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VISION

Become the world’s favoured

flat steel products brand

MISSION

To consistently provide quality steel

oroducts ensuring customer delight

VALUES

Integrity : Honouring all commitments
Vaiue for Time : Business at supersonic speed

Ethics : Ethical business practices with
‘ : all stakeholders
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FINANCIAL HIGHLIGHTS
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NOTICE

NOTICE is hereby given that the 24" ANNUAL
GENERAL MEETING of the Members of the Company
will be held at 11:00 a.m. on Saturday, the 26"
" September, 2009 at M. C. Ghia Hall, 18/20, K. Dubhash
Marg, Mumbai — 400 001 to transact the following
business:

ORDINARY BUSINESS:

1.

To adopt the Profit & Loss Account for the Financial
Year ended 31° March, 2009 and the Balance Sheet
as at that date and Reports of the Board of Directors
and the Auditors thereon.

To appoint a Director in place of Shri Rajinder
Miglani, who retires by rotation and being eligible,
offers himself for re-appointment.

To appoeint a Director in place of Shri A. K.
Mahendru, who retires by rotation and being eligible,
offers himself for re-appointment.

To appoint a Director in place of Shri 8. G. Tudekar,
who retires by rotation and being eligible, offers
himself for re-appointment:

To re-appoint M/s. Prakkash Muni & Associates,
Chartered Accountants as the Statutory Auditor for
the Financial Year 2009-10, to hold office from the
conclusion of this Annual General Meeting till the
conclusion of the 25" Annual General Meeting and to
authorize the Board of Directors to decide his
remuneration.

SPECIAL BUSINESS:

6.

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

“RESOLVED THAT Shri S. P. Talwar who was
appointed as an Additional Director pursuant to the
provisions of Section 260 of the Companies Act,
1956 with effect from conclusion of the meeting of
the Board of Directors held on 9% May, 2009 and who
holds office as such up to the date of 24™ Annual
General Meeting and in respect of whom notice w/s
257 of the Companies Act, 1956 has been received
from a member signifying his intention to propose
Shri S. P. Talwar as a candidate for the office of
Director of the Company be and is hereby appointed
as a Director of the Company.”

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

modification(s), the following Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 198, 269, 309, 310 read with Schedule X1l
and other applicable provisions of the Companies
Act, 1956 (including any statutory modification or re-
enactment thereof, for the time being in force) and
Articles 23, 24 and 25 of the Articies of Association
of the Company, approval of the Company be and is
hereby accorded to the re-appointment of Shri Ankit
Miglani as Director {Commercial) of the Company for
the further period of 2 years with effect from 29" July,
2008:

a) Remuneration:-

Rs. 10,00,000/- per month by way of salary,
perquisites and other allowances.

b) Benefits:-

i. Contribution to Provident Fund and
Superannuation Fund as per rules of the
Company. i

ii. Gratuity payable at a rate not exceeding half
a month'’s salary for each completed year of
service.

iii. Leave and Encashment of leave as per the
rules of the Company.

iv. Free use of Car with driver for the busineéé
of the.Company and free telephone facility at
Residence.

v. Such other benefits and amenities as may he
provided by the Company to other senior
officers from time to time.

c) In the event of the loss or inadequacy of profit in
any financial year during his tenure as the
Director (Commercial). the aforesaid remuneration
will be treated as minimum remuneration subject
to approval of Central Government, if required.

d) Company shall pay to or reimburse the Director
(Commercial) all costs, charges and expenses
that may have been or may be incurred by him
for the purpose of or on behalf of the Company.,

RESOLVED FURTHER THAT the Board of Directors
of the Company be and are hereby authorised to
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vary, alter.or modify the different components of the
above stated remuneration in accordance with
provisions of Schedule XIIl to the Companies Act,
1956 as may be agreed to by the Board of Directors
and Shri Ankit Miglani.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby authorized to take all such steps,
actions as may be necessary, proper and expedient
to give effect to this Resolution”

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

“RESOLVED THAT pursuant to the provisions of
Sections 198, 269, 309, 310 read with Schedule XIll
and other applicable provisions of the Companies
Act, 1956 (including any statutory modification or re-
enactment thereof, for the time being in force) and
Articles 23, 24 and 25 of the Articles of Association
of the Company, approval of the Company be and is
hereby accorded to the re-appointment of Shri A. K.
Mahendru as Director. (Sales & Marketing) of the
Company for the further period of 3 years with effect
from 28" October, 2008:

(a) Remuneration:-

Rs. 3,00,000/- per month by way of salary,
perquisites and other allowances. 5

{b) Benefits:-

i. Contribution to Provident Fund and
Superannuation Fund as per the rules of the
Company.

ii. Gratuity payable at a rate not exceeding half
a month's salary for each completed year of
service.

iii. Leave and Encashment of leave as per the

rules of the Company.

iv. Free use of Car with driver for the business
of the Company and free telephone facility at
Residence.

v. Such other benefits and amenities as may be
provided by the Company to other senior
officers from time to time.

. (€) In the event of the loss or inadequacy of profit in

- any financial year during his tenure as the
Director (Sales & Marketing), the aforesaid
remuneration will be treated as minimum
remuneration subject to approval of Central
Government, if required.

Uttam Galva Steeis Limited RO DO E P ED D DD N DS LD Ao NN NN DR NN E®ED

(d) Company shall pay to or reimburse the Director
{Sales & Marketing) all costs, charges and
expenses that may have been or may be incurred
by him for the purpose of or on behalf of the
Company.

(e) The above appointment may be terminated at
any time by giving 60 days notice by either party.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and are hereby authorised to
vary, alter or modify the different components of the
above stated remuneration in accordance with
provisions of Schedule XlII to the Companies
Act, 1956 as may be agreed to by the Board of
Directors and Shri A. K. Mahendru.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby authorized to take all such steps,
actions as may be necessary, proper and .expedient
to give effect to this Resolution.”

To consider and, if thought fit, to pass, with or without
modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 198, 269, 309, 310 read with Schedule XIii
and other applicable provisions of the Companies
Act, 1956 (including any statutory modification or re-
enactment thereof, for the time being in force) and
Articles 23, 24 and 25 of the Articles of Association
of the Company, approval of the Company be and is
hereby accorded to the re-appointment of Shri S. G.
Tudekar as Director (Works) of the Company for the
further period of 3 years with effect from 28" October,
2008:

(a) Remuneration:-
Rs. 3,00,000/- per month by way of salary,
perquisites and other allowances.

Benefits:-

~—

(b
i. Contribution to Provident Fund and
Superannuation Fund as per the rules of the
Company.
ii. Gratuity payable at a rate not exceeding half
a month’s salary for each completed year of
service.

ii. Leave and Encashment of leave as per the
rules of the Company.
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iv. Free use of Car with driver for the business
of the Company and free telephone facility at
Residence.

v. Such other benefits and amenities as may be
provided by the Company to other senior
officers from time to time.

In the event of the loss or inadequacy of profit in
any financial year during his tenure as the
Director (Works), the aforesaid remuneration will
be treated as minimum remuneration subject to
approval of Central Government, if required.

()

Company shall pay to or reimburse the Director
(Works) all costs, charges and expenses that
may have been or may be incurred by him for the
purpose of or on behalf of the Company.

(d)

The above appointment may be terminated at
any time by giving 60 days notice by either party.

(e)

RESOLVED FURTHER THAT the Board of Directors
of the Company be and are hereby authorised to
vary, alter or modify the different components of the
above stated remuneration in accordance with
provisions of Schedule Xill to the Companies Act,
1956 as may be agreed to by the Board of Direclors
and Shri 8. G. Tudekar.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby authorized to take all such steps,
actions as may be necessary, proper and expedient
to give effect ot this Resolution.”

Alteration of Articles of Association in respect of
“Remuneration to Directors by way of Sitting Fees”.

To consider and, if thought fit, to pass, with or without
modification(s), the following Resolutin as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 31 and other applicable provisions if any, of
the Companies Act, 1956 (including any statutory
modifications or re-enactment thereof, for the time
being in force) the existing Article 21 of the Articles of
Association of the Company be and is hereby deleted
and substituted by the following Article 21.”

Article 21

REMUENRATION TO THE DIRECTORS

Each Director other than a Managing Director and
Whole time Directors shall be entitled to receive out
of the funds of the Company for his services in

1.

attending meetings of the Board or a Committee
thereof, such sum as may be determined by the
Board from time to time within the maximum limits
prescribed from time to time by the Central
Government pursuant to the first proviso to Section
310 of the Act. in addition to this the Directors may
subject o the Act, allow and pay fo any Director who
is not a resident of the place where the Registered
Office of the Company is situated or where the
meeting of the Board is ordinarily held and who shall
come to such place for the purpose of attending a
meeting of the Board or a Committee thereof, such
sum as Directors may consider reasconable for
travelling, hotel and other expenses.

Alteration of Articles of Association in respect of
“Nominee Directors™.

To consider and, if thought fit, to pass, with or without
modification(s), the foliowing Resolution as a Special
Resolution: :
“RESOLVED THAT pursuant {o the provisions of
Section 31 and other applicable provisions if any, of

“the Companies Act, 1958 (including any statutory

modifications or re-enactment thereof, for the time

_ being in force) the existing Article 29 of the Articles of

Association of the Company be and is hereby deleted

-~ and substituted by the following Article 29.”

Article 29
NOMINEE DIRECTOR

a) Notwithstanding anything to the contrary
contained in these Articles, so long as any
monies remain owing by the Company to the
Industrial Development Bank of india (IDBI),
Industriat Finance Corporation of India (IFCI), The
Industrial Credit & Investment Corporation of India
Limited (ICICI Bank), The Industrial
Reconstruction Bank of india Limited (IRBI), Life
insurance Corporation of india (LIC), Unit Trust of
India (UTI), General Iinsurance Corporation of
india (UT!), General Insurance Corporation of
India (GIC), National Insurance Company Limited
(NICL), The New India Assurance Company
Limited (NIA), United India Insurance Company
Limited (UM), Infrastructure Development Finance
Company Limited (IDFC) or State Financial
Corporation or any Bank, Financial Institution or
NBFC (each of the above is hereinafter in this
articte referred to as “The Lenders”) out of any
loans / debentures assistance granted by them to
the Company or so tong as the Lenders holds or
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continues to hold Debenture / Shares in the
Company as a result of underwriting or by direct
subscription ¢r private placement, or so long as
any liability ol the Company arising out of any
guarantee furnished by the Lenders on'behalf of
the Cempany remains outstanding, the Lenders
shall_have a right to appoint from time to time,

and attend all General Meeting, Board Meetings
and of the Meetings of the Committee of which
the Nominee Director(s) is / are member(s) as
also the minutes of such Meetings. The Lenders
shail also be entitled to receive all such Notices
and minutes.

. . e) The Nominee Director(s) shall be entitied to the
. any person or persons as a Director or Directors, same sitting fees, commission, remuneration and
whole time or non-whole fime (which Director as EXDENSEs as are‘a licable tc; other Directors of
Directors, is / are hereinafter referred to as thp pp L
w ; et s e Company. The Company shall pay the sitting
Nomines Director(s)”) on the Board of the fees and other expenses to the Nominee
Company and to remove from such office any Director(s) directlyp but the commission
PEISon of persons o z?ppqinted ar_1d to appoint remuneration or othery monies and fees to whicH
gny person or persons in his or their place(s). the Nominee Director(s) is entitied shall accrue to
.- b) The Board of Directors of the Company shall the Lenders and shall accordingly be paid by the
have no power to remove.them from office of the Company directly to the Lenders.
Nominee Director(s). At the option of the Lenders f) Provided that, if any, such Nominee Direcﬁor(s) is
such Nominee Director(s) shall not be required to an officer of‘ the {‘enders the sitting fees in
hold any share qualification in the Company. Alsc \ati ’ h Nomi D t gh 1 al
at the option of the Lenders such Nominee relation to suc ominee Director(s) shall also
Director shall not be entitled to retire by rotation accrue to the Lenders and the same shall
of Directors. The Company agrees that if the accordingly be paid by the Company directly to
" Board of Directors of the Company has the Lenders.
constituted or propose to constitute any g) Any expenses that may be incurred by the
Management Committee or other Committee(s) it Lenders or such Nominee Director(s) in
shall if so required by the Lenders, include the connection with their appointment or Directorship
Nominee Direclors as a member of such shall also be paid or reimbursed by the Company
Management Committee or other Committee(s). to the Lenders or as the case may be, to such
Subject as aforesaid, the Nominee Director(s) Nominee Director(s).
 shall be entlmed to the same nghts and privileges h) Provided also that in the event of the Nominee
. ar}d be subject to same obligations as any other Director(s) being appointed as Whole time
Birector of the Company. Director(s) such Nominee Director(s) shall
.¢) The Nominee Director(s) so appointed shall hold exercise such powers and duties as may be

the said office only so long as any monies remain

©owing by the Company to the Lenders or so long

.+ as the  Lenders holds or continues to hold
- Debenture/Shares in the Company as a resulit of

undersriting or by direct subscription or private
placement or the liability of the Company arising
out of the guarantee is outstanding and the
Nominee Director(s) so appointed in exercise of
the said power shall ipso facto vacate such office
immediately the monies owing by the Company

approved by the Lenders and have such rights as
are usually exercise or available to a Whole time
Director in the management of the affairs of the
Company. Such Whole time Director(s) shall be
entitled to receive such remuneration, fees,
commission and monies as may be approved by
the Lenders.

By Order of the Board
~ For Uttam Galva Steels Limited

to the Lenders are paid off or on the Lenders
ceasing to hold Debentures / Shares in the
Company or on the satisfaction of the liability of
the Company arising out of the guarantee
furnished by the Lenders.

Registered Office:

Uttam House,
69, P. D'Mello Road,
Mumbai - 400 009. R. K. Agrawal

Sr. Vice President & Company Secretary
Date: 27" August, 2009

d) The Nominee Director(s) appointed under. this
Article shall be entitled to receive all Notices of

'.","--"'l"""'"'""""""' """"""""'"""'""
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"NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE ABOVE MEETING IS ENTITLED TO APPOINT

A PROXY TO ATTEND AND VOTE INSTEAD OF

HIMSELF/HERSELF AND, THE PROXY NEED NOT
BE A MEMBER OF COMPANY. PROXIES IN
ORDER TO BE EFFECTIVE, MUST BE RECEIVED
BY THE COMPANY NOT LESS THAN 48 HOURS
BEFORE THE MEETING.

Explanatory Statement u/s 173(2) of the Companies
Act, 1956 in respect of item No. 6 to 11 of the Notice
is annexed hereto.

Register of Members and Share Transfer Books of
the Company shall remain closed from 15"
September, 2009 to 26" September, 2009 (both days
inclusive). ‘ .

Members desirous of obtaining any information
concerning the Accounts and Operations of the
Company are requested to address their queries to
the Company Secretary, so as to reach him atleast
seven days before the date of Meeting.

Members/Proxies attending the Meeting are
requested to bring their Attendance Slip, sent

_herewith, duly filled in and also their copies of the

Annual Report.

The Company's Shares are listed on Stock
Exchanges at Mumbai, Delhi, National Stock
Exchange of India, Mumbai and at Singapore Stock
Exchange.

The transfer of Upclaimed Dividend to Investor
Education & Protection Fund of the Central
Government as required in terms of Section 205C of
the Companies Act, 1956, during the current
Financial Year is not applicable.

All queries relating to Share Transfer and aliied
subjects should be addressed to:

Mondkar Computers Private Limited,
(Unit; UGSL)

21, Shakil Niwas,

Mahakali Caves Road,

Andheri (East),

Mumbai — 400 093.

EXPLANATORY STATEMENT
Pursuant to Section 173_(2) of the Companies Act, 1956

Item No. 6

Shri S. P. Talwar is BA., L.L.B. and Cerlified Associate of
the indian Institute of Bankers. He has an experience of
more than 40 years in operationa! and policy formulation
in Commercial & Central Banking. He has served as the
‘Chairman and Managing Director’ of renowned Banks
such as Bank of Baroda, Union Bank of India and
Oriental Bank of Commerce. He has also held the
coveted position of Deputy Governor of RBI from 1994 to
2001.

He was appointed as Additional Director with effect from
9" May, 2009, in accordance with provisions of Section
260 of the: Companies Act, 1956, and therefore he hoids
the office upto the Date of 24" Annual General Meeting.

None of theDirectors except Shri S. P. Talwar is in any
way concerned or interested in this Resolution.

The Board accordingly recommends the resolution set out
in Iltem No. 6 for the approval of the Members.

{tem No. 7

Shri Ankit Miglani was appointed as the Director
(Commercial) of the Company for the period of three
years, which expired on 28" July, 2008. The Board of
Directors of the Company, at their meeting held on 31
July, 2008, resolved to re-appoint Shri Ankit Miglani as
the Director (Commercial) for the' further period of three
years, commencing from 29 July, 2008 to 28" July, 2011
on terms and conditions as set out in the Ordinary
Resolution at item No. 7. :

He is a Graduate in Economic with specialization in
Finance from Wharton School, University of
Pennsylvania, Philadelphia, U.S.A. Presently, he is
looking after all the main Commercial functions such as
Finance & Accounts, International Marketing and
Purchase of Crilical Raw Materials. He joined the Board
on 29" July, 2005.

The terms of re-appointment of Shri Ankit Miglani, as set
out in the Ordinary Resolution at item No. 7, should also
be treated as the abstract u/s 302 of the Companies Act,
1956. . C

Shri Ankit Miglani is interested or concerned in this
Resolution. Shri Rajinder Miglani, Shri Praveen Miglani
and Shri Anuj Miglani are also concerned or interested in
this Resolution being the relatives of Shri Ankit Miglani.
None of the other Directors are in any way concerned or
interested in this Resolution. .
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