JOTINDRA STEEL & TUBES LIMITED

NOTICE

The Forty second Annual General Meeting of the Company will be held as scheduled below:
Date : 20" September, 2012

Time :3.30 P.M.

Place : 14/3, Mathura Road, Faridabad-121003 (Haryana)

To transact the following business:

A. ORDINARY BUSINESS :

1. To receive and adopt the Directors’ Report and the Audited Statement of Accounts for the
year 2011-2012 ended on 31% March, 2012.

2. (i) To appoint Director in place of Shri A. K. Sureka who retires under Article 119 of the
Articles of Association of the Company and being eligible, offers himself for re-appointment.

(i) To appoint Director in place of Shri K. Choudhary who retires under Article 119 of the Articles of
Association of the Company and being eligible, offers himself for re-appointment.

3. To appoint Auditors for the current year and fix their remuneration.
B. SPECIAL BUSINESS :

To consider and if thought fit, to pass with or without modifications, if any, the following Special
Resolutien :-

As a Special Resolution :-

* RESOLVED that the shareholders of the company do hereby confirm, as required under Section 372A of
the Companies Act, 1956, the Corporate Guarantee having been given by the Board of Directors upto a
maximum amount of Rs.300.00 Crores (Rupees Three Hundred Crores) in favour of M/s Amrapali Silicon
City Private Limited (here-in-after known ASC ) to Bank of Baroda being the lead Bank for Consortium of
Bank of Baroda, Oriental Bank of Commerce and Bank of Maharashtra (here-in-after known the
Banks)towards Term Loan of Rs.100.00 Crores each sanctioned by the Banks to ASC.”

C. DECLARATION OF RESULT OF POSTAL BALLOT

To declare the result of the Postal Ballot in respect of the Special Resolution relating to Corporate

Guarantee here-in-above.
By Order of the Board
Jotindra Steel & Tubes Ltd.

\
R
Rachna Mittal
Company Secretary
Faridabad
25™ August, 2012



Notes:

1 A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
instead of himself/herself. The proxy need not be a member of the Company. A Proxy form
is attached herewith.

2. The Register of members and share transfer books of the Company will remain closed from
Monday. the 17" September, 2012 to Thursday, the 20™ September, 2012 (both days inclusive).

3. Explanatory Statement as required under Section 173(2) of the Companies Act, 1956 is attached.

4. In terms of Section 192A of the Companies Act, 1956 read with Postal Ballot Rules, the item of
Special Business set out in the Notice above is sought to be passed by Postal Ballot.

5. The company has appointed M/s L.M.Gupta & Associates, Chartered Secretaries who has given his
consent to act as Scrutinizer, to conduct the Postal Ballot process in a fair and transparent manner.

6. The Notice alongwith self-addressed business reply envelope is being sent to all the sharcholders
whose names appear in the Register of Members as on close of the said Register.

7. Members are requested to carefully read the instructions printed on the back side of the Postal Ballot
Form before exercising their vote.

8. The Scrutinizer will submit the report to the Managing Director of the company after completion of
scrutiny of the Postal Ballot Forms and the result will be announced by the Chairman in the ensuing
Annual General Meeting.

9. Since the Ministry of Corporate Affairs (MCA) has taken a Green Initiative in Corporate
Governance by allowing paperless compliances by the companies through electronic
mode. companies are now permitted to send various notices/documents to their shareholders
through electronic mode to the registered e-mail address of the shareholders. The
company, therefore, proposes to send all the documents to be sent to the shareholders including
the General Meeting notices alongwith Audited Accounts and requisite reports thereon through
electronic mode to all the shareholders on the e-mail address provided by them to the
Company/Depository/Registrar & Transfer Agent of the company. Please note that these documents
will also be available on the Company’s Website www.jotindra.com for download by the shareholders.

EXPLANATORY STATEMENT

(Pursuant to Section 173 (2) of the Companies Act, 1956, attached to the Notice dated 21% August, 2012
convening the 42" Annual General Meeting)

SPECIAL BUSINESS-As a Special Resolution:-

Your Board of Directors approved the proposal to give Corporate Guarantee to Bank of Baroda being the
lead Bank for Consortium of Bank of Baroda, Oriental Bank of Commerce and Bank of Maharashtra(here-
in-after known the Banks) towards term loan of Rs.100.00 Crores each for a total sum not exceeding
Rs.300.00 Crores (Rupees Three Hundred Crores) in favour of M/s Amrapali Silicon City Private Limited
(here-in-after known ASC ) a business associate for the Term Loan granted to ASC by the Banks, in their
meeting held on 15.02.2012 under Section 372A of the Companies Act, 1956 as it exceeds 60% of the paid
up capital and free reserves of the company, subject to the confirmation thereof by the shareholders by




passing Special Resolution through Postal Ballot within a period of twelve months from the date of the
Board Resolution approving the aforesaid Corporate Guarantee.

Your directors, therefore, recommend the Resolution as Special Resolution here-in-above for passing the
same by the shareholders.

None of the directors are concerned or interested in this resolution.

By Order of the Board
Jotindra Steel & Tubes Ltd.

oy '
ooy
Rachna Mittal
Company Secretary
Faridabad
25" August,2012




JOTINDRA STEEL & TUBES LIMITED
DIRECTORS’ REPORT

Your Directors submit the 42" Annual Report along with the Audited Statement of accounts of
your Company for the Financial Year ended 31° March, 2012.

WORKING RESULTS
(Rs. In Lacs)

31-3-2012 31-3-2011

Profit before Depreciation 416.80 518.89
Depreciation 152.23 100.22
Profit 264.57 418.67
Less:

Provision for Income Tax 65.00 130.00
Provision for Income Tax for earlier year - -
Provision (Adjustment) for Deferred Tax 47.72 (66.81)
Profit for the year after Tax 151.85 221.86
Balance brought forward from previous year 1210.95 1000.27
Balance carried to balance sheet 1351.05 1210.95

PERFORMANCE OF THE COMPANY

Despite recessionary trend world over in steel industry in general and steel tubes and pipes in
particular, your company has managed to sell, of course, at a lower margin the higher volume of
product mix of steel items which compelled the company to reduce sale prices resulting reduction
in the value of sales. Because of competition both in domestic as well as international market, the
profit of the company remained at a lower level apart from adverse effect due to higher input costs
such as increased rate of interest, increased cost of employees and rise in incidence of
depreciation.

The above stated unfavourable factors being beyond the control of the company over-shadowed
the efficiency of the management both at production as well as at marketing fronts. However, the
company was able to avoid the losses due to constant revision in its policies both short term and
long term for undertaking production as well as sale of product mix and selling price of export
orders of API and large dia pipes. However, it may further be added that in spite of all efforts, the
profitability of the company could not be improved on account of the unfavourable marketing and
other external factors beyond the control of the company.

CORPORATE GOVERNANCE

A detailed Report on Corporate Governance is given in Annexure-A to this report. The
Auditors’ Certificate relating to compliance of the conditions of Corporate Governance, as



stipulated in clause-49 of the Listing Agreement with the Delhi Stock Exchange where the
shares of the Company are listed, is also enclosed.

MANAGEMENT DISCUSSION & ANALYSIS

Due to the downward revision in estimates of current year’s growth in Indian economy having
been made by the various Government agencies as well as the rating agency, the demand of steel
items in general and steel tubes and pipes in particular both in domestic and international markets
has decreased sharply since there has been slow down of economic activities particularly in
infrastructure sector including housing which is the main consumer of steel products and steel
tubes and pipes.

Keeping in view the above unfavourable conditions to be faced by the company in the days to
come, your company has initiated various steps to maintain the existing sales level and also to
improve the profitability of the company both by reducing cost (controllable) and improving
production efficiency as well as sales realization.

DIRECTORS

In pursuance of Article 119 of the Articles of Association of the Company, Shri A. K.
Sureka and Shri K. Choudhary retire by rotation and being eligible, offer themselves for re-
appointment.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under section 217 (2AA) of the Companies Act, 1956, it is hereby affirmed that :-
a) 1in the preparation of annual accounts, all applicable accounting standards have been followed.

b) the Directors had selected such accounting policies and applied them consistently and made
judgements and estimates that are reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the financial year under report and of the profit
and loss of the Company for that period.

¢) the Directors had taken proper and sufficient care for the maintenance of adequate .accounting
records in accordance with the provisions of the said Act for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities and

d) the Directors have prepared the annual accounts on a going concern basis.

FIXED DEPOSITS

The company has not accepted any deposits from public during the financial year under report and

as such there were no fixe
d deposits outstanding as on 31° March,2012.



AUDITORS

M/s. Salarpuria & Partners, Chartered Accountants, who retire at the conclusion of this Annual
General Meetng, being eligible, offer themselves for re-appointment. Your Directors
recommend that they be re-appointed as Auditors of the Company for the Financial year 2012-13
on such remuneration as may be fixed by the shareholders.

AUDITORS’ REPORT

Auditors’ observations in their Report are explained in various notes to the accounts and,
therefore, do not call for any further comments.

FOREIGN EXCHANGE EARNINGS AND OUT GO

(a)  Your Company exported goods of F.O.B. value Rs. 69,32,48,297
during the year under review compared to
Rs. 46.,48,32,964 during the previous year

(b)y C.I.F. Value of Imports

(1) Raw Material & Trading goods Rs. 16,15,59,411
(i1) Capital Goods Rs. 3,08.85,931

CONSERVATION OF ENERGY

The required information in the prescribed form ‘A’ Nil
PARTICULARS OF TECHNOLOGY ABSORPTION, RESEARCH &
DEVELOPMENT IN FORM ‘B’ Nil

PERSONNEL & INDUSTRIAL RELATIONS

The Personnel & Industrial Relations during the year under review remained cordial.

PARTICULARS OF EMPLOYEES

There was no employee who received remuneration of Rs. 60,00,000/- per annum if employed
through-out the year or Rs. 5,00,000/- per month if employed for any part of the year during the
financial year ended on 31% March, 2012.  The particulars of employees under section 217(2-A)
of the Companies Act, 1956 read with the Rules thereunder are thus not called for.



ACKNOWLEDGEMENT

Your Directors wish to place on record their sincere thanks to banks and the customers for their
support and co-operation. The Industrial relations remained cordial and the directors convey their
thanks to the company’s employees at all levels for their whole hearted support.

By Order of the Board
Jotmgra Steel & Tubes Ltd.

- O.P. Bhatdwd] 4
Managing Director Director

Faridabad
25M August,2012



JOTINDRA STEEL & TUBES LTD

REPORT ON CORPORATE GOVERNANCE AS ON 31-03-2012

1. The Company’s Philosophy on Corporate Governance

The Board of Directors and Management believe in adopting and practicing
principles of good Corporate Governance with a view to :-

- Safeguard shareholders’ interest through sound business decisions, prudent
financial management and high standard of business ethics: and

- Achieve transparency, accountability and integrity in the dealings and
transactions of the Company

Board of Directors

[

(i) Composition :-

The Board of Directors comprised of Six Directors as under:-

Promoter Group
Name of Director Brief Particulars Category

1. Shri VK. Sureka  He is a graduate and an Industrialist having Non-Executive
40 years’ experience in the Steel Industry.
He joined the Board as promoter director
w.e.f. 22" August, 1987.

2. Shri O.P. Bhardwaj He is B.Com (Honours) and having 31 years” Executive
experience of working in the Pipe Industry.
He joined the Board as Director (Commercial)
w.e.f. 1* December, 2003.

3.5hri A. K. Sureka  He is in Business having 14 years working - Executive
experience in Steel Industry and joined the
Board as promoter director w.e.f.1% August,
2005.

Independent

4. Shri Deepak Kumar He is in service having 16 years’ working Non-Executive

Garg experience in Steel Industry and joined
the Board as an independent director
w.e.f. 15" May, 2006.

5. Shri S.J.S. Kamra He is B.Com (Honours) and Fellow Member Non-Executive

of The Institute of Chartered Accountants of
India having 35 years® experience of controlling/
advising the financial matters of the Steel
Industry. He joined the Board as an Independent
Director w.e.f. 27" March, 2004.



6. Shri Kubolay ; He is Mechanical Engineer having 29 years Non-executive
Choudhary working experience and presently running
his own stainless steel pipe manufacturing
unit. He joined the Board as an independent
director w.e.f. 21% March, 2007

2 (ii) Board Meetings and attendance

Twenty- four Board Meetings were held during the financial year ended on 31%
March, 2012 and the gap between two Board Meetings did not exceed four months.

The dates on which Board meetings were held are as follows :-

Sr.No. Date of Meeting Board strength No. of Directors
Present
1. 08.04.2011 7 3
2. 25.04.2011 7 3
3. 27.04.2011 7 3
4. 14.05.2011 7 4
5. 21.06.2011 6 2
6. 04.07.2011 6 3
7. 12.07.2011 6 2
8. 31.07.2011 6 4
9. 04.08.2011 6 3
10. 10.08.2011 6 4
11. 11.08.2011 6 4
12. 08.09.2011 6 3
13. 16 09.2011 6 2
14. 08.10.2011 6 2
15. 07.11.2011 6 3
16. 14.11.2011 6 4
17. 01.12.2011 6 2
18. 27.12.2011 6 2
19 09.01.2012 6 2
20. 10.02.2012 6 3
21. 13.02.2012 6 3
22. 15.02.2012 6 2
23. 15.03.2012 6 2
24. 28.03.2012 6 2

(iii) Attendance of each Director at the Board meetings and last Annual General
Meeting (AGM) and the number of Companies and committees where he is

Director/Member:
Name of Director Category of Number of Attendance Number of ~ Number of
Directorship Board at the Last  Directorships committee
Meetings AGM held in other positions
Attended on 03.09.11 publicLtd.  held in
Companies  other
Companies
Shri V. K. Sureka  Non-Executive 05 No 2 -
Shri A. K. Sureka Executive 18 No 2 -
Shri O.P. Bhardwaj Executive 23 Yes 3 5
*Shri K.M. Pai Non-Executive 02 No 3 -

Shri S. J.S. Kamra Non-Executive 06 Yes - -



Shri Deepak Kumar Non-Executive 08 No 5 4
Garg

Shri Kubolay Non-Executive 06 No - -
Choudhary

*Ceased to be a director w.e.f. 14.05.2011

3. Audit Committee

The Board constituted an Audit Committee in accordance with the code of Corporate
Governance.  This Committee consisted of three non-executive directors Shri
S.J.S. Kamra, Shri Deepak Kumar Garg and Shri K.M. Pai with Shri S.J.S. Kamra
as its Chairman upto 14™ May, 2011 when Shri K. Choudhary took over from Shri K.
M. Pai who ceased to be a director from the said date.

(i)  The terms of reference of the Audit Committee are as per the guidelines
set out in clause no. 49 of the listing agreement with the Delhi Stock Exchange
where the shares of the Company are listed.

(ii) The Audit Committee during the financial year ended on 31% March,
2012 had five meetings viz on 14™ May, 2011, 10" August,2011, 11™ August, 2011,
14™ November, 2011 and 13™ February, 2012.

Attendance of Directors at the Audit Committee Meetings held during the
financial year :-

Name of the Director Category No.of Meetings attended
during the year 2011-12

Shri 8.J.S. Kamra Independent, Non-Executive 5
Shri Deepak Kumar Garg -do- 4
Shri K.Choudhary -do- 1

4. Remuneration Committee

The Board constituted a Remuneration Committee consisting of three non-
executive directors namely S/Shri K. M. Pai, Deepak Kumar Garg and Kubolay
Choudhary with Shri K. M. Pai as its Chairman upto 14™ May,2011 when Shri K. M.
Pai ceased to a director and as such Shri S.J.S. Kamra took over from him, to
determine the remuneration package for the directors and as during the year under
report, no remuneration packages were required to be fixed up , the Remuneration
Committee did not have any meetings.

5. Remuneration Policy

No remuneration other than sitting fees of Rs.500/- plus re-imbursement of
actual travel and incidental expenses incurred for attending Board Meeting is
paid to each of the non-executive directors.

As regards payment to the Managing Director, Sh. A. K. Sureka was concerned, the
same was made to him @ Rs84,000/- per month as salary for the months April to
June, 2011 and thereafter @ Rs. 91,000/- per month from July,2011 to March, 2012
during the financial year closed on 31°* March,2012.

As regards payment to executive director Shri O.P. Bhardwaj, designated as Director
(Commercial) was concerned, the same was made to him @ Rs.60,000/- per month



