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MINUTES OF THE PROCEEDINGS OF THE FOURTH ANNUAL GENERAL MEETING
OF THE MEMBERS OF ELECTROSTEEL STEELS LIMITED HELD ON 15" JuLY 2011
AT 11.30 A.M. AT TOPAZ BANQUET HALL, HOTEL LANDMARK, JATIN CHANDRA
ROAD, LALPUR, RANCHI-834001.
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CHAIRMAN

Mr. Binod Khaitan, Chairman of the = apany tac« the Chair.

QUORUM

Necessary quorum was present a :'.¢ meeting »r.d the Chairman declared the
Meeting duly constituted and com:r. :n-ed the prozedings.

WELCOME

The Company Secretary welcome:i 114 addressad the members Lresent at the
Meeting.

The following documents were pl © . on tagle for nspection of Members.

a)  Auditors Report (Pursuant .. Sectica 230 of the Companies Act, 1956).

b) Register of Directors’ shar:heldings (Pursaant to Section 307 o7 1he
Companies Act 1956).

c)  Other Statutory Registers of the Company.

NOTICE CONVENING THE MEETIE: .

At the request of the Chairman ar. w.iv tha pertission of the meribers present
in the meeting the nctice conver " . <1e Aunuz, Cereral Meeting and also e
Report of the Auditors on the A vuats for the yzar ended 31° #Aaich 20.1,
pursuant to Section 230 of the ivinpanies Act, 1956 were read out by IMr.
Vikram Saraogi, Company Secretaiy i the Company,

The Directors’ Report and the Audited Annua! Azcounts duly certified by the
Company’s Auditcrs were alse  :al out by e Company Seciewary of ‘he
Company,
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The Chairman then proposed to proc:zad with the . .ems of Agerca All the
clarifications asked by the Members prasent in the feeting on some of the
points were given by the Chairman to tt - satisfaction ¢ " :he . 2mbers.

The agenda of the meeting was taken s: ~ ¢ ify with the f.xlowir.z results.

1.

ORDINARY BUSINESS

Reports and Accounts

Proposed by Mr. Nirmal Kataruk.; and seconded by Mr. Bhuwan Mohan,
the following motion was movea by the Chairmen:

“RESOLVED THAT thé"Audited Ralznce Sheet, Profit & Loss Accouit, Cash
Flow Statement and Notes to :.ctount as at iarcn 31, 2C11 and the
Reports of the Board of Direciors and Auditurs thereon be and are
hereby adopted.”

The Chairman invited the membz:¢ to speak on .he motion and replied to
the queries raised by the share:clders to theis satisfaction. Tne motion
was then put to vote and the _:.zirman deciared the same as passed
unanimously by st:ow of hands.

Re-appointment of Mr. Umang {.«jiiwal as the irecior of the Lowmpany.

Proposed by Mr. Sinod Khaitan z:: seconded b ir. B .uwan hchan, the
following motion was moved by o Chaivman:

“RESOLVED THAY Mr. Umang <=iriwal who rotires oy rotat.on and is
eligible for re-appointment, be ar:d is hereby ap »nintan as the Director of
the Company.”

The above motio:n was then pu. o vote aad U e Zhainman dediared the
same as passed unznimously sy chivw of nands.
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3.

Re-appointment of ivir. S: »iny Tekriwal as the Director o the Compar:y.

Proposed by Mr. Ashutoth Agarwal and seconded by Mr. Nirral
Kataruka, the following mation was moved by the Chairman-

“RESOLVEL THAT Nir. 3::icy Tekriwal who retires by rotation and is
eligible for re-appointmen: he and is hereby appoirted =< the Director »f
the Conwpa.”

The abcve viotion was ther put te vete and the Chairmar declared i e
same as pasrad unaninovs, by skow o8 hands.

Mr Sanjuy eiriwal ueing o intzrested director, his vote for the abcve
resclution v/us not caste!’

Appointment of Statutory s ditors

Proposed ty WMr. Bhw o Mizhan and secnnace oy Mr A BY
Jhunjhunwiia, the fallowi . motior was moved by “he {tricman:

“RESOLY'ZED THAT M- B U ~awchharia & Co., Chartorad d-countants be
and are rigozoy appointe:  the Stalutory Auditos o7 <o Jompany Tor
the year 20 11-12 ziio to b ald he office until the next Arnual General
Meeting i e Company & 2 remunesation, inclucing teri.: of payraer,
that imay be agreec yooo - swess Diern and the sersoss yuthorized 'y
the Board 2udit Tommniae in conpection wits tho udit of tha
Compar.y's Accounits.”

The mouc:, wasther put: oz 2ac the Chairman dec uied the same 43

passed ures o meust, s o 2 ands,

SPECIAL BUSINTZ:,

5.

Appolntivivic of Wi, Bin. o Kbaita)_as the Dirgctor util further the
Chairrng: o e Doy any

Proposed by Mr. Sanjoy 1 cwal and seconded oy Mr. wWireral Kataruke,
the folicwiti,; motion was +  «ed oy the Caairman:
-
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“RESOLVED THAT in accordance with the provisions of Section 255 and
other applicable provisions, if any, of the Companies Act, 1956 or any
statutory modifications or re-enattment thereof for the time being in
force and the Articles of Association of the Company, Mr. Binod Khaitan,
who was appointed as an Additional Director of the! Company pursuant to
the provisions of Section 260 of the Companies Act, 1956 and who holds
office up to the date of this Annual General Meeting and in respect of
whom the Company has received a notice unddr Section 257 of the
Companies Act, 1956 from a member, in writing, proposirig his
candidature for the office of Director, be and is hereby appointed as a

Non Executive Independent Chairman of the Company liable to:'fetire by
rotation.”

The motion was then put to vote and the Chairman declared the same as

passed unanimously by show of hands as ordinary resolution.

Increase in Authorised Share Capital of the Company

Proposed by Mr. Nirmal Kataruka and seconded by Mr. Bhuwan Mohan,
the following motion was moved by the Chairman:

“RESOLVED THAT pursuant to Section 94 and other applicabie provisions,
if any, of the Companies Act, 1956, consent of the members of the
Company be and is hereby accorded to alter the Authorised Share Capital
of the Company from Rs. 2300,00,00,000 (Rupees Two Thousand Three
Hundred Crores Only) divided into 230,00,00,000 (Two Hundred and
Thirty Crores only) Equity, Shares of Rs.10/- each to Rs. 3000,00,00,000
{Rupees Three Thousand Crores Only) divided into 300,00,00,000 (Three
Hundred Crores only) Equity Shares of Rs.10/- each.”

The motion was then put to vote and the Chairman declared the same as
passed unanimously by show of hands as special resolution.

Modification in the Memorandum of Association of the Company

Proposed by Mr. Ajay Jhunjhunwala and seconded by Mr. Nirmal
Kataruka, the following motion was moved by the Chairman: :

“RESOLVED THAT the consent of the members of the Company be and is
hereby accorded for substituting the existing Clause V of the
Memorandum of Association of the Company by the following:
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“V. The Authorised Share Capital of the Company is Rs. 3000,00,00,000
(Rupees Three Thousand Crores Only) divided into 300,00,00,000 (Three
Hundred Crores only) Equity Shares of Rs.10/- each with power to
increase and reduce the capital of the company and to divide or
subdivide the shares in capital for the time being into several classes and
to attach thereto respectively such preferential qualified or special rights,
privileges or conditions as may be determined by or in accordance with
the Articles of the Company for the time being and to modify or abrogate
of any such rights privileges or conditions in such manner as may be
permitted by Act, or provided by the Articles of the Company for the time
being.”

The motion was then put to vote and the Chairman declared the same as
passed unanimously by show of hands as ordinary resolution.

Borrowing powers of the Company

Proposed by Mr. Bhuwan Mohan and seconded by Mr. Ashutosh
Agarwal, the following motion was moved by the Chairman:

"RESOLVED THAT the consent of the Company be and is hereby accorded
to the Board of Directors of the Company under Section 293(1){(d} of the
Companies Act, 1956 to borrow any sum or sums of money from time to
time together with the moneys already borrowed by the Company (apart
from the temporary loans obtained from the Company’s bankers in the
ordinary course of business), may exceed the aggregate of the paid up
capital of the Coropany and its free reserves, that is to say, reserves
not set apart for any specific purposes, provided however, the total
amount so borrowed shall not exceed Rs. 8,500 Crores (Rupees Eight
Thousand Five Hundred Crores Only).”

“RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorised to do all such acts,
deeds, matters and things as it may in its absolute discretion deem
necessary, proper, or desirable and to settle any question, difficulty,
doubt that may arise in respect of the borrowing(s} aforesaid and further
to do all such acts, deeds and things and to execute all documents and
writings as may be necessary, proper, desirable or expedient to give
effect to this resolution.”
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