of colls etc., and to do ql]
acts, deeds and things ¢s may be necessary for the
purpose of giving effect to this resolution inclucing
to do all such ocis, deeds and things as the Board
may in their absolution discretion consider Necessary
or desirable for making the said issue as aforesaid
and to seftle any question or difficulty or doubts that
may arise in this regord including the power to allot
oversubscribed/ undersubscribed portion, if any, in
such manrer and ‘o such person(s) as the Board
may deem fit and proper in their obsolute discretion
lo be most beneficial to 1he Company”.

12. To consider and if thaught fit, to pass with or without
modification(s), the following resolution as o Special
Resolution :

(i)

“RESOLVED THAT in occordance with  the
provisions of Section 81 (1A) and cll other

applicable provisions, if any, of the Companizs ‘

Act, 1956, and encbling provisions in  the
Memerandum and Articles of Associafion of the
Company, the listing agreements entered into by
the Company with the Stock Exchanges where it e
shares of the Company are listed and in
accordance with the guidelines issped by the
Securities and Exchange Board of india and
clarifications thereon issued from time o time and
subject to the approval of the Government of
India {GQI), Securities and Exchange Board of
India (SEBI), Reserve Bank of Indig [RBi), Finagncic!

(i)

liv)

JysL

Institutions including Unit Trust of india (UTl} and
all other concerned authorities if any, and all such
approvals, permissions gnd sanctions as may be
necessary and subject to such conditions and
medifications as may be prescribed or imposed
by any of them while granling such approvals,
permissions and sanctions, which may be agreed
'o by the Boord of Directors of the Company
{hereinafter referred ¢ as “the Board”, which term
shall be deamed to include any duly cuthorised
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, offer / issue ond
allot Equity and/or Preferances shares, and/or
compulsarily  or optionally,  Fully  or partly
convertible Debentures, and / or Non-convertible
Debentures and/or Bonds or ail or any of the
aforesaid with or without detachable warrants,
and/or Depositary Receipts and/or any other
Financial Instruments/Securities convertible into
either Equily or Preference Shores {hereinafter
referred to as “Securities”) for an aggregate
amount not exceeding US $ 125 million {One
Hundred and Twenty Five Million US Dollars only)
{inclusive of such premium, as may be fixed on
such Securities) subscribed in foreign currency(ies)
fo Foreign Investors {whether institutions and/or
incorporated  bodies  and/or  individuals or
otherwise and whether or not such investors are
members of the Company) through Prospecius
and/or Lefter of Offer or Circuiar and/or on
Private Pfacemgm Basis, ot such time or times in
such tranche or tranches, at such price or prices, at
o discount or af a premium fo market price or
prices in such manner and on such terms and
cenditions including securily, rate of interest efc.,
as may be decided and deemed appropriate by
the Board at the fime of such issue or ullotment,
considering the prevailing market conditions and
cther relevant factars and in consultafion with the
Lead Managers and Underwriters with authority to
refain oversubscription upto 15% of the issue.

RESOLVED FURTHER THAT the Board be ond
is hareby authorised 1o accept any modifications,
in the proposal as may be required by the
authorilies invoived in such issues but subject to
such conditions as the SEBI/GOI/RBI or such cther
appropriate authorities may impose af the fime of
their approval and as agreed to by the Boord.

RESOLVED FURTHER THAT without prejudice
to the generality of the ubove, issue of securities in
Internationol offering may have all or ony term or
combination of terms in accordance with the
internctional practice including but not limited 1o
conditions in relation to payment of interest,
additional interest, premium on redemption, pre-
payment and any other debt services payable
whatever and all such terms as are provided in
international offers of this nature including for issue
of additional Equity Shares or variation of the
conversion price of the securities during the
duration of the securities.

RESOLVED FURTHER THAT the Board is also
entitled fo enter into and execute all arrangements
with any Lead Monager(s)/ Managers/ Under-
writers/Guarantors /Depositors /Custodians and


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

SA
NSCO SERVICES - Annual Reports Library Services - www.sansco.net

4

all such agents as may be involved or concerned
in such offering of securities, to remunerate all
such agents including by woy of payment of
commission, brokerage, fees, etc.

(v RESOLVED FURTHER THAT the Boord be and
is also hereby authorised subject 10 approval from
the Reserve Bank of India and the concerned
authorifies to secure the entire or any part of the
issue, create morigage / charge on the
Company’s immovable and movable properties,
both present and future, to rank second,
subsequent, subservierd and subordinate 1o all the
morigeges / charges creoted / to be created by
the Company for ail existing and future
borrowings and facilities whatsoever.

(vi) RESOLVED FURTHER THAT the Company
and/or any agency or body auihorised by the
Company —moy  issue Depository  Receipts
representing the underlying Equity Shares issued by
the Company in registered or bearer form with
such features and attributes as ore prevalent in
international capital markets for instruments of this
nature and fo provide for their tradability or free
transferability, as per the international praciices
and regulations, ond under the form and proctices
prevalent in the international capital morkets.

(vi) RESOLVED FURTHER THAT fhe Securities
«ssued in internationel offering shall be deemed to
have been made cbroad in the markets and / or
ot the ploce of issue of the Securifies in
iternational market and shall be governed by
such laws as may be determined by the Board.

(vii] RESOLVED FURTHER THAT the Board be and
is hereby cuthorised to issue and allot such
number of Equity Shares s may be required 1o be
issued and atlofted upon conversion of Securities
referred to in Paragraph (i} above or as may be
necessafy in accordance with the terms of offer, all
such shares to rank pori-passy with the existing
Equity Shares of the Company in all respects,
excepting such rights as o dividend as may be
provided under the Terms of the Issue in the Offer
Document.

(ix RESOLVED FURTHER THAT for the purpose of
giving effect 1o any issue of allotment of Equity
Shares or Securities or instruments of Depository
Receipts or Securifies representing the same, the
Roard be and is hereby authorised 1o do all such
acts, deeds, matters and things as it may. in its
absolute discretion, deem necessary of desirable
and to setile any questions, difficutty or doubt that
may arise with regard 1o the offer, issue, allotment
and utitisation of the issue proceeds, as it may in
its absolute discretion, deem fit and proper”.

By order of the Board
for JINDAL VIJAYANAGAR STEEL LMITED

PS.M. CHARI
Company Secretary

Place : Mumbai
Dated : 25 May, 2000

NOTES { Forming part of the Notice) :

al A MEMBER ENTITLED TO ATTEND AND VOTE
AT THE MEETING 15 ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND SUCH PROXY NEED NOT BE A
MEMBER OF THE COMPANY.

bl The instrument(s} appointing the proxy, it any, shall be
delivered at the Regd. Office of the Company ot
Toranagelly, Bellary District - 583 123, Karnataka,
not less than forty eight (48} hours hefore the
commancement of the Meeting and in default, the
instrurent of proxy shail be treated as invalid. Proxies
shall not have any right to speck at the meeting.

¢} The Explanatory Statement setting out the material facts
in respect of the businesses under item numbers 5 1o 12
is annexed hereto.

d] Members are requesled fo infimate the Registrars and
Share transter agents of the Company, M/s. Karvy
Consultarts Limited, 51/2, TKN Complex, Vani Vilas
Rocd, Basavanagudi, Bangaolore-560 004,
immediately of cny change in their address.

e] For the convenience of members and for proper
conduct of the mesting, eniry fo the place of meeting
will be regulated by an attendance slip,  which is
annexad to the Proxy form. Members are requested
1o offix their signatures at the ploce provided on the
attendance slip and hand it over of the entrance.

fi As per SEBI mandate the shares of your
Company will be traded only in demat form
w.el 26.06.2000. Members are therefore
requested 1o complete all the formalities for
conversion of their shares from physical form
into demat form.

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT :

The Explanatory Statermnent nursuant to section 173 of the
Companies Act, 1956 for itern numbers 5 1o 12 of the
accompanying notice is as under :

ltem No. 5 :

Mr. B.S.Patil, 1AS., Principol Secrefary 1o the Govi. of
Karnatoka, was appointed by fhe Board of Directors of
your Company in their meeting held on 29.01 2000 os an
Additional Directer of your Cormpany w.ef 24.01.2000
pursuant fo Section 260 of the Companies Act, 1956 and
he holds office upto the date of the ensuing Annual General
Meeting. According 1o Aricle 119(e) of the Articles of
Association of the Company, KSUDC is entifled fo appeint
twe Directors, one of whom shall be « refiring Director, as
its nominees on the Board os long as KSIDC continues to
hold 11% or Rs. 50.00 Crores in the Equity share capital of
your Company, whichever is less. Your Company has
received o notice under section 257 of the Companies Act,
10954 from KSIIDC proposing the appointment of Mr. B.S.
Patil os Director.

None of the Direciors other than Shri. B.5.Patit is concerned
or interested in the resolution.

Your Directors recommend the resciution for your approval.

item No. 6 :

Dr. Ramaswamy P Aiyar,  was appointed by the Board of
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Directors of your Company in their meeting held on 28th
September, 1999 os an Additional Director of your
Company pursuant to Section 260 of the Companies Act,
1956 and he holds office upto the date of the ensuing
Annual General Meeting. Your Company has received o
notfice under Section 257 of the Companies Act, 1955 from
a member proposing the appointment of Dr, Ramaswamy
P Aiyor as @ Director of your Company.

Dr. Ramaswamy P Aiyar has o Degree in Mechanical-
Engineering from the Banaras Hindu University and Masters
and PhD. degree from Loughborough University of
Technology in UK. He hgs taught at the Indian Institute of
Management, Calcutta since 1968 and has been g Director
of that Institute from 1981 to 1992 From 1992-98, he
was the Director of the Academy for Management
Excellence, a new tndustry sponscred Management School
and its parent body, the Institute for Financial Management
and Research, He continues: with them os Advisor and
Professor Emeritus.  His teaching and research experience
are in the areas of Monagement Policy, Menagement
Information Systems and Organisational Design. Dr, Aiyar
has served in various Commitiees of the Government of
India on Public Sector Menagement and Manegement
Education. He hos alse been o member of the Board of
many leading public sector companies like HMT, MECON,
Hindustan Zinc, as well as private sector comparnies such as
Balmier & Lawrie, HCL, etc.

In view of his rich & vast experience and distinguished
career, the appointment of Dr Remaswemy P Aiyar as a
Director would be in the besl inferest of your Company.

None of the Directors other than Dr. Aiyar is concerned or
interested in the resofution.

Your Directors recommend the resolution for your appraval.

ITEM Nos 7, 8 and 9 :

Dr. 5 K Gupta was appointed as  the Vice-Chairmar of
your Company w.e.f. 7th July, 1997 ot the 3rd Annuol
General Mesting of the Company held on 30th September,
1997. He was subsequently elevated o the office of the
Executive Vice Chairman w.e.f 20t December, 1998 in the
Sth Annual General Meeting held on 28th September, 1599
with no  change in his remuneration.

Mr. J K Tandon was appointed as the Jt. Managing Director
& CEQ of your Company, we.f 5th November, 1997 at
the Extra Ordinary General Meeting of the Company held
on $th February, 1998,

Mr. Seshagiri Roe, M V' S was appointed as the Director
{Finance) of your Company w.e.f. 4th April, 1999 at the Sth
Annual General Mesting of the Company held on 28th
Septernber, 1999,

As the shareholders may be oware, the Government has
further liberalised Schedule XIll of the Companies Act, 1955,
enhancing the limits of managerial rsmuneration, The
remuneration of the Whole-time Direciors already approved
by the shareholders were based on the earlier limits set
under the Schedule XIil. It is now proposed o revise the
remuneration of the Whole fime Directors from 1st April,
2000 for the reminder of the fenure of thair respective
contracts with proportionate increases in the valye ot the
benefits related ‘o solary  with  specific authority to the
Board of Directors of your Company 1o fix their salary and
perquisites from time to fime within the overgl| ceiling limit
of Rupees two lacs per month.

The remuneration of the Whole-time Directors will be fixed
by the Board of your Company from fime o time in such
a manner that the aggregate value of ol the perquisites like
rent free and maintained accommodation or HRA in case
the Whole-time Director is occupying ony premises on his
own, Gas, Electricity, Water, Fumniture and Furnishings, LTC
for self and family, Club fees, Medical benefit, Personal
occidentel insurance, inferest subsidy on Housing loans,
annual fees for professional bodies and other allowances/
benefits etc. in accordance with the rules of the Company
together with salary, pedformance linked incentive/Reward/
Bonus/employees stock optian, shell not excead Rupees two
lacs per month in respect of each of the aforesaid Whole-
fime Directors. The following perquisites shall mot be
included in the computction of the ceiling on remuneration
specified above:

(i) Contribution 1o Provident Fund, Superannuation fund
or Annuity fund to the extent they either singly or put
together are not taxable under the ‘Income Tax Act,
1961.

(i} Gratuity payable af u rate not exceeding half o
month's sclary for each completed year of service, and

(i} Eomed leave with full pay ar encashment as per rules
of the Company.

The Board of Directors may, in its discretion pay to the
above mentioned  Whole-time Directors  lower
remuneratiion fhan the maximum remuneration herein
above stipulated and revise the same from time to time
within the maximum limit stipulated by these resolutions,

All other terms and conditions of appointment of the
oforesaid Whole-time Directors as approved by the
sharsholders will remain unchanged.

The proposed changes are within the increased limit
prescribed under Schedule Xlli of the Companies Act,
1956.

The respective draft supplemental agreements between
the Company and Dr. § K Gupta, Mr. J K Tondon and
Mr. Seshagiri Rao, MV S gre avaifable for inspection
at the Registered office of the Company between 10
a.m. and 12 noon on any working doy.

Nene of the Directors except Dr. 5 K Gupta, Mr. J K
Tandon and Mr. Seshagiri Rao, M V S is in any way
inferested or concerned i the proposed resolutions.

Your Directors recommend..the resolutions for your
approval, . .

The above changes i the terms may also be treated
as an abstract of the variation of the ferms of
appointment of the aforesaid  Whole-time Directors
pursuant to Section 302 of the Companies Act, 1956,

Item No. 10 :

Members may be aware that o special resolution was
passed in the Extra- Ordinory General Meeting held on 28th
March, 2000 for issve of 40,43,32,140 Equity shares of
Rs.10/- each for cash at par on preferential basis to the
promoters, being the Jindal Group Companies and
associates.

Since the earlier resclution could not be fully ccted upon
within the period stipulated under the SEBI Guidelines o
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speciol resolufion at ftemn No. 10 of the appended nofice is
once again proposed for the approval of the members.

The promoters of your Cornpany presently hoid an
aggregate of 39.64% of the subscribed Equity Capital of
Rs. 1201/- Croves which ofter the proposed preferential
allotment of all 40,43,32,140 Equity shares as oforesaid,
would enhance the promoters holding to 54.84% of the
subscribed equity capital of Rs.1606/- Crores. The
preferential issue and allotment of equity shares is proposed
to be made for cash, at par volue of Rs.10/- each, which
pricing is higher than that arrived at pursuant 1o the
quidelines issued by SEB| in this regard. The proposed
preferantial ollotment fo any of the promoters and / or their
associates as aforesaid would not result in any change in the
contrel aver your Company.

The relevant clause of the Listing Agreements executed by
the Company with the various Stock Exchanges in India
where the Company's securities are listed and the provisions
of section B1 (14) provide infer-clia that when it is proposed
to increase the issued capital of the Company by allotment
of further shares, such shares shall be first offered to the
existing shareholders of the Company for subscription unless
ihe shareholders decide ctherwise in a General Meeting.

The said Special Resolution will, if passed, enable the Board

" on behalf of the Company, ‘o issue and allot Equity shares
on a preferential bosis to promoters and / or their associates
as permitied by section 8Y(1A} of the Componies Act, 1956.
The Company in consultation with its Advisors, Experts and
others concerned, will fix the detailed terms ond conditions
of the issue which will be in line with the requirements of the
guidelines issved / to be issued by the Securities and
Exchange Board of India (SEBI) and by any other concerned
authorities.

The Directors of your Company may be deemed to be
concemed or interested to the extent of the shares that may
be subscribed to by them or their relatives or by the
Companies in which they or their relatives are Directors.

The Directors recommend the resolution for your approval.
Hem No. 11 & 12:

It is felt that in the course of execution of the second phase
of the project, your Company may need to raise funds
through alternate sources, primarily, {i} fo overcome any
shorffall and / or delay in raising of funds from the existing
tied up sources of finances and 7 or for mesting additional
funds, if any, required for the projeci (i} to fund the gap in
the means of finance caused due to arrears of call money
yel o be received to the June of Rs. 146 Crores and (i) o
reduce the debt component in the funding paittern so a3 to
reduce interest cost ond olso to maintain a heatthy debt-
equity ratio. It is therefore proposed fo obtain approval from
the shareholders for raising of funds through private
placement of securities, international offer or otherwise,
either (i} as set out under item no. 11 of the nofice; or
(i} @5 set out under item no. 12 of tha notice; or (iii} in any
combination thereof, in which eventuality, the averall value
of the securities proposed to be issued shall not exceed
Rs. 700 Crores in the aggregate, subject to sfatutory
provisions ond the guidelines of SEBI/RBI issued from tirne
to fime.

Members may be oware that two special resolutions were
passed in the Extra-Ordinary General Meeting held on 28th
March, 2000 which would enable the Board to raise funds

not exceeding Rs. 700 Crores by way of issue of Securities,
as mentioned in the resolutions, provided that, in case the
securities that may be issued are in the form of equity shares
and / or result in issue and allotment of equity shares on
conversion of securities, the aggregate increase in the equity
capital of your Company shall not exceed Rs. 700 Crores.

Since the earfier resolutions could not be fully octed upon
within the period stipulated under SEBI Guidelines special
resolutions at tem Nos. 11 & 12 of the appended notice
are once again proposed for the approval of the members.

Further, the resolution proposed under item no. 12 of the
notice, would enable the Board fo raise funds not exceeding
Us % 125 Million in the International Market, giving
adequate flexibility and discretion to the Board to finalise
the ferms of the infernational offer, and to issue securities in
such tranche or tranches, at such time or times, af such price
or prices and fo such persons including institutions or
incorporated bodies and / or individuals or otherwise as the
Board moy, in its absclute discretion deem fit. The defailed
terms and conditions of the offer will be determined in
consultation with the Advisors, Lead Managers, Underwriters
and 7 or such other agencies to the issue.

The pricing of the international issue will be a free markes
pricing and may be at @ premium or discount to market
price in accordance with infernational practice. Since the
pricing of the offer canno be decided except ot a later
stage, it is not possible to state the price or the exact number
of securifies or shares to be issued.

The present shareholding of the proposed alloftees is  as
follows

Sl. No. Proposed Allottee % to Total
1 indian Financial Institutions 8.57
2 Banks 0.15
3 Mutual Funds 1.09
4 Foreign Investors / Foreign Funds Nil
5 Non-resident indians 4.99
6 Overseas Corporate Bodies 1.42
7 Bodies Corporate 1.87
8 Foreign institutional Investors 1.27

The proposed issue of Securifies, Internafional offer or
otherwise with any of the categories as mentioned in’
resolution Nos. 11 and 12 would not result in any change
in the control over your Company.

As explained under item no. 10 of this explanatofy
statement, the issue of further securities to pessons other than
the exisfing shareholders requires the approval of the
shareholders under Section 81 {1A} and other applicable
provisions, if any, of the Companies Act, 19564 as well as
the relevant clause of the listing agreements, executed by the
Company with the various stock exchanges, where your
Company'’s securities are listed.

The Directors of your Company may be deemed to be
concermed or interested to the extent of the securities that
may be subscribed to by them or their relatives or by the
Companies in which they or their relafives ore Directors.

Your Directors recoramend the resolution for your approvat,

By order of the Boatd
for MNDAL VUAYANAGAR STEEL LIMITED

Place : Mumbai

PS M CHAR
Dated @ 25" May, 200C

Company Secretary
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Decr Members,

Your Directors have pleasure in presenting the Sixth Annual
Report of your Company along with the Audited Accounts
for the year ended 31» March, 2000.

1.

FINANCIAL RESULTS

Your Company commenced commercial production of
Finishing Mill on 01.04.1999. The production achieved
was 6,30,680 tonnes of Hoi Rolled Coils showing o
quantum jump of 80% over the previous year. Even
though the production levels were lower in the initial
months, your Company could achieve over 1,03,000
tonnes of production during March, 2000 mainly on
account of availability of Slabs captively on
commissioning of Corex, Basic Oxygen Furnace ond
Continuos Caster Planis.

Due to improved sales realisation and better capacity
utilisation, your Company could record g higher
turnaver of Rs.929.56 Crores centaining losses only ot
Rs.148.18 Crores.

STATUS OF PROJECT

Your Directors are happy to inform that your Corpany
has completed the first stream of Integrated Steel Plant
and commissioned its varioys vnits, thus eslabl'shing
0.8 Million Tonne capacity of Steel production through
integrated route. The units commissioned during the
year are Corex-01 on &th August, 1999, BOF-01 and
Continuous Slab Caster-01 on 14th August, 1999,
Lime Calcination Plant on 14tk September, 1999 and
BOF-02 on 15th October, 1999, Since then the
Corex-0l unit, BOF and Continous Casting Plart have
been operating close to desigred capacity within o
short span of time surpassing the corresponding
records set by other Corex, BOF and CCP operatars in
the world.

Thanks to meticulous planning  dnd training; the
transition from project 1o production phase has been
smooth and efficient, learning curve has been small
and optimal operationel levels wera afteined in various
units within the shortest period. Not only the rated
capacities have been achieved but exceeded alsc. The
results can be benchmarked with  international
standards.

Your Company is focusing its attention- fo complete
Peflatisation Plant on an overriding priority. This will
contribute in achieving a significant reduction in overal|
cost of production. Maijor portion of civil and structural
works have been completed. The erection activities for
equipment, piping, electrical and instrumentation are in
on advanced stage. The plant is scheduled to come
into operation in the fourth quarter of 2000.

Simultaneously the units for the second stream i.z.,
Corex-02 and Continucus Slab Caster-02 are planned
to be commissioned by the end of this year leading o
the completion of 1.57 Million Torne production
capacity,

IVEs
REPORT

Maijor portion of civil and structural work for Corex-07
have been completed while erection of equipment,
piping ond instrumentation is in progress. Work on
erection of Continuous Slab Coster-02-has also been
taken up. Associgted auxiliary urits for the second
stream are also brogressing safisfactorily and. will be
commissioned matching with the requirements of the
second sfream,

The Hot Strip Mill was operating with imported slabs Hll
in-house slabs were available from Confinuous Caster

Plant. At present, the Mill is operating bosed on in-

house siabs supplemented by imported slghs.

Your Company’s product has been well receivad in
domestic and international market. During the year,
82,000 Metric tonnes of het rolled coils have been
exported.

As per the businsss plan of 2000-01, your Company
will produce more than 1.052 million tonnes of Hot
Rolled Coils, Sheats and Plates out of its own captive
slabs.

Associated Compuanies for Power, Oxygen and
Mining

(I} JINDAL TRACTEBEL POWER CO. LTD.
(JTPCL)
The power plant is working satisfactorily. Both the
units of 130MW have been commissionad. JTPCL
has supplied 340 million units of power to your
Company in the year for catering its demand and
that of JPOCL. Now JTPCL is fully meefing the
requirements of the Steel & Oxygen Plants and is
also exporting surplus energy.

(i) JINDAL PRAXAIR OXYGEN cO. LD,
" (JPOCL)

JPOCL s supplying Oxygen, Nitrogen and Argon
to your Company for stage | operction, The
Second unit of the Oxygen Plant will be
Commissioned synchronising with the
commissionjng of Corex |). :

JPOCL s also supplying liquid Oxygen and
Nitrogen to third party customers.

(i) VIJAYANAGAR MINERALS (P) LTD.
{(VMPL)

VMPL project has been iointly  evaluated by
KSIIDC and KSFC and they have arrived ot a
revised project cost of Rs. 11.40 Crore in the first
Phase. They hove agreed to finonce the term loan,
The execution of the Mining Project for the
production of 1.8 miflion tonnes lump and fines ot

- a costof Rs. 20.00 Crore is being taken-up in two
phases. In phase - | the mines will be developed
to produce 1 million tonnes of ore at a cost of
Rs. 11.60 Crore and this will enoble VMPL 1o
supply iron ore lumps/ fines to VSL gt the shortest
possible fime,
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