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Mukand Lid.
Regd, Office : Bajaj Bhawan, 3rd Floor

Sf—:c/ Jamnalal Bajoj Marg

s _ 226 Narimar: Point, Mumbal, India 400 021

207 February, 2015 Tel: 9122 6121 6666 Fax - 9122 2202 174
www.rukand com

To, Kellwe Works : Thane-Belapur Road

Corporate Relationship Deptt. mg":g%e ;é‘gwe' Thone, Maharashira

Bombay Stock Exchange Ltd. Tel: 9122 21727500 / 7700 Fax: 9122 2534 8179

Phiroze Jeejeebhoy Towers, 1% Floor, CIN- L99959MH1937PLCC02726

Dalal Street, Fort,
Mumbai 400 001

Ref: ISIN - INE304A01026
Scrip Code - 500460
Re: Results of Postal Ballot Pursuant to Clause 35A

Dear Sirs,

This s to inform you that the members of the Company have approved by way of Postal Ballot,
the following Resolutions under the Companies Act, 2013 (“the Act™) as set out in the Notice of
Postal Ballot dated 22™ December, 2014 (copy enclosed) with requisite majority :

A. Special Resolutions:

i Amendment to Articles of Association — u/s.14 of the Act;

ii. Hiving off of Alloy Steel Business of the Company — u/s. 180{1){a), 188 and 110 of the
Act;

iii. Approval of Related Party Ttansactions u/s.188 of the Act; and

B. Ordinary Resolution:

v, Appointment of Independent Director u/s. 149 and 152 of the Act.

The information required under Clause 35A of the Listing Agreement is as under:

Date of A.G.M. / E.G.M : N.A.

Total number of Shareholders on recard dare 44033 Equity Shareholders
as on 31% December, 2014
No. of Shareholders present in the meeting

either in person ot through proxy : N.A.

No. of Shareholders attended the meeting

through Video Conferencing : N.A.

Dretail of the Agenda : As derailed in the Notice of Postal Ballot
dated 22* December, 2014 — as enclosed

Resolution required : 3 Special Resolutions and 1 Ordinary
Resolution

Mode of voting : Postal Ballot & e-Voting
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Details of Voting:
Resclution No.1; Amendment to Articles of Association — u/s.14 of the Act
P P Qs
No.of [No. of votes e olf*:‘otes No. of Votes, No. of q/f) off \jotcs - O‘f Votes
shares held [ polled Polledon | i) favour | Vores- | ' favour against on
Promoter, outstanding agminst | QM YOS | votes polled
Pub].ic shares g pollecl
(®) 2 o <) ©) . o
N [(2)/ (1)]*100 [/ (2100  {i5)/(Z)]*100
Promater and 4 04551008 | 103696630 99.97 103696630 0 100.000 -
Promoter Group
Publc —
Institutional 7382648 0 0.00 0 0 - -
holders
Public — Others | 30292205 8418297 27.79 8417748 549 59.9935 0.0065
Total 141405861 | 112114927 79.29 112114378 549 99,9995 0.0005

* Includes only valid postal ballot forms received
Resolution No.2: Hiving off of Alloy Steel Business of the Company —u/s. 180(1)(a), 188

and 110 of the Act
Ne. of |No. of votes. u’;‘_’) olf\;otes No. of Votes| No. of 2/_0 OEfVOteS “a o,f Vores
shares held polled ofec on -in favour | Votes - | T AVOW agamst on
Promoter/ outstanding apainst on votes votes polled
Public shares it poﬂed
W @ o @ ) o o
' [(2)/(1)]*100 [/ @100 [5)/(2)]*100
Promoterand 14020010001 go07618 7.91 8207618 0 100.000 .
Promoter Group
Public —
Institmtional 7382648 0 0.00 0 0 - -
holders
Public — Others 302092205 10878793 35.91 10878462 331 99.9970 0.0030
Total 141405861 | 19086411 13.50 19086030 3 99,9983 0.0017
* Includes onty valid posial bailo! forses received
Resolution No.3: Approval of Related Party Transactions u/s.188 of the Act
No. of |No. of votes E‘;; O]f Xotes No. of Votes| No. of % Off Votes| % O_EVOtes
shares held | polled oledon i i favour | Vores- | 17 HVOUr | aganston
Promoter/ outstanding against on votes votes polled
Public shares polled
&= p 3= (M=
M @ | o ¥ ®) g/ @10100] [G)/@1*100
Promoter and | 2031508 | 207618 7.91 8207618 0 100,000 -
Promorter Group
Public —
Instimtional 7382048 0 Q.00 0 0 - -
holders
Public — Othets 30292205 10879441 35.91 10877032 2409 99,9779 0.0221
Total 141405861 | 19087059 13.50 19084650 2409 09,0874 0.0126

= Includes ondy valid postal ballot forms recetved
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Resolution No.4: Appuintment of Independent Director u/s. 149 and 152

p.3

LT [P
No.of |No. of votes c:;; Olf ZOtzS No. of Votes| No. of /;ﬂoéjoois ’;;:i;"]tmis
1L olled o in fav v ) st o
Promoter/ shazes held polled outstanding t favont Ot-zss " on votes votes po]led
Public shares 2Rl polled
(1) I’Z) , (3)= (4) (5) ’( :': ‘:7]‘=
v [(2)7(]*¥100 (/21001  [(5)/(Z)]*100
Promoter and 403051008 | 103696630 99.97 103696630 0 100.000 -
Promoter Group
Public —
Institudonal 7382648 0 0.00 0 0 - -
holders
Public — Others 30292205 8318525 27.46 8317635 290 09.9803 0.0107
Total 141405861 | 112015155 79.22 112014265 890 99.9992 0.0008

* Tnchudes only valid postal balls! forms received

We request you to kindly take above on the record.
Thanking you,

Yours faithfully,
For Mukand Ltd.

M/
K J Mallya

Company Secretary
(kjmallya@mukand.com)

MUKAND
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MUIKAND
MUKAND LIMITED
[CIN No.: L99339MH1937PLC002726)
Registered Office: Baja] Bhawan, 3rd Floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021
Tel: 022-61216666, Fax: 022-22021174, E-mail: investare®@mukand.com, Wabsite: www mukand.com

Notice for passing of Resolutions by Postal Ballot pursuant to Section 110 of the Companies Act, 2013 read with the Companies
[Management and Administration) Rules, 2014.

Dear Member(s),

Noftice is hereby given pursuant to Sections 101, 102, 108, 110 and other applicable provisions of the Companies Act, 2013, [the “Act™)
If any, read together with the Companies {Management and Administraticn} Rules, 2014, the Equity Listing Agreement with the Stock
Exchanges [“Listing Agreement”) including any statutory modification or re-enactiment therecf for the time being in force, that the
Resalutions appended below are prapased to be passed by way of Postal Ballot/ e-Voting. The Explanatory Statement pertaining to the said
Resolutions setting out the material facts concerning each item and the reasons thereof is annexed hereto along with a Postal Ballot form
[the “Form™) for your consideration. The Board of Directors has appainted Mr. Anant Khamankar, Practicing Company Secretary, Mumbai
as the Scrutinizer for conducting the Pastal Ballot process in a fair and transparent manner.

You are requested to carefully read the instructions printed on the Postal Ballat Form, recard your assent {for) cr dissent {against) therein
and return the Form duly completed in the attached self addressed postage pre-paid envelope so as to reach the Scrutinizer not later than
the close of working hours i.e., 5.00 p.m. on Friday, the 13% February, 2015. Any assent or dissent received after the said date will be treated
as if the reply from the concerned membar is not received. The postage will be barne and paid by the Company. It is, however, clarified
that members desiring to exercise their vote fram outside of India will have to arrange for postage from the country where from the ballot
papers are despatchad to the Scrutinizer.

in compliance with provisions of Clause 35B of the Equity Listing Agreement as well as Section 110 of the Companies Act, 2013 read with
the Companies (Management and Administration] Rules, 2014, the Company is offering E-voting facility to all the Shareholders of the
Company. Members desiring to opt for e-voting as per facilities arranged by the Company are requested to read the notes to the Notice
and instructions averleaf the Form.

The notice of Postal Ballot is being sent to holders of 0.01% Cumulative Redeemable Preference Shares as required by the provisions of the
Companies Act, 2013. However, rights attached to the said preference shares are not directly affected by the resolutions proposed under
this notice. Aceordingly, preference shareholders will not have a right to vote in respect of the resolutions proposed under this notice.

The Serutinizer will submit his Report to the Chairman after completion of the scrutiny of the Postal Ballots received hot later than 7 (seven)
days from the last date of receipt of postal ballots. In case of electronic votes, the Scrutinizer shall, within a period not exceeding 3 {three)
warking days from the date of conclusion of the slectronic voting period {as specified in this Notice] unblock the votes and make 2 report
10 the Chairman. The Chairman, Co-Chairman or a Director of the Company will announce the Results of the Postal Ballot on Wednesday,
18" February, 2015 at 4.00 pm at the Registerad Office of the Company. The result will be displayed at the Registered Office of the Company
and communicated to BSE Limited & National Stock Exchange of Indla Limited on which Company’s shares are listed {“Stock Exchanges”).
The result will also be displayed along with the Scrutinizer’s report on the Company’s website and the wekbsite of Karvy Computershzre
Private Limited ("Karvy”). '

The resolutions, if approved by the requisite majority, will be deemed to have been passed at a general meeting convened in that behalf
on the date of declaration of the result of the postal ballot as stated abave.

PROPOSED RESOLUTIONS
ftem No. 1: Amendment to Articles of Association
To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

"RESOWVED that pursuant to the provisions of Section 14 and othar applicable pravisions, if any, of the Companies Act, 2013 and rules
made thereunder, including any statutory modifications or re-enactments thereof for the time being in force, and subject to approvals,
permissions and sanctions from the appropriate autharity, if any, the draft regulations ¢ontzined in the Articles of Assaciation of the
Company which is available for public inspection at the registered office of the Company and on the Company's website, be and are hereby

1
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approved and adopted in substitution, and to the entire exclusion of the regulations contained in the existing Articles of Association of the
Campany.

RESOLVED FURTHER that the Board of Directors be and is herebyautharized to take all the requisite, incidental, consequential and necessary
staps to implement the forgoing resolution and to do and perform all such acts, deeds, matters and things as it may, in its absalute
discretion, deem necessary, expedient, desirable or apprapriate in the best interests of the Company, to settle any question, query, doubt
or difficulty that may arise in this regard, and to execute/publish all such notices, applications, deeds, agreements, documents, papers,
undertakings/bonds and writings as may be necessary and required for giving effect to this resolution.”

Item No. 2: Hiving off of Alloy Steel Business of the Company
To consider and, if thought fit, ta pass, with or without madification(s), the following Resolution as a Special Resolution:

“RESOLVED THAT subject to the consents, approvals and permissions as may be required, and in terms of Sections 180{1){a}, 188 and
110 and other applicable provisions, if any, of the Campanies Act, 2013 and any amendment thereto and Clause 49 of the Equity Listing
Agreement entered into with BSE Limited & National Stock Exchange of India Limited (including any statutory modification, re-enactments
and amendments thereof for the time being in force) and Memarandum and Articles of Association of the Company, the consent of the
Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred as “the Board’ which term shall be
deemed to include any Committee which the Board may have constituted or hereinafter may constitute to exercise its powers, including
powars conferrad by this Resolution), to transfer, sell or otherwise dispase off the Alloy Steal Business of the Company, together with
congeries of rights of the Company in the said business including the concerned licenses, permits, consents, approvals whatsoever, to a
prospective subsidiary of the Company as a going concern on slump sale basis on such terms and conditions and with effect from such date
and in such manner as may be decided by the Board of Directors of the Company, in its ahsolute discretion, for an enterprise value of Rs.
1590,60,00,000/- {One thousand five hundred and ninety crores only) approximately, subject to deduction of debt and net working capital
adjustment as on the date of transfer to be paid by the transferee i.e. the prospective subsidiary of the Company, in cash or in any other
manner, to finalise the terms and conditions, the means, methods or modes in respect thereof, and to finalise and execute all required
documents, including schemes of arrangements, agreements, deeds and other documents.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be necessary for obtaining
approvals, statutory or contractual or otherwise in relation to the above resolution and to negotiate, finalize, settle all questions and
matters arising out of and / or incidental thereto and to enter into and sign and execute, file, submit or withdraw, any or all such deeds,
applications, forms, documents, agreements, indemnities, representations, warranties, undertakings and writings that may be reguired, on
behalf of the Company and also to delegate all or any of the above power to any Cormmittee of Directors of the Company for the purpose
of implzmentation of aforesaid Resalution.”

Item No. 3: Approval of Related Party Transactions
To consider and, if thought fit, ta pass, with or without medification{(s), the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of the revised clause 49(VIl) of the Equity Listing Agreement with the Stock Exchanges and
section 188 of the Companies Act, 2013 read with the Companies (Meeting of Board and its Powers) Rules, 2014 as applicable and any
amendments thereto and subject to such other approvals, consents, permissions and sanctions of any authorities as may be necassary,
consent of the Company be and is hereby accorded to the Board of Directors to ratify/ approve all existing contracts / arrangements/
agreements and to enter into contract(s)/transaction(s) with Mukand Sumi Metal Processing Limited {(“MSMPL"), a subsidiary and hence
a related party within the meaning of the zforesaid law, the value of which either singly or all taken together may exceed ten per cent of
the annual consolidated turnover of the Company as per audited financial statements of FY: 2013-14; having the following details and as
detziled in the Explanatory Statement annexed hereto:

Description of Contract Period of Contract | Total cumulative contract value
with Related Party (Rs. Crore)
Sale, purchase, supply of any goeds, including raw materials, finished products, April 1, 2014 to 450

scrap and capital goods, carrying out/availing job-wark and hire of facilities, March 31, 2015
availing / rendering of marketing/ business transfer and other services, leasing
of factory Joffice premises/facilitias or any other transactions.

RESOLVED FURTHER that the Board of Directors be and is herehy authorized to take such steps as may be necessary for obtaining approvals,

statutory or contractual, in relation to the above and be authorized to approve aforesaid transactions and the terms & conditions. thereof.
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RESOLVED FURTHER that the Board of Diractors be and is hereby authorised on behalf of the Company to da all such acts, deeds and things,
to sign, execute all such documents, instruments in writing on an ongoing basis as may be required in its absolute discretion pursuant to
the abowve Resolution.”

Item Na, 4: Appointment of Independent Director
To consider and, if thought fit, to pass, with or without modification(s), the following Resoluticn as an Ordinary Resolution:

“RESOLYED THAT pursuant to the provisions of Section 149 and 152 read with Schedule IV and other applicable provisions of the Companias
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 and any statutory modifications thereof and
pursuant to the provisions of the Clause 48 of the Listing Agreement with the Stock Exchanges, Shri Amit Yadav (DIN : 02768784}, who
was appointed as an Additional Directar of the Company with effect from 10" November, 2014 and in respect of whom the Company has
received a natice in writing from a member under section 160 of the Companies Act, 2013 proposing his candidature for the office of
Director, be and is hereby appointed as a2n independent director of the Company to hold office for a period of 5 consecutive years upto g
Navember, 2019, not liable to retire by rotation.”

By order of the Board
For Mukand Limited

K. 1. Mallya
Company Secretary

Mumbai
Date: 22™ December, 2014

NOTES:

1. The explanatory statement and reasons for the proposed resolutions pursuant to Section 102 of the Companies Act, 2013 read with
Rule 22 of the Companies (Management and Administration) Rules, 2014 setting cut material facts is annexed hereto.

2. The Postal Ballat Notice is being dispatched {in physical form and/or electronicaily, by email, to those members whe have registered
their email address with the Company) to all members, whose names would appearin the register of members / record of depositories
as on Wednasday, Dagember 31, 2014,

3. The despatch of the Notice alang with the Explanatory Statement shall be announced through advertisement in at least one English
newspaper and at least one Marathi newspaper, each with wide circulation in Mumbal, where the registered office of the Company is
situated and also published on the website of the Company.

4. In compliance with the provisions of sections 108 and 110 and other applicable provisions of the Companies Act, 2013, read with Rule
20 of the Companies {(Management and Administration) Rules, 2014, and clause 358 of the Listing Agreement with Stock Exchanges,
the Company is offering e-Voting facility to all its eligible members as an alternative made of voting which will enable the members to
cast their vate electronically.

5. Alldocuments referred tain this Postal Ballot Notice and Explanatory Statement setting out material facts and other statutory registers
are open for inspection by the Members at the Registered Office of the Company between 10:00 a.m. and 2:00 p.m. on all working
days except Saturdays, Sundays and national holidays, from the date hereof up to the end of the voting period.

6. Acopy of this notice is placed on the website of the Company and the website of Karvy Computershgre Private Limited,
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THE EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013, SETTING OUT MATERIAL FACTS RELATING
TO THE AFORESAID RESOLUTIONS:

Item No. 1 of the Natice

The Companies Act, 2013 {“the Act”) contains several new provisions to facilitate better participation of management and members in
the affairs of the Cormpany and achieve better governance. The Articles of Association (“Articles”) of the Company at present are based on
the provisions of the erstwhile Companies Act, 1556 and it is advisable to alter/ amend/ replzace the same in order to remain compliant
with the new provisions of the law. Hence, as required by Section 14 of the Act, the Corpany seeks approva! of members to amend/alter
/ replace its Articles of Association as per the resolution at item no.1 of the Notice. The new set of Articies, if approved, are proposed to
replace the existing set of Articles of the Company w.e.f. the declaration of the result of the Postal Ballot.

The new set of Articles as mentioned in the Resolution at item no. 1 to the Notice is placed by the Company on its website
www.mukand.com and is available for inspection at the Registered Office of the Company during warking days from 10.00 a.m. to
2.00 p.m. tiil the end of the voting period.

None of the Directors, Key Managerial Personnel or their relatives is interested or concerned in the said resclution except to the extent of
their holdings in the shares of the Company.

The Board recommends the Resolutions for approval of the Members.
Iterm No. 2 of the Natice

The Company at present operates mainly in business segments comprising of steel long preducts and industrial machinery. The steel
business is being conducted from Company’s steel plants locatad at Ginigera (Karnataka) and Dighe, Thane {Maharashtra). The steel
business cansists of two segments: 1) alloy steel business and 2) stainless steel business. The alloy steel products are manufactured upto
billet and bloom stage at Ginigera and 20%-25% of the billets and blooms arg rolled at Ginigera and balance gquantity at Dighe. The stainless
steel products are fully manufactured at Dighe.

The Ginigera Plant, set-up under a Strategic Alliance Agreement with Kalyani Steels Ltd,, produces hot metal in mini blast furnaces by using
iron ore. This hot metal is pracessed into steel in energy optimizing furnace, laddle refining furnace and vacuum degassing unit and cast
into alloy and special steel blaoms and billets. These are rolled into long preducts in rolling mills at Ginigera and Dighe and certain finishing
activities are also carried out at Dighe, Thane. These steal long products are mainly sald to the auto industry, engineering industry, etc. in
India and abroad.

The Ginigera Plant has surplus iron making capacity in the mini blast fumaces and has infrastructure of sufficient unused land, water and
competent technical manpower.

The market for the Company’s alloy steel products, viz. the autc industry in India, which grew steadily at a CAGR of 9 — 10 % per annum
during past 14 years, has not grown as predicted during ast 3-4 years. The Company’s steel husiness in particular is at present operating
under very challenging anvircnment due to excess capacity and high costs. The Company has already taken some steps to reduce costs
by investment in improved technologies. Further cost reduction can be achieved by economies of scale. Considering the expected
improvements in the economy and the new investments in the infrastructure, the auto industry is once again poised ta grow nearly
threefold over the next decade. To mest such additional demand and cater to international market , it is necessary to expand alloy steel
making facilities and further reduce cost by introducing new technelogies . At Ginigera plant, the Company has surplus iron making capacity
inmini blast furnaces and sufficient land, adequate power and water allocations from the Governmant and has well trained and competent
technical manpower. Thus, the Company has capability to increase the capacity at Ginigera plant, by investments in balancing facilities and
new rolling mills, at much lower capital costs, 25 compared to the green field plant. The capacity to produce the alloy steel products can
increase from 370,000 MT per annum to 630,000 MT per annum (by 70%). It is also econamical to shift the rolling and finishing facilities
from Dighe to Ginigera to save on transport costs between Ginigera and Dighe and can use the waste gases from mini blast furnacas as
fuel in the rolling mill thus, saving costs of using furnace cil.

A large number of Japanese aute manufacturers like Suzuki, Honda, Toyota, Missan etc. have started expanding their operations in India.
Ta meet their steel requirements, some Indian steel manufacturers have created strategic alliances with reputed lapanese Companies,
like Usha Martin {with Aichi, Japan), Sunflag {with Daido, Japan), MUSCO (with Sanyo, Japan), JSW (with JFE, Japan). Such alliances help in
technological up-gradation, cost reduction and faster product approval, mainly by the lapanese OEMs.
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Once the steel plant capacity is increased, there is a good possibility to introduce steel products for exports to aute component
manufacturing industry situated in South East Asia, where at present most of the high guality steel supplies are sourced from lapan or
Karea. Indian products can meet the quality standards, as also, can be more cost competitive than the existing sources.

To set up balancing facilities and a new rolling mill at Ginigera, the Company has to mobilise adegquate financial resources. The Company’s
current dependence on huge debts needs large funds to service the debts and repaymants. This alse affects the performance of the
Company’s business, To meet the new capital investment, further borrowings would be very difficult.

To improve the performance of the alloy steel business and to ensure a healthy growth, the Company has been explaring various options
and opportunities to re-structure the same. One of the viable options considered by the management is to restructure the business
by hiving-off the alloy stzel business as a going concern by way of a slump sale, initially 1o a prospective subsidiary of the Company
and thereafter look for and induct in such subsidiary, a strategic partner/s, who has capability to tap into latest technology, to provide
gualitative and cost competitive edge in the various operations of the Company and have a worldwide marketing network to widen the
Company’s customer base.

As the first step towards accomplishment of the above abjective, it is proposed to transfer the alloy steel business of the Company on a
going cencern basis as a slump sale to a subsidiary of the Company proposed to be incorparated, subject to the approval of the mzmbers,
lenders and such other statutory approvals as may be required. For the purpase of effecting the transfer of the alloy steel business of the
Company, the Company proposes to enter into a Business Transfer Agreement setting out the detailed terms and conditions for transfer
of alloy steel business and other related agreements such as assignment deeds, applications to government authorities ete. Hence, it is
proposed that a substdiary be incorporated by the name “Mukand Alloy Steels Pvt. Ltd. (MASPL}” {or such other name approved by the
Registrar of Companies). The Company has already abtained approval of sharehotders under section-186 of the Companies Act, 2013 by
postal ballot dated 8* August, 2014 for making investment in subsidiary/ies.

The second step shall be to induct a strategic partner/ investor in the aforesaid subsidiary. The Company has already initiated steps to
identify a JV partner, having wide international marketing experience, suitable netwerk and also capable to bring new technology as and
when required.

Based on a valuation carried out by an independent valuer M/s. S5PA and Company, Chartered Accountants, the Enterprise value of the
alloy steel business, evaluated as on 30-09-2014 is Rs.1,590 Crores. The Company proposes to transfer ali the assets and liabilities of the
alloy steal business at Ginigera and the current assets and liabilitias related to alloy steel business at Dighe to the prospective subsidiary.
Accordingly, the Company shall transfer Rs.425 Crores of debt and balance Rs.1,165 Crores shall be the cash consideration of the proposed
transfer. The Company proposes to transfer entire alloy steel business at Ginigera. The rolling and finishing facility at Dighe shall not be
transferred to the prospective subsidiary. Until a new rolling mill #nd finishing facilities are established at Ginigera, these activities will be
carried-out on conversion basis by the Company at Dighe. It is proposed that the cash consideration for transfer of business will be paid
by the prospective subsidiary over a period of 6-8 mornths and the interest will be charged on the unpaid consideration at 14% per anrum,
payable monthly from the date of transfer of business.

The above transfer of the alloy stee! business of the Company to a prospective subsidiary, being a Related Party Transaction, has received
prior approval of the Audit Committee of the Board pursuant to Sectian 177 of the Companies Act, 2013 and clause 49 of the Listing
Agregment and the Audit Committee has recommended the same to the Board. The Board at its meeting held on 22™ December, 2014
approved the sale and transfer of the alloy steal business of the Company including all concerned licencas, permits, consents and approvals
whatsoever, to a prospective subsidiary.

The investment of the Company in the alloy stes| business exceeds 20% of the net worth as per the audited Bzlance Sheat as at
31st March, 2014 and the said business has also generated more than 20% of the total income of the Company during the previcus year
ended 31* March, 2014. Therafora, pursuant to the provisions of section 180(1)(a) rw.s. 110 of the Companies Act, 2013 and rules framed
thereunder, the Company is required to obtain the consent of the members by a Special Resolution passed by Paostal Ballot. Further, being
a related party transaction, the Company is required to obtain approval of members by a Special Resolution under Clause 4% of the Listing
Agreement with the Stock Exchanges and the related parties have to abstain from voting on such Spacial Resolution.
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Additional particulars of the aforesaid transaction are as follows:
$l. No. |Information required to be disclosed Particulars
a. Name of the Related Party: A subsidiary which is proposed to be incorporated with the name

Mukand Alloy Steels Private Limited or such other name approved by
the Registrar of Companies.

h. Name of the Director or Key Managerial Personnel  |Shri A. M. Kulkarni, Chief Executive Officer (Steel Plant, Thane)
who is related, if any:

Mature of Relationship: Sutsidiary Company
d. Nature, Material Terms, Monetary Value and The Company will hive off / transfer on a going concern hasis by way
Particulars of the contract ar arrangement: of slump sale its Alloy Steel Business o its subsidiary for an enterprise

value of Rs.1,590 crore approximately (subject to deduction of debt
and net working capital adjustment}.

a. Any other information relevant or important for The Company proposes to hold 99% of the equity capital of the
the members to take a decision on the proposed subsidiary proposed to be incorporated. The Enterprise Value is based
resolution: on valyaticn by an Independent valuer.

Except for Shri A. M. Kulkarni, Chief Executive Officer, Kalwe Stzel Plant who is proposed ta be appointed as director of the prospective
subsidiary subject to the consents, approvals and permissions as may be required, none of the Directors, Key Managerial Personnel or their
relatives is interested or concerned in the said rasolution except for their holdings in the shares of the Company and to the extent of their
memberships and/ or directorships in the subsidiaries and associate companies. '

The Board recommends the Resolution for approval of the Members.
Itern No. 3 of the Natice

Pursuant to Section 188 of the Companies Act, 2013 (“the Act”), read with Rule 15 of the Companies (Meetings of Board and its Powers)
Rules, 2014 the Company is required to obtain consent of the Board and prior approval of the members by special resolution in case certain
Related Party Transactions excead such sum as is specified in the rules, The aforesaid provisions are not applicable in respect transactions
entered into by the Company in the ordinary course of business on arm’s length basis.

However, pursuant to revised clause 49 of the Listing Agreement with the Stock Exchanges (“revised clause 48”) effective from Lst Octaber,
2014, approval of the sharehalders through special resclution is reguired for all material related party transactions{RPT} even if they are
entered into in the ordinary course of business on arm’s length basis. Far this purpose, a RPT will be considered material if the transaction /
transactions to be entered into individually or taken together with previous transactions during a financial year exceeds 10% of the annual
consolidated turnover of the Company as per the last audited financial statements of the Company.

The following transactions to be entered into by the Company, together with transactions already entered inie by the Company with
Mukand Sumi Metal Processing Ltd. {*“MSMPL”), a subsidiary company and therefore a related party, during the current financial vear,
even though are in the ordinary course of business and on an arm’s length basis, are estimated ta exceed 10% of the annual consolidated
turnover of the Company as per the audited financial statements of the Company for the year ended 31* Masch, 2014:-

5l. No. Nature of Transaction FY: 2014-15
Estimated Annual Value of Contracts
& Services [in Rs, crore]

Sale of Goods & rendering of Services by the Company to MSMPL

1. Sale of Black Bars & Rods and Bright Bars & Rods 380

2. | Job Wark Income 38

3. Marketing Income

4. Fees far Servicas 1

5. Rent of Factory / Office 1
Total Income 423
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Sl. No. Nature of Transaction FY: 2014-15
Estimated Annual Value of Contracts
& Services [in Rs. crore]

Purchase of Goods & receiving of Services by the Company from MSMPL

Purchase of Scrap 27
Job \Work Charges / Hira Charges
Purchase of Bright Bars & Rods

Fees for Business Transfer

AN Bl

Interest on Advances

Total Expenditure 37

Total Transaction Value 460

The other particulars of above transactions are as under:-

5. No. |Information required to be disclased Particulars

a. Name of the Related Party: Mukand Sumi Metal Processing Ltd.

b. |Name of the Director or Key Managerial Personnel | Shri Rajesh V. Shah, Co-Chairman & Managing Director
who is related, if any: Shri A. M. Kulkarni {Chief Executive Officer, Steel Plant, Thane|

[ Nature of Relationship: Subsidiary Company

d. |Nature, Material Terms, Monetary Value and Credit Period of 15 days
Particulars of the contract or arrangement:

e. |Any other information relevant or important for The transactiens are in the ordinary course of business and at Arm’s
the members to take a decision on the proposed Length basis
rasolution:

The above transactions are approved by the Audit Committee as per the provisions of the Companies Act, 2013 and the Listing Agreement
with the Stock Exchanges.

In view the above, it is proposed seek approva! of the members of the Company through Special resolution for the above transactions and
the related parties are abstained from voting on the said reselution.

None of the Directars, Key Managerial Personnel or their relatives is interested or concerned in the said resclution except for their holdings
in tha shares of the Company and to the extent of their memberships and/ or directarships in the subsidiaries and associate companies.

The Board recommends the Resolution for approval of the Members.
Item No. 4 of the Notice

Section 145{10) of the Companies Act, 2013 {“the Act”), the provisions of which came into force w.e.f. 1% April, 2034, provides that an
Independant Director shall hold office for a term upto five cansecutive years on the Board of the Company, but he shall be eligible for
re-appointment on passing of a special resolution by the Company. Further Section 149{13} provides that provisions of Section 152(6) &
152(7) of the Actin respect of retirement of directors by rotation shall not be applicable to appointment of Independent Directors.

Schedule 1V of the Act also lays down a Code for Independent Directors, stating therein the manner of appointment of an Independent
Director. Further, as required by the Clause 49 of the Listing Agreement entered into with the Stock Exchanges, the Company is required to
have at least one-half of its Board comprising Lndependent Directars. In view of the resignation of Shri Pradip Shah, an Independent Director
during the year, and in order to comply with the aforesaid provisions, upon the recommendation of the Nomination & Remuneration
Committae, Shri Amit Yadav was appointed as an Additional Director in the board meeting held on 10* November, 2614 1o fill up the said
intermittent vacancy as per Rule 4 of the Companies {Appointment and Qualification of Directors) Rules, 2014 and subject to Shareholders’
approval.

Considering the aforementioned provisions of the Act, the resclution seeks the approval of members for the appointment of Shri Amit
Yadav as an Independent Director for a period of 5 years upto 3™ November, 2019 and he shall not be liable to retire by rotation as per the
aforementioned provisions of the Act.
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The brief profile of Shri Amit Yadav is as follows:

Shri Amit Yadav is B.Sc. (Engr.} Civil with honours from Punjab Engineering College, Chandigerh. Shri Amit Yadav is a Fellow Member of
Institution of Engineers {India) and a member of the panel of Arbitrators of Construction Industry Arbitration Council, New Delhi. He has
a career spanning 31 years and was associated with Public Health Department of Uttar Pradesh {U.R) and U.P. State Electricity Board.
He has wide and varied experience tovering design, planning and project management of power and real estate projects. He joined Life
insurance Corporation of India (LIC} in 1996 and had worked as an Executive Diractor (Engineering) at Central Office, Mumbai with overall
responsibility for all engineering functions and development of real estate. He retired from the servicas of LIC on 31* August, 2014.
Shri Amit Yadav was a director of the Company, as a representative of LIC during the period 27* QOctober, 2010 to 13% August, 2014

The Company has received necessary disclosure from the Director as required by the provisions of the Act and the Companies (Appointment
& Qualification of Dirgctors) Rules, 2014 including a declaration of independence stating that he meets the criteria of independence.

In the opinion of the Board of Directars, Shri Amit Yadav fulfills the eonditions of being Independent as specified in the Act and the Rules
made thereunder and is independent of the managemant of the Company. The Board considers that his appointment on the Board would
be of immense benefit tc the Company.

The terms and conditions for appointment of an Independent Director would be available for inspection without any fee by the Members
at the Registered Office of the Company an any working day, from 10.00 a.m. t0 2.00 p.m. up to the last date of receipt of the postal ballots.
The same is also available on the website of the Company.

Except for Shri Amit Yadav, being an appointee, none of the Directors, Key Managerial Personnel or their relativesis interested or toncerned
ir the said resolution exczpt for their holdings in the shares of the Company and to the extent of their memberships andf or directorships
in the subsidiaries and assaciate companies.

This Statement setting out the material facts may also be regarded s a disclosure under Clause 49 of the Listing Agreement with the Stock
Exchanges.

The Board recommends the Resalutions for approval of the Membars.

Your approval is sought by voting through Postal Ballot / e-Voting in accordance with the aforesaid provisions of the Companies Act, 2013
and rules made there under, for passing the aforesaid Resolutions as set out in this Notice.

By order of the Board
For Mukand Limited

K. 1. Mallya
Company Secretary

Mumbai
Date: 22™ December, 2014
Registered Office:

Bajaj Bhawan, 3" floor, Jamnalal Bajaj Marg,
226, Nariman Point, Mumbai - 400021,

www.sapprints.com



