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Notice of 44™ Annual General Meeting

NOTICE is hereby given that the FORTY FOURTH ANNUAL GENERAL MEETING of the Members
of STEELCAST LIMITED will be held at 1600 Hrs. on Thursday, the 6th August, 2015, at Nilambag
Palace Hotei, Bhavnagar 354 001, Gujarat, to transact the following business:

Ordinary Business:

i. 7o receive, consider, approve and adopt the Audited Balance Sheet as at 31% March, 2015
and the Profit & Lcss Account for the year ended 31 March, 2015 and the Report of the
Board of Directors’ and Auditors’ thereon.

2. To appoint a Direcior in place of Mr. Kumar Tipirneni holding DIN 00028100 who retires by
rotation and, being eligible, offers himself for re-appointment.

o

To ratify appointment of Auditors and fix their remuneration and in this regard pass, with or
without modification(s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT the appointment of M/s. Sanghavi & Co., having Firm Registration No.
109099W, Chartered Accountants, who were appointed as Statutory auditors of the
Company at the Aanual General Meeting concerning of the financial year 2013-14 till the
conclusion of the +.nnual General Meeting concerning of the financial year 2016-17 after
receiving a recom mendation in this regard from the Audit Committee pursuant to the
provisions of Secticn 139, 142 znd other applicable provisions, if any, of the Companies Act,
2013 and rules mzde there under, be and are hereby ratified and confirmed as Statutory
Auditers of the Comnpany to carry out statutory audit for the financial year 2015-16, at a
remuneration as may be recommended by the Audit Committee and fixed by the Board of
Directors in consul ation with the Auditors, plus applicable service tax and re-imbursement
of traveling and out of pocket expenses incurred by them for the purpose of audit.”

Special Business:

4. To consider and if thought fit, to pass with or without modification(s), the following resolution
as an ORDINARY RESOLUTION:

"‘RESGLVED THAT pursuant to Section 148 of the Companies Act, 2013 and Rule 14 of the
Companies (Audit and Auditors) Rules, 2014, a remuneration of Rs. 75,000 (Rupees
Seventy five Thousand) plus service tax as applicable and reimbursement of actual travel
and out-of-pocket axpenses, for the financial year commencing on 1st April, 2015 and
ending on 31st Maich, 2016, as fixed by the Audit Committee and approved by the Board of
Directors ¢of the Company, to be paid to M/s. S K Rajani & Co., Cost Accountants
(FRN.101113), for the conduct of the Cost Audit of the Company’s Steel products and
Machinery and Medhanical Appliances, be and is hereby ratified and confirmed.”
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5. 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 Section 73 of the Companies Act, 2013
read with the provisions of the Companies (Acceptance of Deposits) Rules, 2014, and other
applicable provisiors, if any, and subject to such conditions and approval and permissions
as may be necessary, consent of the Members of the Company is accorded to invite/
accept/ renew/ receive money by way of unsecured/ secured or in any other form deposits
from the Members of the Company, through circular, advertisement or any other permissible
mode, up to the permissible limits prescribed under the applicable provisions of law and on
the terms and conditions as the Board of Directors in its sole discretion deems fit and
necessary;”

‘RESOLVED FURTHER THAT the Board of Directors is authorised to do all such acts,
deeds and things, as may deem fit and necessary for the purpose of giving effect to this

Resolution.”
By Order of the Board of Directors
For STEELCAST LIMITED
~ |otette—
Place: Ahmedabad (Chetan M Tamboli)
Date: May 28, 2015 CHAIRMAN & MANAGING DIRECTOR
NOTES:

—h

The relevant Explanatory Statement, pursuant to Section 102(2) of the Companies Act,
2013, in respect of the special business under item no. 4 and 5 is annexed hereto.

2. A statement giving the relevant details of the Directors seeking re-appointment is annexed
hereto.

3. A member entitled to attend and vote at the Annual General Meeting (the “Meeting”)
is entitled to appoint a Proxy to attend and vote instead of himself / herself and the
Proxy need not be a member of the Company. The proxy form duly completed and
signed should be lodge with the Company at its Registered Office at least 48 hours
before the time of the meeting. ‘
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4. A person can act as a proxy on behalf of Members not exceeding fifty in number and
holding in the aggregate not more than ten percent of the total share capital of the Company
carrying voting rights. A Member holding more than ten percent of the total share capital of
the Company carrying voting rights may appoint a single person as a proxy and such person
shall not act as proxy for any other person or shareholder.

5. Corporate Members intending to send their authorized representatives to attend the Meeting
pursuant to Section 113 of the Companies Act, 2013 are requested to send to the Company,
a certified copy of the relevant Board Resolution together with their respective specimen
signatures authorizing their representative(s) to attend and vote on their behalf at the
Meeting.

8. Members are requested to bring their attendance slips duly completed and signed
mentioning therein details of their DP ID and Client 1D/ Folio No.

7. In case of joint holders attending the Meeting, only such joint holder who is higher in the
order of names will be entitled to vote at the Meeting.

8.  All documents referred to in the notice and the explanatory statement requiring the approval
of the Members at the meeting and other statutory registers shall be available for inspection
by the Members at the Registered Office of the Company during office hours on all working
days between 9.00 a.m. to 5.00 p.m. from the date of hereof up to the date of the Annual
General Meeting.

9.  Pursuant to the provisions of Section 91 of the Companies Act, 2013, the Register of
Members and Share Transfer Books of the Company will remain closed from July 31, 2015
to August 6, 2015 (noth days inclusive) for the purpose of 44th Annual General Meeting

10.  Pursuant to the provisions of Section 205A(5) and 205C of the Companies Act, 1956 (which are
still applicable as tha relevant sections under the Companies Act, 2013 are yet to be notified),
the amount of dividend not encashed or claimed within 7 (seven) years from the date of its
transfer to the unpaid dividend account, will be transferred to the Investor Education and
Protection Fund established by the Government. Accordingly, the unclaimed/unpaid
dividend in respect of financial year 2007-08 is due for transfer to the said Fund in August
2015. In terms of provisions of Section 124 of the Companies Act, 2013 (corresponding to
Section 205C of tha Companies Act, 1956), no claim shall lie against the Company or the
said Fund after the said transfer.

11.  Members who have neither received nor encashed their dividend warrant(s) for the financial
year 2007-08, are requested to write to the Company, mentioning the relevant Folio number
or DP ID and Client ID, for issuance of duplicate/revalidated dividend warrant(s).
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12. Members holding shares in physical form are requested to promptly notify in writing any
changes in their address/bank account details to the Secretarial Department of the
Company at Ruvapari Road, Bhavnagar 364 005. Members holding shares in electronic
form are requested to notify the changes in the above particulars, if any, directly to their
Depository Participants (DP).

13. Equity shares of the Company are under compulsory demat trading by all investors.
Considering the a:dvantage of scripless trading, members are encouraged to consider
dematerialization of their shareholding so as to avoid inconvenience in future.

14.  Voting through electronic means: In compliance with the provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015 and Ciause 35B of the Listing Agreement, the Company is pleased to provide
members facility to exercise their right to vote at the 44" Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-voting Service provided by
National Securities Depository Limited (NSDL), The instructions for remote e-voting are as
under:

14.1 In case a Membe- receives an email from NSDL (for members whose email IDs are
registered with the >ompany/Depository Participants)

a. Open email an¢ open PDF file viz; “STEELCAST remote e-voting. PDF” with your Client
ID or Folio No. as password. The said PDF file contains your user ID and password/PIN
for e-voting. Please note that the password is an initial password.

b. Launch internet browser by typing the following URL: https://iwww .evoting.nsdl.com

c. Click on Shareholder-Login

d. Putuser ID and password as initial password/PIN noted in step (a) above. Click Login.

e. Password change menu appears. Change the password/PIN with new password of your
choice with minimum 8 digits/characters or combination thereof. Note new password. It
is strongly recommended not to share your password with any other person and take
utmost care to keep password confidential.

f.  Home page of e-voting opens. Click on e-voting: Active Voting Cycle.

g. Select “‘EVEN” of STEELCAST LIMITED

h. Now you are ready for e-voting as Cast Vote page opens.

i. Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”
when prompted. -
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j- Upon confirmation, the massage “Vote cast successfully” will be displayed.
k. Once you have voted on the resolution, you will not be allowed to modify your vote.

L. Institutional shareholders (i.e. other than individuals, HUF, NRI etc) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority letter etc.
together with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail to dgbhimani@yahoo.co.in with a
copy marked to evoting@nsdl.co.in

14.2 In case a Member receives physical copy of the Notice of AGM (for members whose email
IDs are not registered with the Company/Depository Participants or requesting physical
copy):

a. Initial password will be provided separately:

EVEN (E Voting Event Number) USERID PASSWORD/PIN
b. Please follow all steps in Sr. Nos. 14.1 a to | above to cast vote.

14.3 In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the Downloads section
of www.evoting.nsdi.com call on toll free no.: 1800-222-990

14.4 If you are already registered with NSDL for e-voting then you can use your existing user 1D
and password/PIN for casting your vote.

14.5 The facility for vot.ng through ballot paper shall be made available at the AGM and the
members atterding the meeting who have not cast their vote by remote e-voting shall be
able to exercise their right at the meeting through ballot paper. The members who have cast
their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again. In the even a member casts his votes through both the
processes, the votes in the electronic system would be considered and the balilot vote would
be ignored.

146 You can also upda.e your mobile number and e-mail id in the user profile details of the folio
which may be used for sending future communication(s).

14.7 The remote e-voting period commences on August 3, 2015 (9:00 am) and end on August 5,
2015 (5:00 pm) During this period shareholders’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of July 31, 2015 may cast
their vote electronically. The remote e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall
not be allowed to change it subsequently.
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14.8 The voting rights of the shareholders shall be in proportion of their shares of the paid up
equity share capital of the Company as on the cut-off date of July 31, 2015

14.9 Any person, who acquires shares of the Company and become member of the Company
after dispatch of the Notice of AGM and holding shares as of the cut-off date i.e. July 31,
2015, may obtain the login ID and password by sending a request at evoting@nsdl.co.in or
kmk@steelcast.net. However, if you are already registered with NSDL for remote e-voting
then you can use your existing user 1D and password for casting your vote. If you forgot
your password, you can reset your password by using “Forgot User Details/Password”
option available on ~ww.evoting.nsdl.com.

14.10 Mr. Dinesh G Bhimani of D G Bhimani & Associates, Practicing Company Secretary
{(Membership No. ACS 12192) (Address: 207, Nathwani Chambers, Sardar Gunj, Anand-
388 001, Gujarat) has been appointed as the Scrutinizer to scrutinize the voting and remote
e-veting process (including the physical ballots received from members who do not have
access o the e-voting process and at the Annual General Meeting) in a fair and transparent
manner.

14.11 The Scrutinizer shall immediately after the conclusion of voting at the general meeting, first
count the votes caste at the meeting, thereafter unblock the votes cast through remote e-
voting in the presence of at least two (2) witnesses not in the employment of the Company
and make, not later than three (3) days of conclusion of the meeting, a consolidated
Scrutinizer's Repor: of the total votes cast in favor or against, if any, to the Chairman of the
Company who shall countersign the same and declare the result of the voting forthwith.

14.12 The Results shall ba declared after the receipt of the Scrutinizer's Report from conclusion of
the AGM of the Company. The Results declared along with the Scrutinizer's Report shall be
placed on the Company’s website www steelcast.net and on the website of NSDL
immediately. The results shall also be immediately forwarded to the BSE Limited, Mumbai.

15. To ensure correct identity of the members for the smooth conduct of the Annual General
Meeting, each Member and Proxy Holder attending the meeting is expected to bring with
him/her an appropriate photo ID document like a Driving License, Passport, and Voter ID
Card.

16.  Members having any questions on accounts are requested to send their queries at least 10
days in advance to the Company at its Registered Office address to enable the Company to
coilect the relevant information.

By Order of the Board of Directors
For STEELCAST LIMITED

* atee—

Place: Ahmedabad (Chetan M Tamboli) ;
Date: May 28, 2015 CHAIRMAN & MANAGING DIRECTOR
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EXPLANATORY STATEMENT
(Pursuant to section 102(2) of the Companies Act, 2013)

In conformity with the provisions of Section 102(2) of the Companies Act, 2013, the following
explanatory statement sets out all material facts relating to the Special Business mentioned in the
accompanying Notice and should be taken as forming part of the Notice.

item No. 4

Pursuant to provisions of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies
(Audit and Auditors) Rules, 2014, the Board shall appoint an individual/ firm of cost accountant(s) in
practice on the recommendations of the Audit Committee, which shall also recommend
remuneration for such Cost Auditor. The remuneration recommended by Audit Committee shall be
considered and approved by the Board of Directors and ratified by the shareholders.

On recommendation of the Audit Committee at its meeting held on 28" May, 2015, the Board has
considered and approved appointment of M/s S K Rajani & Co., Cost Accountants having
FRN.101113, for the conduct of the Cost Audit of the Company’s Steel products and Machinery and
Mechanical Appliances ai a remuneration of Rs. 75,000 plus service tax as applicable and
reimbursement of actual travel and out-of-pocket expenses for the Financial Year ending on March
31, 2018.

The Board recommends tne resolution set out at ltem No. 4 of the Notice for the approval and
ratification by the membes in terms of Section 148 of the Companies Act, 2013, as Ordinary
Resolution.

None of the Directors and/or Key Managerial Personnel of the Company and their relatives is
concerned or interested in the resolution set out at Item No. 4.

item No. 5

The Company had been accepting deposits from the promoters, directors and their friends and
relatives in compliance with Section 58A of the Companies Act, 1956 read with the Companies
(Acceptance of Deposits) Rules, 1975, earlier in force. However, with effect from April 1, 2014, the
deposits are governed by the Companies Act, 2013 and corresponding rules made there under.
Accordingly, a resolution :n the general meeting is required to be passed by the Company for
inviting/ accepting/ renewing deposits from the Members of the Company. The Board therefore,
submits the resolution for your consideration.

None of the Directors or tiie Key Managerial Persons or their relatives is in any way interested or
cencermed in the resolution except to the extent of their deposit holding/ shareholding in the
Company, if any. The explanatory statement is and should be treated as an abstract as per
applicable provisions of the Companies Act, 2013, as amended.

By Order of the Board of Directors
For STEELCAST LIMITED

(Chetan M Tamboli)
CHAIRMAN & MANAGING DIRECTOR

Place: Ahmedabad
Date: May 28, 2015
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ANNEXURE TO ITEMS 2 OF THE NOTICE
Details of Directors seeking re-appointment at the
forthcoming Annual General Meeting
(In pursuance of Clause 49 of the Listing Agreement)

Name of the Director Kumar Tipirneni

Date of Birth 09/07/1940

Nationality Indian

Date of Appointment on Board 22/09/1979

Qualification Master of Engineering (Foundry)

Shareholding 120,000

List of Directorships helc in other No Directorships held in other Companies

Companies {excluding foreign, private

and Section 8 Companies)

Memberships / Chairmanships of No Memberships / Chairmanships of

Audit and Stakeholders’ Relationship Audit and Stakeholders’ Relationship

Committees across Public Companies Committees across other Public Companies

There are no inter-se relationships between the Board Members.

By Order of the Board of Directors
For STEELCAST LIMITED

o otrete—

Place: Ahmedabad (Chetan M Tamboli)
Date: May 28, 2015 CHAIRMAN & MANAGING DIRECTOR




