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NOTICE

NOTICE is hereby given that the Twenty-eighth (28") Annual General Meeting of the Members of Sunflag Iron and Steel Company
Limited will be held on Friday, the 26'"" Day of September 2014 at 3.00 P. M. at Indian Medical Association’s J. R. Shaw Auditorium,
North Ambazari Road, Nagpur — 440010 to transact the following business :

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial Statements (Standalone & Consolidated) of the Company for the year ended
31stMarch 2014, the Balance Sheet as at that date, Statement of Profit and Loss and Cash Flow Statement for the financial year
ended 31t March 2014, together with the Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. P.B. Bhardwaj (DIN : 00136076), who retires by rotation and, being eligible, offers himself for
re-appointment.

To appoint a Director in place of Mr. Ravi Bhushan Bhardwaj (DIN : 00054700), who retires by rotation and, being eligible, offers
himself for re-appointment.

To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary Resolution :
“RESOLVED THAT pursuant to Section 139, 141 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, Messers Patel, Shah & Joshi, Chartered Accountants, Mumbai (ICAI Firm Registration
No. 107768W), be and are hereby re-appointed as the Statutory Auditors of the Company to hold office from the conclusion of this
meeting until the conclusion of next Annual General Meeting at a remuneration as decided by the Committee of the Board or Board
of Directors of the Company.”

SPECIAL BUSINESS

5.

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

“RESOLVED THAT in accordance with the provisions of Section 149, 152 and all other applicable provisions of the Companies
Act, 2013, Schedule IV to the Act read with the Companies (Appointment and Qualification of Directors) Rules, 2014 (including
any statutory modifications and/or re-enactment for the time being in force) and pursuant to provisions of the Listing
Agreement/s, Dr. E.R.C. Shekar (DIN : 00013670), in respect of whom the Company has received a Notice in writing under
Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of the Director, be and is
hereby appointed as a Non-executive, Independent Director of the Company to hold the office for a fixed term of three (3)
consecutive years i.e. from the conclusion of 28" Annual General Meeting up to the conclusion of 31t Annual General Meeting
of the Company in the calendar year 2017.”

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

“RESOLVED THAT in accordance with the provisions of Section 149, 152 and all other applicable provisions of the Companies
Act, 2013, Schedule IV to the Act read with the Companies (Appointment and Qualification of Directors) Rules, 2014 (including
any statutory modifications and/ or re-enactment thereof for the time being in force) and pursuant to provisions of the Listing
Agreement/s, Mr. S Gajendran (DIN : 00250136), in respect of whom the Company has received a Notice in writing under
Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of the Director, be and is
hereby appointed as a Non-executive, Independent Director of the Company to hold the office for a fixed term of three (3)
consecutive years i.e. from the conclusion of 28" Annual General Meeting up to the conclusion of 31t Annual General Meeting
of the Company in the calendar year 2017.”

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

“RESOLVED THAT in accordance with the provisions of Section 149, 152 and all other applicable provisions of the Companies
Act, 2013, Schedule IV to the Act read with the Companies (Appointment and Qualification of Directors) Rules, 2014 (including
any statutory modifications and/or re-enactment thereof for the time being in force) and pursuant to provisions of the Listing
Agreement/s, CA Jayesh M Parmar (DIN : 00802843), in respect of whom the Company has received a Notice in writing under
Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of the Director, be and is
hereby appointed as a Non-executive, Independent Director of the Company to hold the office for a fixed term of three (3)
consecutive years i.e. from the conclusion of 28" Annual General Meeting up to the conclusion of 31t Annual General Meeting
of the Company in the calendar year 2017.”

To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary Resolution :
“RESOLVED THAT in accordance with the provisions of Section 149, 152 and all other applicable provisions of the Companies Act,
2013, Schedule IV to the Act read with the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any
statutory modifications and / or re-enactment thereof for the time being in force) and pursuant to provisions of the Listing
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Agreements, Mr. Kumar Jitendra Singh (DIN : 00626836), whose period of office is expiring at the ensuing Annual General Meeting
and in respect of whom the Company has received a Notice in writing under Section 160 of the Companies Act, 2013 from a member
proposing his candidature for the office of the Director, be and is hereby appointed as a Non-executive, Independent Director of the
Company to hold the office for a fixed term of three (3) consecutive years i.e. from the conclusion of 28" Annual General Meeting
up to the conclusion of 31st Annual General Meeting of the Company in the calendar year 2017.”

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

“RESOLVED THAT in accordance with the provisions of Section 198, 269, 309, 310 & 311 and other applicable provisions, if any,
of the Companies Act, 1956, Schedule Xl to the Act, substituting with the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013, Schedule V to the Act, read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modifications and/ or re-enactment thereof for the time being in force)
and/or subject to the approval of the Central Government, the Company do hereby approves the payment of existing remuneration,
as set out in the explanatory statement annexed hereto, to Mr. Ravi Bhushan Bhardwaj (DIN : 00054700) as the Vice-Chairman &
Managing Director of the Company, as minimum remuneration and waiver of excess remuneration paid during the financial year
from 1t April 2013 to 31st March 2014 in view of the Company having inadequate profit during the financial year ended 31t March
2014, with liberty to the Board of Directors including any Committee thereof to revise, amend, alter, vary and implement the terms
and conditions of remuneration in such manner and as may be permitted in accordance with the provisions of the Companies Act,
1956 as well as Companies Act, 2013 and/or any modifications/ amendments thereof.

FURTHER RESOLVED THAT the Committee and/or Board of Directors be and is hereby authorised to do and perform all such acts,
deeds, matter and things as may be considered desirable or 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 in accordance with the provisions of Section 198, 269, 309, 310 & 311 and other applicable provisions, if any,
of the Companies Act, 1956, Schedule Xl to the Act, substituting with the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013, Schedule V to the Act, read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modifications and/ or re-enactment thereof for the time being in force)
and/or subject to the approval of the Central Government, the Company do hereby approves the payment of existing remuneration,
as set out in the explanatory statement annexed hereto, to Mr. Pranav Bhardwaj (DIN : 00054805) as the Joint Managing Director
of the Company, as minimum remuneration and waiver of excess remuneration paid during the financial year from 1t April 2013 to
31stMarch 2014 in view of the Company having inadequate profit during the financial year ended 315t March 2014, with liberty to
the Board of Directors including any Committee thereof to revise, amend, alter, vary and implement the terms and conditions of
remuneration in such manner and as may be permitted in accordance with the provisions of the Companies Act, 1956 as well as
Companies Act, 2013 and/or any modifications / amendments thereof.

FURTHER RESOLVED THAT the Committee and/or Board of Directors be and is hereby authorised to do and perform all such acts,
deeds, matter and things as may be considered desirable or 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 in accordance with the provisions of Section 198, 269, 309, 310 & 311 and other applicable provisions, if any,
of the Companies Act, 1956, Schedule Xl to the Act, substituting with the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013, Schedule V to the Act, read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modifications and/ or re-enactment thereof for the time being in force)
and/or subject to the approval of the Central Government, the Company do hereby approves the payment of existing remuneration,
as set out in the explanatory statement annexed hereto, to Mr. Surendra Kumar Gupta (DIN : 00054836) as the Whole-time Director,
designated as Director & CEO of the Company, as minimum remuneration and waiver of excess remuneration paid during the
financial year from 1st April 2013 to 315 March 2014 in view of the Company having inadequate profit during the financial year ended
31stMarch 2014, with liberty to the Board of Directors including any Committee thereof to revise, amend, alter, vary and implement
the terms and conditions of remuneration in such manner and as may be permitted in accordance with the provisions of the
Companies Act, 1956 as well as Companies Act, 2013 and/or any modifications / amendments thereof.

FURTHER RESOLVED THAT the Committee and/or Board of Directors be and is hereby authorised to do and perform all such acts,
deeds, matter and things as may be considered desirable or 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 in supersession of the Ordinary Resolution passed at the 6" Annual General Meeting held on 39 July, 1991 and
Ordinary Resolution passed at 22™ Annual General Meeting held on 23 September 2008 and pursuant to provisions of Section 180
and all other applicable provisions, if any, of the Companies Act, 2013 and the Memorandum 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 for borrowing, from
time to time, any sum or sums of moneys which together with moneys already borrowed by the Company (apart from temporary
loans obtained from the Company’s Bankers in the ordinary course of business) may exceed the aggregate, for the time being of
the paid-up capital of the Company and its free Reserves, that is to say, Reserves not set apart for any specific purpose, provided
that the total amount of money so borrowed by the Board shall not at any time exceed ¥ 1,000 Crores (X One Thousand Crores)”
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13. To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

“RESOLVED THAT the consent of the Company be and is hereby accorded in terms of the provisions of Section 180 and all other
applicable provisions, if any, of the Companies Act, 2013 to the Board of Directors of the Company, for creation by the Board of
Directors of the Company of such mortgage, charges, hypothecations in addition to the existing mortgages, charges and
hypothecations created by the Company as the Board may direct, on such of the undertakings including the movable and immovable
properties of the Company and assets of all kinds, both present and future, in the form of first and/or second and/or subservient
mortgage / charge and/or floating charge and in such manner as the Board may direct, together with power to take over the
Management of the Company in certain events to or in favour of all or any of the Banks, any other investing agencies, trustees for
the holders of debentures/bonds/other instruments which may be issued to and subscribed by all or any of the Banks / any other
investing agency or any other person/s / bodies corporates by way of private placement or otherwise, to secure repayment of
such debentures / bonds or other instruments / term loans / any other form of financial assistance availed by the Company of an
amount not exceeding to ¥ 1,000 Crores (X One Thousand Crores) at any time together with interests thereon at the respective
agreed rates, compound interest, additional interest, liquidated damages, commitment charges, premia on prepayment, or on
redemption costs, charges, expenses and all other moneys payable by the Company to the aforesaid parties or any of them under
the loan agreements / arrangements entered into / to be entered into by the Company in respect of the said debentures / bonds or
other instruments / term loans / any other form of financial assistance.

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorised to finalise with the Banks and/or
others, the documents for creating mortgage / charge / hypothecations and accepting / making any alterations / changes /
variations, to or in the terms and conditions, to do all such acts, deeds, matters and things and to execute all such documents and
writing as it may consider necessary for the purpose of giving effect to this resolution.”

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

“RESOLVED THAT pursuant to provisions of Section 148 and all other applicable provisions, if any, of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules, 2014, including any statutory modifications and/ or re-enactment thereof, for the
time being in force, M/s G R Paliwal & Company, Cost Accountants, Nagpur, whose appointment as the Cost Auditors of the
Company for the financial year 2014-2015 has been duly approved by the Board of Directors based on the recommendations of the
Audit Committee of the Board of the Company, be paid a sum ¥ 150,000 (¥ One Lac Fifty Thousand) plus service tax as applicable
and reimbursement of actual out of pocket expenses, as a remuneration for audit of cost records of the Company for the financial
year 2014-2015, as recommended by the Board of Directors based on the recommendations of the Audit Committee of the Board
of the Company.”

15. To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:
“RESOLVED THAT pursuant to provisions of Section 14 and all other applicable provisions, if any, of the Companies Act, 2013,
including any statutory modification/s and/ or re-enactment thereof, for the time being in force, Article 12(2) of the Articles of
Association of the Company be and is hereby altered and substituted in its place and stated as under :

12(2) Notwithstanding anything contained in sub-clause(1) hereof, the further shares aforesaid may be offered to any persons
(whether or not those persons include the persons referred to in clause (a) sub-clause(1) hereof) in any manner whatsoever;

a) If a special resolution to that effect is passed by the Company in general meeting; or

b) Where no such special resolution is passed, if the votes cast (whether on a show of hands, or an a poll, as the case may
be) in favour of the proposal contained in the resolution moved in that general meeting (including the casting vote if any,
of the Chairman) by members, who being entitled so to do, vote in person, or where proxies are allowed, by proxy,
exceed the votes, if any, cast against the proposal by members, so entitled and voting and the Central Government is
satisfied, on an application made by the Board of Directors in this behalf, that the proposal is most beneficial to the
Company.

PROVIDED THAT the Company shall not issue any shares to any person unless the Company has offered to Daido Steel

Co. Ltd., Japan, the rights to acquire its pro rata shares of such issuance, to maintain its aggregate shareholding in the

Company of 10% of the paid up share capital of the Company, on the same terms and conditions as are offered to the

proposes recipient.

For the avoidance of doubt, the rights under this Article 12(2) may only be enjoyed by Daido Steel Co. Ltd., Japan, as long
as Daido Steel Co. Ltd., Japan, holds 10% of the paid up equity capital of the Company and shall not be capable of being
transferred to any third party.
FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds, matters
and things as it may consider necessary for the purpose of giving effect to this resolution.”

By Order of the Board

Nagpur CS Pranab Panigrahi
5™ August 2014 Company Secretary
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NOTES :

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE AMEMBER OF THE COMPANY. A PROXY, SO APPOINTED SHALL NOTHAVE
ANY RIGHT TO SPEAK AT THE MEETING. PROXY FORM, IN ORDER TO BE EFFECTIVE MUST BE RECEIVED AT THE REGISTERED
OFFICE OF THE COMPANY NOT LESS THAN FORTY-EIGHT (48) HOURS BEFORE THE TIME APPOINTED FOR THE MEETING

A Proxy submitted on behalf of the Company, Trust or Society (Institutional Investors) must be supported by an appropriate Resolution
or Authority, as applicable. A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not
more than 10% (ten percent) of the total Share Capital of the Company carrying voting rights. In case, a proxy is proposed to be
appointed by a member holding more than 10% (ten percent) of the total Share Capital of the Company carrying voting rights, then such
proxy shall not act as proxy for any other person or shareholder.

All documents referred to in the Notice including Explanatory Statement thereof, will be available for inspection by Members during
working hours on any working day till the date of the Annual General Meeting at the Registered Office of the Company and also at the
place of the Meeting at the scheduled time of Annual General Meeting.

1. An explanatory statement pursuant to Section 102(1) of the Companies Act, 2013 in respect of Special Business under Item
No.5,6,7,8,9,10, 11,12, 13, 14 and 15 are annexed hereto and form part of the Notice.

2. The Register of Members and Share Transfer Books of the Company will remain closed from Saturday, the 6" Day of September
2014 to Friday, the 26™ Day of September 2014 (both days inclusive) for the purpose of Annual General Meeting.

3. Members are requested to send their queries, if any, in writing at least 10 days in advance of the date of the meeting to the Company
at its Registered Office.

4. Members/ Proxies are requested to bring the attendance slip attached to the Annual Report, duly filled in, for attending the meeting.
5. DEMATERIALISATION OF SHARES

This is to inform that about 54.916% of the total Equity Shares have already been dematerialized as of 31t March 2014. The
Shareholders who have not dematerialised their Equity Shareholding may opt the same accordingly.
6. REGISTRAR & SHARE TRANSFER AGENT

M/s Bigshare Services Private Limited, E-2/3, Ansa Industrial Estate, Saki Vihar Road, Saki Naka, Andheri (East),
Mumbai — 400072 have been appointed by the Company as the Registrar and Share Transfer Agent effective 315t March 2003.
Therefore, Depository Participants / Shareholders / Investors of the Company are advised to send all documents / correspondence
such as requests for Dematerialisation of Shares, Transfer of Shares, Change of Address, Registration of e-mail id, Change of
Bank Mandate / NECS and other Shares related documents to M/s Bigshare Services Private Limited at the above mentioned
address only.

7. CHANGE OF INFORMATION/BANK MANDATE

The Members / Shareholders holding Equity Shares in physical form are requested to notify / update any Change in their Address,
Bank Mandate e.g. Name of Bank, Branch Address, Account Number and MICR / IFS Code to the Registrar and Share Transfer Agent
and/ or the Company or to their respective Depository Participants (DP), if the Shares are held in Demat mode.

8. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND
The dividend declared by the Company which remains unpaid / unclaimed for a period of seven (7) years is required to be

transferred to the Investor Education & Protection Fund (IEPF) established by the Central Government pursuant to Section 205C of
the Companies Act, 1956.

As such, the dividend for the financial year 2005-2006 declared at Twentieth (20'") Annual General Meeting held on 28" September
2006 and remaining unpaid / unclaimed for Seven (7) years amounting to ¥ 1,592,685/- had been transferred to the credit of IEFP
Account on 27" September 2013.

Further, the dividend for the financial year 2006-2007 declared at Twenty-first (21%Y) Annual General Meeting held on
25 September 2007 remaining unpaid / unclaimed is due for transfer to the credit of IEPF on 24" September 2014. The Members
are requested to claim their unpaid / unclaimed Dividend(s), if any, declared and paid for the financial years 2007-2008,
2008-2009, 2009-2010 and 2010-2011 including for financial year 2006-2007.

Pursuant to the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and unclaimed
amounts lying with companies) Rules, 2012, the Company has uploaded the details of unpaid and unclaimed amounts lying with the
Company as on 25" September 2013 (date of last Annual General Meeting) on the Company’s website (www.sunflagsteel.com),
as also on the Ministry of Corporate Affairs’ website.

9. GREENINITIATIVE
As a responsible corporate citizen, your Company welcomes and supports the ‘Green Initiative’ taken by the

Ministry of Corporate Affairs, Government of India. We strongly urge you to support this ‘Green Initiative’ by opting
for electronic mode of communication and making the world a cleaner, greener and healthier place to live.

The members who have not registered their e-mail address, so far, are requested to register their e-mail address
with the Company, Registrar and Share Transfer Agent or Depository Participant (DP), as the case may be.
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10.

E-VOTING
In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (though non-mandatory till 31 December 2014 pursuant to MCA Circular No. 20/2014 Dated 17" June
2014) and Clause 35B of the Listing Agreement (mandatory for all listed companies), the Company is pleased to provide its
Members facility to exercise their right to vote at the Annual General Meeting by electronic means and the business may be
transacted through e-voting services provided by the Central Depository Services (India) Limited (CDSL).
The instructions for members for voting electronically are as under :
The e-voting period begins on Friday, the 19" September 2014 at 09:00 Hrs. and ends on Saturday, the 20*" September
2014 at 18:00 Hrs. During this period Shareholders’ of the Company, holding Equity Shares either in physical form or in dematerialised
(demat) form, as on the record date of Saturday, the 6" September 2014, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.
In case of members receiving e-mail :
a) Logonto the e-voting website https://www.evotingindia.com
b) Click on “Shareholders” tab.
c) Now Enter your User ID

i)  For CDSL: 16 digits beneficiary ID,

i) ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,

i) Members holding shares in Physical Form should enter Folio Number registered with the Company.
d) Nextenterthe Image Verification as displayed and Click on Login.

e) Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
Company, then your existing password is to be used.

f) If you are afirst time user, then follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN * Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat

shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company / Depository Participant are requested to
use the first two letters of their name and the last 8 digits of the demat account/ folio number in the PAN
field.

¢ In case the folio number is less than 8 digits enter the applicable number of 0’s before the number after
the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with folio
number 100 then enter RA00000100 in the PAN field.

DOB# Enter the Date of Birth as recorded in your demat account or in the Company records for the said demat
account or folio in dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the Company records for the said

Bank Details #| demat account or folio.

Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository or
Company, please enter the number of shares held by you as on the cut off date in the Dividend Bank details field.

g) After entering these details appropriately, click on “SUBMIT” tab.

h) Members holding shares in physical form will then reach directly the Company selection screen. However, members holding
shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

i)  For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

j)  Click on the EVSN for "Sunflag Iron and Steel Company Limited" to vote.

k)  Onthe voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent
to the Resolution.

I)  Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

m) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish
to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

n) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
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0) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

p) If Demataccount holder has forgotten the changed password then Enter the User ID and the image verification code and click
on Forgot Password & enter the details as prompted by the system.

q) Note for Non-individual Shareholders and Custodians
¢ Non-individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custudians are required to log on to
https://www.evotingindia.co.in and register themselves as Corporates.
e A scanned copy of the Registration Form bearing the stamp and sign of the entity to should be emailed to
helpdesk.evoting@cdslindia.com.
e After receiving the login details they have to create a compliance user using the admin login and password. The
Compliance user would be able to link the account(s) which they wish to vote on.
e The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.
e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.
Il) Incase you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting
manual available at www.evotingindia.co.in under help section or write an email to helpdesk.evoting@cdslindia.com or Toll-free
No. 1800 200 5533.

Il In case of members receiving the physical copy :
m Please follow all steps from Point (a) to Point (q) above to cast vote.

IV) The Board of Directors has appointed Pinkush Jaiswal & Associates, Company Secretary in Practice as a Scrutinizer to process
the e-voting and submit a report to the Chairman.

V) CS Pranab Panigrahi, Company Secretary of the Company shall be responsible for addressing all the grievances in relation to this
Annual General Meeting including e-voting.

VI) The Notice of the Annual General Meeting will be sent to all the Members, whose names appear in the Register of Members as on
record date i. e. Saturday, the 6" September 2014 through Post/ Courier and also by E-Mail, wherever registered. The Members
may also download a copy of the Notice from the Website of the Company (www.sunflagsteel.com).

VIl) The Members of the Company, holding Equity Shares either in physical form or in dematerialized (demat) form as on Saturday, the

6" September 2014 and not casting their vote electronically, may only cast their vote at the Annual General Meeting. The voting

rights of shareholders shall be in proportion to their shareholding of paid-up share capital of the Company as on Saturday, the

6" September 2014.

Kindly note that the shareholders can opt only one mode of voting i.e. either by e-voting or physical mode. If you are opting for

e-voting, then do not vote by physically also. However, in case shareholder cast their vote through e-voting as well as physically,

then voting done through e-voting will prevail.

IX) The results of voting shall be declared within seven (7) days of the Annual General Meeting. The results of voting so declared
along with the Scrutinizer’'s Report shall be placed on the Company’s Website (www.sunflagsteel.com), CDSL Website and shall
also be communicated to the Stock Exchanges (BSE & NSE).

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
ITEMNOS.5,6 &7 :
Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar are the Non-executive, Independent Directors of the Company.

Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar are not disqualified from being appointed as Directors in terms of Section 164
of the Companies Act, 2013 and have given their consent to act as Directors of the Company.

The Company has also received declarations from Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar that they meet with the
criteria of independence as prescribed under sub-section (6) of Section 149 of the Companies Act, 2013 and under the provisions of
the Listing Agreement/s.

The Company has received notice in writing from a member along with the deposit of requisite amount under Section 160 of the
Companies Act, 2013 proposing the candidatures of each of Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar for the office
of the Director of the Company.

In the opinion of the Board, Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar fulfill the conditions for appointment as
Non-executive, Independent Directors as specified in the Act and the Listing Agreement/s. The brief profile/s of the Director/s is given
in the Annex to Directors Report and forms part of the Notice.

Itis proposed to appoint Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar as Non-executive, Independent Directors under
Section 149, 152 of the Act and provisions of the Listing Agreement/s, to hold the office for a fixed term of consecutive three (3) years,
i.e. from the conclusion of 28" Annual General Meeting up to the conclusion of 31t Annual General Meeting of the Company in the
calendar year 2017.

Vil
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Copy of the draft letter for respective appointments of Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar as Non-executive,
Independent Directors setting out the terms and conditions are available for inspection by members at the Registered Office of the
Company.

Dr. ERC Shekar, Mr. S Gajendran and CA Jayesh M Parmar may be deemed to be interested in the Resolutions set out respectively at Item
No. 5, 6 and 7 of the Notice with regard to their respective appointments.

Except the above, none of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or
interested, financially or otherwise, in these Resolutions.

ITEMNO.8:

The Board of Directors at their meeting held on 5" August 2014, based on the recommendation of Nomination and Remuneration
Committee, has considered and approved the appointment of Mr. Kumar Jitendra Singh as an Additional Director (Non-executive,
Independent) of the Company effective 5" August 2014 to hold the office till the conclusion of ensuing Annual General Meeting.

Mr. Kumar Jitendra Singh is not disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 2013 and
has given consent to act as a Director of the Company.

The Company has received a notice in writing from a member along with the deposit of requisite amount under Section 160 of the Act
proposing the candidature of Mr. Kumar Jitendra Singh for the office of the Director of the Company. The brief profile of Mr. Kumar
Jitendra Singh is given in the Annex to Directors Report and forms part of the Notice.

It is proposed to appoint Mr. Kumar Jitendra Singh as a Non-executive, Independent Director under Section 149, 152 of the Act and
provisions of the Listing Agreement/s to hold the office for a fixed term of consecutive three (3) years i.e. from the conclusion of
28" Annual General Meeting up to the conclusion of 315t Annual General Meeting of the Company in the calendar year 2017.

Mr. Kumar Jitendra Singh may be deemed to be interested in the Resolution set out at Item No. 8 of the Notice with regard to his
appointment as a Non-executive, Independent Director of the Company .

Except the above, none of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or
interested, financially or otherwise, in this Resolution.

ITEMNOS. 9,10 & 11 :

The Members will recall the appointment including re-appointment of, terms and conditions including payment of remuneration to, Mr. Ravi
Bhushan Bhardwaj (Vice-Chairman & Managing Director), Mr. Pranav Bhardwaj (Joint Managing Director) and Mr. Surendra Kumar
Gupta (Whole-time Director designated as Director & CEO), as to their respective office/s were duly approved by the Members by
ordinary resolutions at the Twenty-second (22"), Twenty-fourth (24™) and Twenty-sixth (26'") Annual General Meeting/s held on
23 September 2008, 23 September 2010 and 25" September 2012, respectively and by special resolutions at the Twenty-seventh
(27" Annual General Meeting held on 25" September 2013, pursuant to the provisions of Section 198, 269, 309, 310 & 311 and other
applicable provisions, if any, of the Companies Act, 1956, read with Schedule XlII to the Act.

The Board of Directors at its meeting held on 21 May 2014 has, according to the recommendations / approval of Remuneration
Committee, approved the aforesaid resolution/s and accordingly, the same were recommended for approval by the Members of the
Company, subject to approval of the Central Government.

The details of existing remuneration payable as minimum remuneration and waiver of excess remuneration paid during the financial year
2013-2014, subject to the approval of the Central Government, to the concerned managerial personnel of the Company, in the event of
inadequacy of profits, are as follows :

Mr. Ravi Bhushan Bhardwaj (Vice-Chairman & Managing Director)

Basic Salary : T 480,000/- (X Four lacs eighty thousand) per month, with suitable annual increase as may be decided by the Committee/
Board from time to time.

Commission : @2% of Net Profits of the Company as computed in accordance with the provisions of the Act.

Perquisites : Rent free furnished accommodation with all facilities and amenities or fixed House rent allowance of ¥ 250,000/- (X Two
Lacs Fifty Thousand) per month, reimbursement of all medical expenses / medical allowance, subscription to two clubs, personal
insurance, use of car with driver, telephone at residence, contributions to the provident fund, leave travel concessions, leave encashment,
gratuity and other retirement benefits, reimbursement of business expenses, and all other benefits / allowances as per rules of the
Company.

Explanation : For the purpose of calculation of perquisites, in absence of anything to the contrary, the rules of the Company governing
the employment of the Company will be applicable.

Minimum Remuneration : In the event of loss or absence / inadequacy of profits in any financial year, Mr. Ravi Bhushan Bhardwaj
will be paid the remuneration as above as minimum remuneration subject to the provisions of Schedule XllI of the Companies Act, 1956
and/or Schedule V to the Companies Act, 2013 (whichvever is applicable) and/or subject to the approval of the Central Government, if
necessary.
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Mr. Pranav Bhardwaj (Joint Managing Director)

Basic Salary : ¥ 420,000/ (% Four lacs twenty thousand) per month, with suitable annual increase as may be decided by the Committee/
Board from time to time.

Commission : @2% of Net Profits of the Company as computed in accordance with the provisions of the Act.

Perquisites : Rent free furnished accommodation with all facilities and amenities or fixed House rent allowance of ¥ 200,000/ (X Two
Lacs) per month, reimbursement of all medical expenses / medical allowance, subscription to two clubs, personal insurance, use of car
with driver, telephone at residence, contributions to the provident fund, superannuation and annuity fund, leave travel concessions,
leave encashment, gratuity and other retirement benefits, reimbursement of business expenses, and all other benefits / allowances as
per rules of the Company.

Explanation : For the purpose of calculation of perquisites, in absence of anything to the contrary, the rules of the Company governing
the employment of the Company will be applicable.

Minimum Remuneration : In the event of loss or absence / inadequacy of profits in any financial year, Mr. Pranav Bhardwaj will be
paid the remuneration as above as minimum remuneration subject to the provisions of Schedule XlII of the Companies Act, 1956 and / or
Schedule V to the Companies Act, 2013 (whichvever is applicable) and/or subject to the approval of the Central Government, if
necessary.

Mr. Surendra Kumar Gupta (Whole-time Director, designated as Director & CEO)

Basic Salary : T 260,000/- (X Two lacs sixty thousand) per month, with suitable annual increase as may be decided by the Committee/
Board from time to time.

Perquisites and benefits : As per the Company rules as applicable from time to time.
Minimum Remuneration : In the event of loss or absence / inadequacy of profits in any financial year, Mr. Surendra Kumar Gupta will
be paid the remuneration as above as minimum remuneration subject to the provisions of Schedule XlII of the Companies Act, 1956 and/
or Schedule V to the Companies Act, 2013 (whichvever is applicable) and/or subject to the approval of the Central Government, if
necessary.
INFORMATION IN TERMS OF SCHEDULE XIlll TO THE COMPANIES ACT, 1956
l. GENERALINFORMATION

1 Nature of Industry : The Company is having a ‘state of the art’ integrated Steel Plant to manufacture high quality Special Steel

Rolled products with manufacturing facilities like Sponge Iron Plant, Mini Blast Furnace, Sinter Plant, Captive Power Plant and
Blooming Mill.

2 Date or expected date of commencement of commercial production : Existing Company, Incorporated on 12" September
1984 and commenced commercial operations in the year 1988.

3 In case of new Companies, expected date of commencement of activities as per project approved by financial
institutions appearing in the prospectus : Existing Company, Hence Not Applicable

4 Financial performance based on given indicators : Amount in Z Lacs

For the Financial Year
Particulars
2013-2014 2012-2013 2011-2012
Net Sales / Income from operations 158,542 156,931 161,818
Other Income 548 782 528
Total Expenditure 143,841 145,085 149,782
Finance Costs 7,299 8,233 5,305
Depreciation 6,118 5,645 4,244
Tax Expenses (336) 0 1,078
Net Profit/ (Loss) 2,168 (1,250) 1,937

5 Foreign Investments or Collaborators, if any : NIL, Hence Not Applicable
Il. INFORMATION ABOUT THE APPOINTEE
A. Mr. Ravi Bhushan Bhardwaj (Vice-Chairman & Managing Director)
1 Background details : Mr. Ravi Bhushan Bhardwaj (aged about 71 years) hails from a renowned family of industrialists and
an industrial entrepreneur himself. He has over forty-nine (49) years of experience in various industries and particularly,

Steel and Textile industry. He is associated with the Company since its inception and working as the Vice-Chairman &
Managing Director since year 1998.
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Past remuneration : Basic Salary of ¥ 480,000/- (X Four lacs eighty thousand) per month plus Commission @2% of net
profits and Perquisites as more specifically described in the explanatory statement.

Recognition or awards : Not Applicable

Job profile and his suitability : Subject to the superintendence, control and direction of the Board of Directors, Mr. Ravi
Bhushan Bhardwaj is in overall in-charge of running the business affairs of the Company including finance, commercial,
technical, legal, liaison with the Investors and Corporate Affairs of the Company. As a Vice-Chairman & Managing Director,
he has successfully led the Company by his unstinted efforts and wide contributions which resulted into a turnaround
overall performance. The Company has made tremendous growth under his leadership.

Remuneration proposed : Basic Salary of ¥ 480,000/- (% Four lacs eighty thousand) per month plus Commission @2%
of net profits and Perquisites as more specifically described in the explanatory statement.

Comparative remuneration profile with respect to industry, size of the Company, profile of the position and
person (in case of expatriates the relevant details would be w. r. t. the country of his origin) : The proposed
remuneration is comparable with the remuneration drawn by the peers and is necessitated due to complexities of business.

Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel,
if any : Mr. Ravi Bhushan Bhardwaj is a part of Promoter and Promoter Group, holding 700,000 equity shares constituting
0.43% of the paid-up capital of the Company. Apart from receiving remuneration as stated above and dividend as a member
of the Company, he does not receive any emoluments from the Company. Except Mr. P. B. Bhardwaj, Non-executive
Chairman and Mr. Pranav Bhardwaj, Joint Managing Director, no other managerial personnel/ director have any relationship
with Mr. Ravi Bhushan Bhardwa,j.

B. Mr. Pranav Bhardwaj (Joint Managing Director)

1

Background details : Mr. Pranav Bhardwaj (aged about 40 years) hails from a renowned family of industrialists and an
industrial entrepreneur himself. He is a dynamic new generation industrialist. He has graduated as B. Sc. majoring in Chemistry
and Business Management (Joint Honors Degree) from the world renowned Imperial College of London. He has over nineteen
(19) years of experience in Steel and Textile industry. He is associated with the Company since year 1995.

Past remuneration : Basic Salary of ¥ 420,000/- (X Four lacs twenty thousand) per month plus Commission @2% of net
profits and Perquisites as more specifically described in the explanatory statement.

Recognition or awards : (i) Vice-Chairman of Alloy Steel Producers of India (ASPA) since 2009; (ii) Managing Committee
Member of The Associated Chamber of Commerce & Industry of India (ASSOCHEM) during the period 2009-2010.

Job profile and his suitability : Subject to the superintendence, control and direction of the Board of Directors, Mr. Pranav
Bhardwaj is in overall in-charge of running the business affairs of the Company including production, planning and control,
maintenance and service, quality control, purchase, marketing, customer satisfaction and human resource management. He
is instrumental in product development and export sales. The Company has made tremendous growth under his leadership.

Remuneration proposed : Basic Salary of ¥ 420,000/- (X Four Lacs Twenty Thousand) per month plus Commission @2%
of net profits and Perquisites as more specifically described in the explanatory statement.

Comparative remuneration profile with respect to industry, size of the Company, profile of the position and
person (in case of expatriates the relevant details would be w. r. t. the country of his origin) : The proposed
remuneration is comparable with the remuneration drawn by the peers and is necessitated due to complexities of business.

Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel,
if any : Mr. Pranav Bhardwaj is a part of Promoter and Promoter Group, holding 912,140 equity shares constituting 0.56% of
the paid-up capital of the Company. Apart from receiving remuneration as stated above and dividend as a member of the
Company, he does not receive any emoluments from the Company. Except Mr. P. B. Bhardwaj, Non-executive Chairman and
Mr. Ravi Bhushan Bhardwaj, Vice-Chairman & Managing Director, no other managerial personnel / director have any
relationship with Mr. Pranav Bhardwaj.

C. Mr. Surendra Kumar Gupta (Whole-time Director, designated as Director & CEO)

1

Background details : Mr. Surendra Kumar Gupta (aged about 66 years), qualified as B. E. (Mechanical) & holding Diploma
in Business Management, working with the Company since Year 1992, having more than 36 years of overall experience in
Steel and steel making industry. Earlier to Sunflag Steel, he was associated with Frontier Springs Limited, Coventry Springs
Limited, Aravali Scooters and Instrumentation Limited and has held / handled various responsibilities and positions.

Past remuneration : Basic Salary of ¥ 260,000/- (Z Two Lacs Sixty Thousand) per month and Perquisites / benefits, as per
the Company rules as applicable from time to time and more specifically described in the explanatory statement.
Recognition or awards : Not Applicable

Job profile and his suitability : Mr. Surendra Kumar Gupta is presently looking after and responsible for the overall
operations of the Company’s Steel Plant at Warthi, Bhandara Road in the state of Maharashtra and also various Mining
activities of the Company. Mr. Surendra Kumar Gupta has the requisite qualification, experience and expertise suitable for
the present position.
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5 Remuneration proposed : Basic Salary of ¥ 260,000/- (X Two Lacs Sixty Thousand) per month and Perquisites / benefits,
as per the Company rules as applicable from time to time and more specifically described in the explanatory statement.

6 Comparative remuneration profile with respect to industry, size of the Company, profile of the position and
person (in case of expatriates the relevant details would be w. r. t. the country of his origin) : The proposed
remuneration is comparable with the remuneration drawn by the peers and is necessitated due to complexities of business.

7 Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel,
if any : Mr. Surendra Kumar Gupta, holding 9,650 equity shares constituting 0.006% of the paid-up capital of the Company.
Apart from receiving remuneration as stated above and dividend as a member of the Company, he does not receive any
emoluments from the Company. None of the managerial personnel/ director have any relationship with Mr. Surendra Kumar
Gupta.

lll. OTHERINFORMATION

1

Reason for inadequate profits during financial year 2013-2014 : SL/NFLAG STEFL manufacture special steel rolled
products and mainly catering to the Automobile industry. During the year 2013-2014, the automobile industry continued to
remain sluggish owing to high interest rates and spiraling cost of fuel. This coupled with the general slowdown in domestic as
well export market has resulted in squeeze of profit margin.

Further availability of major raw material viz. Iron ore, Coke and coal and increasing power and fuel cost has been our concern
throughout the year. Also as a result of entry of large integrated players in the weak demand market has affected the
performance of most of the small and medium sized steel units.

With a view to expand our market base, Sunflag has commissioned Blooming Mill to cater to heavy vehicle segment in Auto
industry. The project was commissioned in April, 2012. But, new product development efforts have been marred by instability
in long term supply contracts in view of cyclical demand. This has reduced risk bearing capacity of the Alloy steel manufacture
in general. Sunflag is not an exception to this scenario.

Also, as a result of low demand, the Company could not operate the plant at its maximum capacity and servicing of interest and
cost of depreciation has become burden on bottom line.

Steps taken or proposed to be taken for improvements : During the first quarter of the current year viz. 2014-2015 the
Company has seen developments / improvements in Automobile market demand. Sunflag has posted profit before tax of ¥ 9.83
Crores during the first quarter of current year compared to ¥ 4.00 Crores in the corresponding quarter in 2013-2014. Further,
Sunflag has initiated for installation of certain balancing equipment to improve quality to ensure more orders from OEMs of
critical auto component, where the company can expect higher profit margin. The Company has already started getting more
orders as compared to previous year from our customers.

Expected increase in productivity and profits in measurable terms : It is difficult at this stage to quantify the effect of
the measures taken / being taken by the Company to improve the overall performance in financial terms — productivity and
profits of the Company. The steel industry is cyclical and swift changes in demand-supply dis-equilibrium cause volatile
changes. The Company’s new projects will add new grades, wider product range, value additions, more competitive products
and also venturing into the self dependency of raw material will help in achieving economy in the cost of production. As such,
efforts will continue to be made to recover as much of the adverse impact from the market to the extent practicable.

IV. DISCLOSURES

1

The shareholders of the Company shall be informed of the remuneration package of the managerial person :
More specific disclosures made in the explanatory statement as well as Corporate Governance Report, which form part of the
Annual Report of the Company.

The following disclosures shall be mentioned in the Board of Director’s Report under the heading “Corporate

Governance”, if any attached to the Annual Report :

i. All elements of remuneration package such as salary, benefits, bonuses, stock options, pension etc. of all
the directors

ii. Details of fixed component and performance linked incentives along with the performance criteria

ili. Service contracts, notice period, severance fees

iv. Stock option details, if any, and whether the same has been issued at a discount as well as the period over
which accrued and over which exercisable.

The requisite details / disclosures as required under the Companies Act, 1956, as well as Companies Act, 2013 (wherever
applicable) and Listing Agreement are provided under the Corporate Governance Report, which form part of the Annual Report
of the Company. The Company pays remuneration to its managerial personnel/s in the form of basic salary, commission @2%
of net profits to Vice-Chairman & Managing Director and Joint Managing Director and perquisites as more specifically described
in explanatory statement as well as Corporate Governance Report, which form part of the Annual Report of the Company. The
Company neither pays any performance linked incentives, nor have any specific service contract, notice period and severance
fees nor stock options have been granted to any of the directors / employees of the Company.




SUNFLAG

11 STEEL

This explanatory statement may be treated as an abstract of terms of appointment / re-appointment including payment of remuneration
between the Company and Mr. Ravi Bhushan Bhardwaj, Mr. Pranav Bhardwaj and Mr. Surendra Kumar Gupta, respectively pursuant to
Section 302 of the Companies Act, 1956.

Mr. Ravi Bhushan Bhardwaj, Mr. Pranav Bhardwaj and Mr. Surendra Kumar Gupta (being the appointee and/or beneficiary) and
Mr. P. B. Bhardwaj (being the relative), may be deemed to be concerned or interested in the aforesaid resolution/s. None of the other
Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially or
otherwise, in the aforesaid resolution/s.

Item No. 12 & 13

Pursuant to Section 180 and other applicable provisions, if any, of the Companies Act, 2013, the Board of Directors of the Company
cannot, except with the consent of the members in General Meeting, borrow moneys (apart from temporary loans obtained from the
Company’s Bankers in the ordinary course of business) in excess of the aggregate of paid-up Capital and the free Reserves of the
Company, that is to say, reserves not set apart for any specific purpose.

In order to finance the capital expenditure for the Company’s ongoing and upcoming projects, it is expected to borrow from Banks
substantial sum or sums of moneys, the aggregate of which is expected to exceed the requisite limits.

In view of above, the approval of the members of the Company is being sought as Special Resolution under Section 180 of the
Companies Act, 2013 to authorise the Board of Directors to borrow moneys to the extent of ¥ 1,000 Crores (X One Thousand Crores)
excluding temporary loans.

The aforesaid borrowings by the Company are required to be secured by creating legal / equitable mortgages / hypothecations /
charges on all or part of the undertakings including movables and immovable properties of the Company and assets of all kinds, both
present and future, in favour of the various Bank/s etc as set out in the said Resolution.

It is, therefore, necessary for the members to pass the Special Resolution under Section 180 of the Companies Act, 2013 before
creation of any such mortgage, hypothecation or charge on the properties of the Company, and for that purpose, to authorise the Board
of Directors of the Company.

Save as above, none of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or
interested, financially or otherwise, in the said Resolutions. The Board of Directors of the Company recommends the acceptance of the
aforesaid Special Resolutions by the members in the interest of the Company.

Item No. 14

On recommendations of the Audit Committee, the Board of Directors of the Company at its meeting held on 215t May 2014 appointed
M/s G R Paliwal & Company, Cost Accountant, Nagpur as the Cost Auditors of the Company for the financial year 2014 - 2015 to audit
cost records of the Company at a remuneration of ¥ 150,000 (3 One Lac Fifty Thousand Only) plus service tax as applicable and
reimbursement of actual out of pocket expenses.

Pursuant to Section 148(3) of the Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014, the remuneration as
recommended by the Board of Directors, is required to be subsequently fixed by the shareholders / members of the Company.
None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially

or otherwise, in the said Resolution. The Board of Directors of the Company recommends the resolution for ratification of the members
in the interest of the Company.

Item No. 15

The Company has executed Share Subscription Agreement with Daido Steel Co. Ltd., Japan (Daido) for issue and allotment of
1,80,21,945 equity shares on preferential basis, which is ten percent (10%) of post issue share capital of the Company. The share
holding of Daido shall be maintained as minimum ten percent (10%) of post issue share capital of the Company at any point of time.

Since, the existing provisions 12(2) of Articles of Association does not permit this condition, the Company needs to amend the
provisions of Article 12(2) of the Articles of Association in pursuance to the Companies Act, 2013.

Accordingly, the Board of Directors have recommended to the members for their approval, the amendment to the Articles of Association
of the Company by inserting a clause for pre-amption right in favour of Daido.

Persuant to the provisions of the Companies Act, 2013, an amendment to Articles of Association of the Company requires the approval
of the members by way of special resolution.

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially
or otherwise, in the said Resolution. The Board of Directors of the Company recommends the acceptance of the aforesaid special
resolution by the members in the interest of the Company.

By Order of the Board

Nagpur CS Pranab Panigrahi
5" August 2014 Company Secretary
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DIRECTORS' REPORT
To
The Shareholders,
The Board of Directors hereby present the 28" Annual Report together with the Audited Financial Statements for the year ended
31stMarch 2014. During the year under review, the Steel Industry as well as Automobile and Auto component sectors continued to
remain in the market with sluggish demand. Further, the high input costs have adversely affected the profitability resulting into lesser

margin. However, with the continuous efforts by the Company’s Management towards strict cost reduction and better financial /
working capital management, has helped to improve its overall performance in order to survive in the difficult market conditions.

1. FINANCIAL RESULTS
Summarised financial results for the year are as follows :

(R in Lacs)
Sr . For the financial year ended
: Particulars

No. 31stMarch 2014 31stMarch 2013
a) Total Income 159,090 157,713

b) Total Expenditure 143,841 145,085

c) Gross Profit 15,249 12,628

d) Finance Cost 7,299 8,233

e) Profit before Depreciation 7,950 4,395

f) Depreciation 6,118 5,645

Q) Profit / (Loss) before Tax 1,832 (1,250)

2. FINANCE

Your Company has ended the financial year with a profit after tax of ¥ 2,168 Lacs. After taking into account the brought forward
profit of ¥ 31,681 Lacs, your Company has carried forward an amount of ¥ 33,849 Lacs.

3. DIVIDEND
The Company is in need of more funds through internal accruals to cope with the terms and conditions of the lending banks
financing ongoing capital projects under expansion programmes, which will enable future growth of the Company. As such, Board
of Directors do not recommend Dividend on the Equity Shares of the Company for the Financial Year 2013-2014.
4. MARKET SCENARIO
During the year under review, no substantial increase of demand was seen in Automobile and Auto Component Industries. The
profitability of the steel industry have been affected due to high input cost of basic raw materials viz Iron Ore and Coal and also
due to Government policies on these basic raw materials. However, SLNFLAG STEEL is continuing to develop new high value
grades of alloy steel to cater the needs of other domestic as well as international markets than its present market. The current
market scenario is expected to be favorable to Steel Industries after slow down in the previous year/s.
5. OPERATIONS
i. During the financial year under review :
a) The total production for Direct Reduction Plant (I + Il) was 114,026 MT as against 118,030 MT of the previous financial year.
The total production of 296,702 MT in Steel Melt Shop as against 269,152 MT of the previous financial year.
The total production of Rolled products was 296,564 MT as against 273,019 MT of the previous financial year.
The total production of Mini Hot Metal / Pig Iron was 219,980 MT as against 193,200 MT of the previous financial year.
e) The total production of Sinter Plant was 339,301 MT as against 340,389 MT of the previous financial year.
i. The power plant generated 1,573.13 Lacs kWh as compared to 1,601.03 Lacs kWh of the previous financial year.
i. The total coal production at Belgaon Coal Block is 148,000 as against 248,350 MT of the previous financial year.

6. PROJECTS
Project under Construction :

The Company has undertaken to commission Online Inspection system. The project consists of Ultrasonic Testing Machine and Roll
Straighteners together with hot rolled black bar handling equipment. This facility is proposed to be installed at finished product unit
to verify the material for defect free. This will eliminate the customer rejections on quality issues. Also, SUNFLAG STEEL will
continue to retain major auto giants.

Subsidiary Companies :

Sunflag Power Limited : Requisite approvals are being sought for the implementation of Hydro Power Project at Hanol Tuini in
the state of Uttarakhand.

Sunflag Special Steels Limited : The management is exploring the business opportunities for the Company.

o O T
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10.

1.

Khappa Coal Company Private Limited : The Ministry of Coal, Government of India pursuant, to its order bearing no. 13016/56/
2008-CA-I dated 6" January 2014, conveyed its decision to de-allocate the Khappa & Extension Coal Block in the State of
Maharashtra.

Sunflag Iron and Steel Company Limited, thereafter filed a writ petition before the High Court of Judicature at Bombay, Nagpur
Bench against the order of de-allocation. The High Court, through an order dated 24" January 2014, has granted an ad-interim
relief that “no coercive steps be taken against the petitioner”.

Joint Venture Companies (JVC) :

Madanpur (North) Coal Company Private Limited : The Ministry of Coal, Government of India, pursuant to its order bearing no.
13016/76/2006-CA-I (Part-1) dated 17" February 2014, conveyed its decision to de-allocate the Madanpur (North) Coal Block in the
State of Chhattisgarh.

Madanpur (North) Coal Company Private Limited, thereafter filed a writ petition against the order of de-allocation before Delhi High
Court at New Delhi. The High Court of Delhi has passed an interim order dated 17" February 2014 directing that “since the coal
block is stated to have been de-allocated by the Government, the respondent shall maintain status quottill the next date of hearing
and no further steps shall be taken by the Government to re-allocate the coal block nor shall any third party interest be created
therein till further orders”.

C T Mining Private Limited : The Ministry of Coal, Government of India, pursuant to its order bearing no. 38011/4/2006-CA-I
dated 22" November 2012, conveyed its decision to de-allocate the Choritand-Taliya Coal Block in the State of Jharkhand.
Sunflag Iron and Steel Company Limited, thereafter filed a writ petition against the order of de-allocation before the High Court of
Jharkhand at Ranchi. The High Court of Jharkhand has passed an interim order in 12" December 2012 that “no coercive steps be
taken against the petitioners pursuant to the impugned order”.

Gujarat State Mining and Resources Corporation Limited : In absence of allocation of coal block to the JVC, the proposed
integrated coke oven project in the state of Gujarat is under active consideration of the Management.

DEMATERIALISATION OF SHARES

As on 31t March 2014, there were approximately 891 lacs equity shares dematerialised through depositories viz. National
Securities Depository Limited and Central Depository Services (India) Limited, which represents about 54.916% of the total paid-
up capital of the Company.

LISTING OF SHARES

The equity shares of your Company continued to be listed with / traded on the Bombay Stock Exchange Limited (BSE) and The National
Stock Exchange of India Limited (NSE). The listing fees have been paid to both Stock Exchanges (BSE & NSE) for the financial year
2013-2014.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The particulars relating to energy conservation, technology absorption, foreign exchange earnings and outgo, as required to be
disclosed under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in the Report of
Board of Directors) Rules, 1988 are given in the Annex to this report.

SUBSIDIARY COMPANIES

In pursuance of general circular issued by the Ministry of Corporate Affairs, Government of India and on compliance of terms and

condition for availing the general exemption U/s. 212(8) of the Companies Act, 1956, the audited Financial Statements of the

subsidiary companies are not attached with the annual report of the Company. The audited Financial Statements of these subsidiary
companies are available for inspection at the Registered Office of the Company. Any shareholder interested in obtaining a copy of
accounts of subsidiary company may write to the Company Secretary of the Company.

DIRECTORS

i. IDBI Bank Limited has withdrawn nomination of Mr. B.W. Ramteke from the Board and instead appointed Mr. Sonam Bodh
(Deputy General Manager-CBG, IDBI Bank Limited, Mumbai), effective 24" October 2013. The Board places on record its
appreciation for Mr. B.W. Ramteke's valuable services and wide contributions made during his tenure of Directorship of the
Company.

i. Pursuantto Section 152 of Companies Act, 2013 read with the Companies (Appointment and Qualification of Directors) Rules,
2014, Mr. P.B.Bhardwaj, Non-executive Chairman retire by rotation and, being eligible, offered himself for re-appointment.

i. Pursuantto Section 152 of Companies Act, 2013, read with Companies (Appointment and Qualification of Directors) Rules,
2014, Mr. Ravi Bhushan Bhardwaj, Vice-Chairman and Managing Director retire by rotation and, being eligible, offered himself
for re-appointment.

iv. Pursuantto Section 149, 152, Schedule IV of the Companies Act, 2013 read with the Companies (Appointment and Qualification
of Directors) Rules, 2014 and pursuant to Listing Agreement/s, Dr. E R C Shekar, Mr. S Gajendran and CA Jayesh M Parmar,
Non-executive, Independent Directors, in respect of whom the Company has received a notice in writing under Section 160 of
the Companies Act, 2013 from a member proposing their candidature for office of the Director have been recommended for
appointment as Non-executive, Independent Director for a fixed term of consecutive three (3) years i.e. from the conclusion of
28" Annual General Meeting up to the conclusion of 31t Annual General Meeting of the Company in the calendar year 2017.

v. Pursuantto Section 149, 152, Schedule IV of the Companies Act, 2013 read with the Companies (Appointment and Qualification
of Directors) Rules, 2014 and pursuant to Listing Agreement/s, Mr Kumar Jitendra Singh has been appointed as an Additional
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13.

14.

15.

16.

17.

18.

Director (Non-executive, Independent) of the Company effective 5" August 2014 and his term is expiring at the conclusion of
ensuing Annual General Meeting. The Company has received a notice in writing under Section 160 of the Companies Act, 2013
from a member proposing his candidature for office of the Director have been recommended for appointment as Non-executive,
Independent Director for a fixed term of consecutive three (3) years i.e. from the conclusion of 28" Annual General Meeting
up to the conclusion of 31t Annual General Meeting of the Company in the calendar year 2017.

Subject to approval of the Central Government, the Board of Directors recommends for approval of the Members, payment of
remuneration over and above minimum remuneration as provided under Schedule XIII to the Companies Act, 1956 and waiver
of excess remuneration paid during the financial year 2013-2014 to the managerial personnel/s of the Company.

vii. Except the above, there is no change in the composition of Board of Directors during the period under review.

INDUSTRIAL RELATIONS

During the year under review, industrial relations remained cordial. Employees’ competencies and skills were enhanced by
exposing them to several internal and external training programmes. Various measures were taken to improve motivation level of
employees. Additional efforts are continued to be implemented with a view to obtain commitment and loyalty towards the organisation.

PERSONNEL /PARTICULARS OF EMPLOYEES

Information as per Section 217(2A) of the Companies Act, 1956 read with Companies (Particulars of Employees) Rules, 1975, as
amended, forms part of this report. However, as permitted by Section 219(1)(b)(iv) of the Companies Act, 1956, the report and
accounts are being sent to all shareholders excluding the statement of particulars of employees under Section 217(2A) of the
Companies Act, 1956. Any shareholder interested in obtaining a copy of this statement may write to the Company Secretary at the
Registered Office of the Company.

TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND

The dividend declared by the Company which remains unpaid / unclaimed for a period of seven (7) years is required to be
transferred to the Investor Education & Protection Fund (IEPF) established by the Central Government pursuant to Section 205C of
the Companies Act, 1956.

As such, the dividend for the financial year 2005-2006 declared at Twentieth (20") Annual General Meeting held on
28" September 2006 and remaining unpaid / unclaimed for Seven (7) years amounting to ¥ 1,592,685/- had been transferred to the
credit of IEFP Account on 27" September 2013. The members are requested to claim their unpaid / unclaimed dividends, if any.
AUDITOR’S REPORT

The observations made by the Auditors in their report are self-explanatory and have also been further amplified in the Notes to the
Accounts.

AUDITORS

i. M/s. Patel, Shah & Joshi, Chartered Accountants, Mumbai - the Statutory Auditors of the Company are eligible and recommended
for re-appointment as the Statutory auditors till the conclusion of the next Annual General Meeting.

The Statutory Auditors have furnished a Certificate of their eligibility for re-appointment under Section 139 of the Companies
Act, 2013 and Rules and Regulations made thereunder and are not disqualified for such appointment within the meaning of
Section 139 and Section 141 of the Companies Act, 2013.

i. M/s.G.R. Paliwal & Company, Cost Accountants, Nagpur has been appointed by the Board of Directors of the Company on the
recommendations of the Audit Committee, as the Cost Auditors of the Company for the financial year 2014-2015.

The Cost Auditors have furnished a Certificate of their eligibility for appointment pursuant to Sub-section 3(g) of Section 141 read
with Sub-section (5) of Section 148 of the Companies Act, 2013, Certificate for independence and arms length relationship with
the Company and are not disqualified for such appointment within the meaning of Section 141(3) of the Companies Act, 2013.

VI.

The Board recommends his remuneration to members for ratification at the 28" Annual General Meeting of the members of the
Company.
AUDIT COMMITTEE

The Audit Committee of the Board is under Chairmanship of Dr. E. R. C. Shekar, Non-executive, Independent Director of the
Company and consists of CA Jayesh Madhavji Parmar & Mr. S. Gajendran, Non-executive, Independent Directors and
Mr. B. W. Ramteke (Upto 24" October 2013) and Mr. Sonam Bodh (effective 11" November 2013), Nominee Director of IDBI Bank
Limited, as the Members, as a practice of good Corporate Governance.

CORPORATE GOVERNANCE REPORT

The Company is committed to maintain the highest standards of corporate governance and adhere to the corporate governance
requirements set out by SEBI. The Company has also implemented several best corporate governance practices as prevalent globally.

Your Directors are pleased to report that your Company has complied with the SEBI Guidelines on Corporate Governance as of
31t March 2014 relating to Clause 49 of the Listing Agreement with concerned Stock Exchange(s). A Certificate from Statutory
Auditors — M/s Patel, Shah & Joshi, Chartered Accountants, confirming compliance with conditions as stipulated under Clause 49
is annexed to the Corporate Governance Report.
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19. CODES OF CONDUCT OF BUSINESS PRINCIPLES & ETHICS AND PREVENTION OF INSIDER TRADING
Your Directors are pleased to report that your Company has complied with the :

Code of Conduct of Business Principles and Conduct; and
Prevention of Insider Trading in Sunflag securities by the designated persons / officers (insider)

20. DIRECTORS’RESPONSIBILITY STATEMENT
The Board of Directors confirms :

iv.

that in the preparation of the Annual Financial Statements, the applicable Accounting Standards had been followed along with
proper explanation, relating to material departures;

that the Directors had selected such accounting policies and applied them consistently and made judgments 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 and of the financial
year and of the profit of the Company for that financial year;

that the Directors had taken proper and sufficient care for the maintenance of adequate Accounting records in accordance
with the provisions of this Act for safeguarding the Assets of the Company and for preventing and detecting fraud and other
irregularities;

that the Directors had prepared the Annual Financial Statements on a going concern basis.

21. ACKNOWLEDGEMENT
The Directors acknowledge with thanks co-operation and assistance received by the Company from the Members, Central & State
Government and Banks. The Directors also record their appreciation of the dedication of all the employees of the Company for their
support and commitment to ensure that the Company continues to grow.

For and on behalf of the Board

Nagpur Ravi Bhushan Bhardwaj
5" August 2014 Vice-Chairman & Managing Director

COMPANIES (DISCLOSURE OF PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS) RULES, 1988
ANNEX TO THE DIRECTORS' REPORT

CONSERVATION OF ENERGY

The following measures were taken during the year under review for conservation of energy :

Installation of additional Recuperator, furnace volume reduction for optimum heat utilisation, in house modification of burner for
better flame and efficiency to save fuel consumption in Blooming Mill

Installation of stand by low capacity air compressors for air usage during mill shut down in order to replace use of high
capacity compressors

Optimisation of material handling system in order to reduce one shift operation.
Synchronisation of pump operation and ESP damper opening control.

FORM- A
FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO CONSERVATION OF ENERGY

A) POWER AND FUEL CONSUMPTION (STEEL PLANT)

S.No. Particulars 2013-2014 2012-2013
1 Electricity purchased [Units (kWh)] 145,062,200 133,355,570
Total Amount (R in lacs) 9,527 8,766
Rate/Unit (X /kWh) 6.568 6.573
2 Production of Rolled Products (MT) 296,564 273,019
Electricity purchased (kWh/MT) 489.14 488.448
3 Fuel Oil like Furnace Oil/LSHS/LDO etc. Quantity (K.Ltrs.) 12,588 15,033
Total Amount (R in lacs) 5,593 5,965
Average Rate (J/KL) 44,434 39,680
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B) CONSUMPTION PER UNIT OF PRODUCTION
S. No. Particulars 2013-2014 2012-2013
DRI STEEL DRI STEEL
Production (MT) 114,026 296,564 118,030 273,019
2 Electricity (kWh/MT) 142.86 889.83 143.22 909.90
3 Fuel (Ltr/MT) 0.474 42.26 1.23 54.53
C) DETAILS OF CAPTIVE POWER GENERATION
S.No. Particulars 2013-2014 2012-2013
1 Production (kWh) 157,313,000 160,103,000
2 Captive Consumption (CPP) 18,603,700 18,243,720
3 Captive Consumption (Steel) 135,118,300 131,968,280
4 Wheeled back power for banking 3,591,000 9,891,000
FORM - B

i. New

FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO RESEARCH & DEVELOPMENT,
TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO

A) RESEARCH & DEVELOPMENT, TECHNOLOGY ABSORPTION, ADAPTATION AND INNOVATION

grades developed as import substitution

Benefits :
i. To develop new customers and market, both domestic as well as international

ii. Market / Customer Development for critical auto components

Future Plan :
Installation of auto inspection line for round Bars, consisting of NDT/Ultrasonic Testing Machine

EXPENDITURE ON RESEARCH & DEVELOPMENT

S. No. Particulars 2013-2014 2012-2013
1 Capital Rin lacs) - _
2 Recurring (Z in lacs) 97.50 59.00
3 Total (R in lacs) 97.50 59.00
4 Total R & D Expenditure as a percentage of net turnover 0.061% 0.037%
B) FOREIGN EXCHANGE EARNINGS AND OUTGO Zin Lacs
S. No. Particulars 2013-2014 2012-2013
1 Earnings : Export of goods 8,026 10,854
2 OutGo : a) CIFvalue ofimports 4,491 8,372
b) Others including Technical Services 181 227

BRIEF PROFILE OF DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT
Mr. P. B. Bhardwaj

Mr. P. B. Bhardwaj, 77, Non-executive Chairman, is from the renowned Industrial family. He was instrumental in setting up the state of
the artintegrated Steel Plant of Sunflag Iron and Steel Company Limited at Warthi, Bhandara Road, Bhandara in the state of Maharashtra
and is associated with the Company since its inception in the year 1984. He has more than 50 years of rich and varied experience in
various fields of steel, textiles, knitting etc. He is Chairman of Sunflag Iron and Steel Company Limited, Haryana Television Limited and
Divit Textiles (P) Limited. He does not hold any shares in Sunflag Iron and Steel Company Limited.
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Mr. Ravi Bhushan Bhardwaj

Mr. Ravi Bhushan Bhardwaj, 71, hails from a renowned family of industrialists and an industrial entrepreneur himself. He has over forty-
nine (49) years of experience in various industries and particularly, Steel and Textile industry. He is associated with the Company since
its inception and working as the Vice-Chairman & Managing Director since year 1998.

Subject to the superintendence, control and direction of the Board of Directors, Mr. Ravi Bhushan Bhardwaj is in overall in-charge of
running the business affairs of the Company including finance, commercial, technical, legal, liaison with the Investors and Corporate
Affairs of the Company. As a Vice-Chairman & Managing Director, he has successfully led the Company by his unstinted efforts and
wide contributions which resulted into a turnaround overall performance. The Company has made tremendous growth under his
leadership.

He is holding directorship in other companies viz. Supra Corporation Limited, Sunflag Power Limited, Sunflag Special Steels Limited and
Haryana Television Limited. He is holding 700,000 (0.043%) equity shares of Sunflag Iron and Steel Company Limited.

Dr. E.R.C. Shekar

Dr. E.R.C. Shekar, 82, graduated in the Metallurgical Engineering and awarded Doctorate in that field. He was Managing Director of Steel
Authority of India Limited (SAIL). He has gained nearly five decades of experience in steel making and marketing. He is associated with
Sunflag since 1991 as Non-executive, Independent Director. He is Chairman of the Audit Committee, Remuneration Committee and
Shareholders’ / Investors’ Grievance Committee of the Board and also a member of Share Transfer Committee of the Board. He is
holding directorship in other companies viz. Sunflag Power Limited, Sunflag Special Steels Limited, Khappa Coal Company Private
Limited, Nava Bharat Ventures Limited and Synchrosys Technologies Private Limited. He is holding 2,000 (0.001%) equity shares of
Sunflag Iron and Steel Company Limited.

Mr. S. Gajendran

Mr. S. Gajendran, 70, graduated from Madras University as Electrical Engineer, is a Member of Institution of Engineers. On completing
his graduation, he started his career with Bharat Earth Movers Limited, Bangalore in 1969. After, he joined Tamilnadu Electricity Board
in 1970 and served the Board in various capacities in rural areas and Chennai. He then joined IDBIin 1979 as Deputy Manager. He
served IDBI, Chennai in various capacities and was handling projects appraisal, follow-up of industrial units. During this period, he was
also associated with evaluation studies of various State Level Institutions in Southern Region. In 1992, he was transferred to Head
Office where he was in-charge of select Industrial houses viz., Ispat, Essar, Lloyds, Sunflag. During this period, he had specialised in
project Finance for Steel, Cement and other Infrastructure Projects. He had a unique distinction of being the leader of study team of
Financial Institutions / Investment Institution to evaluate the new technology called “COREX” used for Steel making. He was also in
charge of Indirect Finance Department, Administration & Premises Department and Human Resources Department as Chief General
Manager during 1997-2000. During 2000-2002 he was in-charge of Southern Zonal Office Chennai (Tamilnadu, Andhra, Karnataka,
Kerala and Pondicherry). Then, he was elevated as Executive Director and posted as Director in-charge of Jawaharlal Nehru Institute
for Development Banking (Division of IDBI). He retired from IDBI services in year 2004.

He served as a Nominee Director of IDBI on the Boards of various assistant Industrial concerns and State owned Corporations. He was
associated with Sunflag as IDBI Nominee during the period 1996 to 2000. He is now associated with Sunflag effective 16" June 2008
as Non-executive, Independent Director. Presently, he is a member of Audit Committee, Remuneration Committee and Shareholders’/
Investors’ Grievance Committee of the Board. He is holding directorship in other companies viz. Mynah Industries Limited, Vijay Home
Appliances Limited and Metkore Alloys & Industries Limited. He does not hold any shares in Sunflag Iron and Steel Company Limited.

CA Jayesh M Parmar

CA Jayesh M Parmar, 49, a Fellow Member of the Institute of the Chartered Accountants of India (the ICAI), in Practice as a Chartered
Accountant, a Partner with M/s. Kanu Doshi Associates, Chartered Accountants, Mumbai since year 1993. In the course of Practice, he
dealt with number of clients including corporate, manufacturing and service sector industry on various subjects like International
Taxation, Acquisition and Mergers, Valuation of Business and Shares, Restructuring of Business, Due Diligence Audits, Cross border
transactions, Entry level Strategy, Offshore Company formation, Government Approvals for foreign investments and having wide
knowledge in Capital Market. He is a member of Audit Committee and Remuneration Committee of the Board. He is holding directorship
in other companies viz. KDA Corporate Advisors Private Limited, Averina International Resorts Private Limited, Leminos Laboratories
Private Limited and Radiant Bio Clinical Research Private Limited. He does not hold any shares in Sunflag Iron and Steel Company Limited.

Mr. Kumar Jitendra Singh

Mr. Kumar Jitendra Singh, 62, S/o Lt Shri C.N. Singh, is B. Sc. Engineering (Mechanical) from Bihar College of Engineering and pursued
Bachelor of Law from Ranchi University. He was awarded fellowship in research from CSIR in 1976. His last position held was
Chairman cum Managing Director (CMD) of MOIL Limited from 16" March 2009 to 31¢t October 2012 before retiring. Prior to this, he was
CMD of Bharat Refractories Limited from 11™ February 2005 to 15" March 2009 and General Manager with additional charge of CMD with
overall in-charge of operations, productions, maintenance, finance and personnel from 1t Febuary 2004 to 10" May 2005. He has more
than 30 years of experience in varied industries such as maintenance of Steel Plant, project management / equipment procurement for
steel plant, refractory industry / refractory application & management in Steel Plants, metal & mining industry etc. He has distinguished
carrier, wherein he has accomplished many achievements. Mr. Singh holds Directorship in The Orissa Minerals Development Company
Limited. He does not hold any shares in Sunflag Iron and Steel Company Limited.
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MANAGEMENT DISCUSSION AND ANALYSIS

Sunflag Iron and Steel Company Limited (SL/NFLAG STEEL) had set up a ‘state of the art’ integrated Steel plant at Warthi,
Bhandara Road to produce high quality Special Steel with manufacturing facilities like Sponge Iron Plant, Mini Blast
Furnace, Sinter Plant, Captive Power Plant and Rolling Mills.

SLNFLAG STEEL has established itself as a major global force. With the modern complex pulsating with world class
technology, expert human resources and a commitment to excellence, SLNFLAG STEEL has become a reputed supplier
in Flat Bars, Round Bars, Bright Bars and Wire Rods of Alloy Steel, Spring Steel and Stainless Steel and captured better
position in these market segments. SLUNFLAG STEEL is also embarking on an export thrust and is regularly supplying to
various customers in South East Asian, African, Middle East and South American countries.

Further, due to implementation of Blooming Mill, SL/MFLAG STEEL can cater to foreign as well as indigenous customers
of their needs of Rolled Products for higher sections and thus offering a better product mix. The Blooming Mill will yield
better quality of higher size rolled products and Bloom/ Ingots due to better compression ratio and more specifically used
in the critical applications like crank shaft quality and it can be supplied to Original Equipment Manufactures (OEM).

GLOBAL ECONOMY

Global economic prospects have not much improved in the financial year 2013-2014 and the economy continued to
remain sluggish. But, overall growth prospects for advanced economies is no better than the outcome of financial year
2012-2013.

The slowdown in the emerging market and developing economics continued during financial year 2013-2014. With
consumer demand resilient, macroeconomic policy on hold, and exports reviving, most of the economies in Asia and
sub-Saharan Africa and many economies in Latin America and the Commonwealth of Independent States are now
seeing higher growth. However, there is expected a slight improvement in the emerging market and developing economies
during financial year 2014-2015, with little bit improved consumer demand.

The economies in the Middle East and North Africa continue to struggle with difficult internal transitions. And a couple of
economies in South America are facing high inflation and increasing exchange market pressure.
INDIAN ECONOMY

The subdued and sluggish industrial growth continued for the financial year 2013-2014 also due to weak domestic as
well as global demand, weak supply linkages, high import costs and sluggish investment activities.

Slowdown in Indian economy is largely due to global factors, as also because of domestic factors like tightening of
monetary policy, high inflation and slower investment and industrial activities.

The major points of concern during the fiscal 2013-2014 are as follows :

e Overall growth in the Index of Industrial Production (IIP) was negative 0.1 per cent in current fiscal as compared to
0.9 per cent in 2012-2013.

e There is not much improvement in growth of the core industries comprising of crude oil, petroleum refinery products,
coal, electricity, cement, steel, natural gas and fertilizers and remained sluggish during the current fiscal.

e Growth in the manufacturing sector also disappointed due to high inflation.

¢ India Ratings & Research has said that India's Gross Domestic Product (GDP) is likely to grow at 5.6% in 2014-2015
against the projected growth of 5% in the current fiscal.

INDIAN STEEL, AUTOMOBILE AND AUTO COMPONENT INDUSTRY

In India, the Steel industry plays a significant role in the economic growth. India has acquired a central position in the
global steel map with its giant steel mills, acquisition of global scale capacities players, continuous modernisation and
up-gradation of old plants, improving energy efficiency and backward integration into global raw material sources.
However, the subdued growth of core industries has remained a drag on industrial production, more particularly, the
Policy uncertainties in area such as iron ore and coal have adversely affected the output of Steel and Power industries.

The industry has faced with stiff challenges due to rising inflationary pressures and deteriorating global growth conditions.
The multiple hikes in interest rates by the central bank also impacted the industry’s growth in rate sensitive key user
industries.
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During the year under review, no substantial increase of demand was seen in Automobile and Auto Component Industries
and the Steel Industry as well as Automobile and Auto component sectors continued to remain in the market with
sluggish demand. The profitability of the industry has been affectted due to high input cost of basic raw materials viz Iron
Ore and Coal and also due to Government policies on these basic raw materials. However, SUNFLAG STEEL is continuing
to develop new high value grades of alloy steel to cater the needs of other domestic as well as international markets than
its present market and with the continuous efforts by the Company's Management towards strict cost reduction and
better financial / working capital management, has helped to improve its overall performance in order to survive in the
difficult market conditions. The current market scenario is expected to be favourable to Steel Industries after slow down
in the past previous year/s.

MATERIAL DEVELOPMENT

SLNFLAG STEEL was not able to maintain its profitability mainly due to marginal rise in selling prices of its products
versus abnormal rise in the cost of inputs such as iron ore, pig iron and coke and largely due to overall decelerated
global and Indian economic growth.

In order to achieve effective cost reduction and improvement in productivity, activity of total productive maintenance (TPM)
continued to be implemented by the Company during the year under review.

OPPORTUNITIES

SUNFLAG STEFL see better opportunities in the years to come due to continuous developments of new grades of high
alloy steel as well wire rod. Further, venturing into the self dependency of raw material will help in decreasing in the cost
of production and enhancing the profitability. This has even proved advantageous during the recessionary period which
is very good sign for the Company.

THREATS

The global slowdown as well as rising and fluctuating prices of raw materials has adversely affected the output prices
thereby causing hardship to the customers. The availability of the quality raw materials viz Iron Ore, Coal, LAM Coke is the
cause of concern for the industry. As such, there is no threat to other than those mentioned above.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has in place adequate internal control systems and procedures commensurate with the size and nature
of business. These procedures are designed to ensure :

a) that all assets and resources are used efficiently and are adequately protected;
b) that all the internal policies and statutory guidelines are complied with; and

c) the accuracy and timing of financial reports and management information is maintained.

MATERIAL DEVELOPMENT IN HUMAN RESOURCES

Industrial relations remained cordial during the year. Employees’ competencies and skills were enhanced by exposing
them to several internal and external training programmes. Additional efforts continued to be implemented with a view to
obtain commitment and loyalty towards the organisation.

CAUTIONARY STATEMENT

Statements in the Management Discussion and Analysis describing the Company’s objectives, projections, estimates
and expectations may be ‘forward-looking statements’ within the meaning applicable to securities laws and regulations.
Actual results could differ materially from those expressed or implied. Important factors that could make a difference to
the company’s operations include economic conditions affecting demand / supply and price conditions in the domestic
and overseas markets, changes in the Government regulations, tax laws and other statutes and other incidental factors.
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CORPORATE GOVERNANCE REPORT

Your Company has already implemented the Code of Corporate Governance as prescribed by SEBI in terms of amended
Clause 49 of the Listing Agreement with the Stock Exchange(s). As per the amended / revised Clause 49 of Listing
Agreement, your Company has approved ‘SISCO Code of Business Principles and Conduct’ for Board members as
well as members of Senior Management and the same are posted on the Company’s website also. The Company is
also following the ‘SISCO Code for Prevention of Insider Trading’ as per SEBI (Prohibition of Insider Trading) Regulations,
1992, as amended.

A - MANDATORY REQUIREMENTS

1) SUNFLAG PHILOSOPHY ON CORPORATE GOVERNANCE

The Board of Directors and Management of Sunflag Iron and Steel Company Limited commit themselves to :

i. Strive hard towards enhancement of shareholders value through
- sound business decisions,
- prudent financial management, and
- high standard of ethics throughout the organisation.

ii. Ensure transparency and professionalism in all decisions and transactions of the Company.

iii. Achieve excellence in Corporate Governance by
- conforming to and exceeding wherever possible, the prevalent mandatory guidelines on Corporate Governance.
- regularly reviewing the Board processes and management systems for further improvement.

iv. Ensure safety, health and environment management by making it an integral part of the Company's business
strategy and to actively promote awareness of safety, health and environment issues throughout the Company and
to our business partners.

v. Implement, maintain and continuously improve an environment management system.

vi. Achieve excellence in all activities by implementing Total Productive Maintenance (TPM) with the involvement of all
employees to reduce cost, increase productivity and improve quality continuously with the aim of achieving "Zero
Failure, Zero Defect and Zero Accident".

2) BOARD OF DIRECTORS
a) Composition : The Board of Directors of the Company as of 31t March 2014 consisted of :

Non-Executive Directors

Executive Directors

Promoter Group
Mr. P. B. Bhardwaj

Non-Promoter Group

Dr. E.R.C. Shekar, Independent

Mr. S. Gajendran, Independent

CA Jayesh M. Parmar, Independent

Mr. Sonam Bodh (Nominee - IDBI Bank Limited)

Promoter Group
Mr. Ravi Bhushan Bhardwaj
Mr. Pranav Bhardwaj

Non-Promoter Group
Mr. Surendra Kumar Gupta

Note :

During the financial year under review, IDBI Bank Limited withdrawn nomination of Mr. B.W. Ramteke and in his
place nominated Mr. Sonam Bodh, as their Nominee Director on the Board effective 24" October 2013.

[Brief Profile of the Directors seeking appointment / re-appointment is given at the end of Directors’ Report]
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b) Attendance at the Board Meetings; last Annual General Meeting and details of memberships of Directors in
other Boards.
¢ Five (5) meetings of the Board were held on 18.04.2013, 30.05.2013, 03.08.2013 and 11.11.2013 and 28.01.2014
during the financial year under review.
e Last Annual General Meeting was held on 25.09.2013.

Sr. Name of Director Attendance_ at Attendance at Membership i_n Committeg
No. Board Meetings 26" AGM other Companies|Membership
1 Mr. P. B. Bhardwaj 2 Yes 1 1

2 | Mr. Ravi Bhardwaj 5 Yes 4 2

3 | Mr. Pranav Bhardwaj 3 Yes 4 2

4 | Dr. E.R. C. Shekar 5 Yes 3 4

5 | Mr. B.W. Ramteke (#) 1 - - 2

6 | Mr. Sonam Bodh (#) 1 - 1 2

7 | Mr. S. Gajendran 5 - 3 3

8 | CA Jayesh M. Parmar 2 - - 2

9 | Mr. Surendra Kumar Gupta 4 Yes 4 2

Membership in other companies meant companies other than foreign companies and private limited companies
(#) During the financial year under review, IDBI Bank Limited withdrawn nomination of Mr. B.W. Ramteke and in his place nominated
Mr. Sonam Bodh, as their Nominee Director on the Board effective 24" October 2013.
3) AUDIT COMMITTEE
a) Constitution :
Dr. E.R.C. Shekar is the Chairman of the Committee. The terms of reference covers all aspects stipulated by the SEBI
guidelines as specified in Clause 49 of the Listing Agreement with Stock Exchanges. The terms of reference also fully
conform to the requirements of Section 292 A of the Companies Act, 1956.
b) The composition of the Audit Committee is as follows :
Chairman : Dr. E. R. C. Shekar, Non-executive, Independent Director
Members : Mr. S. Gajendran and CA Jayesh M. Parmar (Non-executive, Independent Directors) and
Mr. B.W. Ramteke (Nominee — IDBI Bank Limited) (up to 24" October 2013); Mr. Sonam Bodh
(Nominee — IDBI Bank Limited) (Effective 11" November 2013)
Secretary : CS Mukesh D. Parakh, Company Secretary
c) Meetings and Attendance :
Four (4) meetings of the Audit Committee were held on 30.05.2013, 03.08.2013, 11.11.2013 and 28.01.2014
during the financial year.

Attendance :
Name of Director Dr. E.R.C. Shekar| Mr.B.W. Ramteke[ Mr. Sonam Bodh | Mr. S. Gajendran |CA Jayesh M. Parmar
No. of Meetings Attended 4 -- -- 4 2

e The Audit Committee held discussions with the Statutory Auditors on the audit of the quarterly Accounts, the
yearly audit plan, matters relating to compliance of Accounting Standards & Policies, their observations arising
from the Audit of the Company’s Accounts and other related matters.

e The Audit Committee during their four (4) meetings reviewed with the Management and the Auditors (both
external and internal) all issues which are required to be reviewed by the Audit Committee pursuant to the
Listing Agreement with the Stock Exchanges as also the Companies Act, 1956. The Audit Committee has also
reviewed the observations of the Internal and Statutory auditors in relation to all areas of operations of the
company as also the internal control systems. The Audit Committee has also reviewed the actions taken by
the Company on various observations and queries of the auditors.

4) REMUNERATION COMMITTEE
a) Remuneration Committee consists of Independent Directors viz.
Chairman : Dr. E. R. C. Shekar, Non-executive, Independent Director.
Members : Mr. S. Gajendran and CA Jayesh M. Parmar, (Non-executive, Independent Directors) and
Mr. B.W. Ramteke (Nominee — IDBI Bank Limited) (up to 24" October 2013); Mr. Sonam Bodh
(Nominee — IDBI Bank Limited) (Effective 11" November 2013)
Secretary : CS Mukesh D. Parakh, Company Secretary
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b) Meeting and Attendance
A meeting of Remuneration Committee was held on 30.05.2013 during the financial year.
Attendance :

Name of Director

Dr. E.R.C. Shekar|Mr. B.W. Ramteke | Mr. Sonam Bodh
Yes -- --

Mr. S. Gajendran | CA Jayesh M. Parmar
Yes --

Attendance at Meeting

¢) The Committee looks after appointment / re-appointment and finalisation of the annual increments payable to the
Executive Directors within the prescribed limits of the Companies Act, 1956.

i. For Executive Director(s) :

The total remuneration of Executive Directors consists of :

o a fixed component — consisting of salary and perquisites; the perquisites and benefits are in line with
Company’s Rules.

e Commission @2% on net profits paid to each Managing Director and Joint Managing Director respectively.

e No commission is paid to Whole-time Director of the Company.

ii. For Non-Executive Director(s) :

Sitting Fees - Sitting Fees in accordance with Clause 10-B of the Companies (Central Government’'s General
Rules & Forms) Rules 2003, @ % 7,500/- and @ ¥ 3,000/- per Meeting of the Board and Committee thereof, as
the case may be, respectively, have been paid together with reimbursement of actual travel and out-of-pocket
expenses incurred for attending such meetings.

Commission to Non-executive Director/s :
The members at its 25" Annual General Meeting held on 23 September 2011 has approved the payment of
remuneration by way of commission @1% of the Net Profits to Non-executive Director/s or some or any of

them in such amounts or proportions and in such manner and in all respects as may be decided and directed
by the Board of Directors of the Company.

In turn, the Board of Directors of the Company has resolved the distribution of payment of remuneration by way
of commission @1% of the Net Profits i.e. ¥ 2,096,150/- to Non-executive Director/s as follows :

Dr. E R C Shekar %100,000
Mr. S Gajendran ¥100,000
CA Jayesh M Parmar ¥100,000

Mr. Sonam Bodh

Company.

% 100,000 (Amount payable to IDBI Bank Limited)
and the balance amount of % 1,696,150/- be payable to Mr. P.B. Bhardwaj, Non-Executive Chairman of the

d) The Details of Sitting Fees, Remuneration and Commission paid to all the Directors during the financial year

2013-2014 are as under :

Amount in %
- Remuneration|Commission
Name Designation Sitting and for Financial AT°ta' ;
Fees | commission |Year 2012-13 moun
Mr. P.B. Bhardwaj Non-executive Chairman - - - -
Mr. Ravi Bhushan Bhardwaj | Vice-Chairman & Mg. Director [ - 11,244,802 -- 11,244,802
Mr. Pranav Bhardwaj Joint Managing Director - 10,720,767 - 10,720,767
Dr. E.R.C. Shekar Non-executive, Independent | 52,500 -- -- 52,500
Director
Mr. B.W. Ramteke + Nominee Director (IDBI Bank) | 7,500 - - 7,500
Mr. Sonam Bodh # Nominee Director (IDBI Bank) | 7,500 - - 7,500
Mr. S. Gajendran Non-executive, Independent | 52,500 - - 52,500
Director
CA Jayesh M Parmar Non-executive, Independent | 21,000 - - 21,000
Director
Mr. Surendra Kumar Gupta | Whole-time Director designated - 6,942,255 -- 6,942,255
as Director & CEO

* Up to 24.10.2013

# Effective 24.10.2013
No sitting fees paid to Non-executive Chairman and Executive Director(s) of the Company.
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e) The details of proposed Commission payable to all the Directors in respect of financial year 2013 - 2014 are as under:

5)

. . Proposed Commission for
Name Designation Financial Year 2013-2014 (3)

Mr P.B. Bhardwaj Non-executive Chairman 1,696,150

Mr Ravi Bhushan Bhardwaj| Vice-Chairman & Managing Director -

Mr Pranav Bhardwaj Joint Managing Director -

Dr E R C Shekar Non-executive, Independent Director 100,000

Mr B W Ramteke = Nominee Director (IDBI Bank) = 100,000

Mr Sonam Bodh # Nominee Director (IDBI Bank) }

Mr S Gajendran Non-executive, Independent Director 100,000

CA Jayesh M Parmar Non-executive, Independent Director 100,000

Mr Surendra Kumar Gupta | Whole-time Director designated as Director & CEO -
« Up to 24.10.2013 # Effective 24.10.2013

«+ Commission payable to IDBI Bank Limited
SHAREHOLDERS'/INVESTORS' GRIEVANCE COMMITTEE
Objective :

Especially to look after grievances of shareholders and investors Complaints like dematerialisation / rematerialisation
of shares; transfer of shares, transmission of shares, non-receipt of share certificates and/or balance sheet,
dividend(s) etc. and timely redressal of their grievance thereto.

a) The Shareholders'/ Investors’ Grievance Committee is consisting of Dr. E.R.C. Shekar as Chairman with
Mr. Ravi Bhushan Bhardwaj, Mr. Pranav Bhardwaj, Mr. S. Gajendran and Mr. Surendra Kumar Gupta, as the
committee members while CS Mukesh D. Parakh, Secretary to the Committee.

b) During the financial year, the Shareholders'/Investors’ Grievance Committee had three (3) meetings and reviewed:

i) the system of handling with and responding to complaints received from the Shareholders and Investors.
i) the complaints received from Shareholders / Investors through Stock Exchanges, SEBI, Depositories viz.
NSDL & CDSIL and responses thereto.

c) All Complaints as of 31%t March 2014 have been attended to, suitably replied / resolved and redressed accordingly.

d) The Securities and Exchange Board of India (SEBI) vide its Circular bearing reference No. CIR/MIRSD/8/2012
dated 5" July 2012, in view to expedite the share transfer process in the interest of investors and in consultation
with Stock Exchanges, has reduced the time-line for registration of transfer of Equity Shares by the Listed
Companies to fifteen (15) days.

e) In view of above, Board considered and granted the authorisation (sub-delegation) to CS Mukesh D. Parakh,
Company Secretary of the Company and/or CA R. Muralidhar, Executive Director (Finance) to approve all the
transfer / transmission / transposition / deletion of name / rematerialisation of shares/issue of duplicate shares/
consolidation & splitting of shares and ratify dematerialisation of shares on weekly basis to comply with the
directions issued by the SEBI.

f) The Share Transfer Committee consists of five (5) members, viz. two (2) Non-executive Directors and three (3)
Executive Directors. The Board has authorised Share Transfer Committee to ratify all the approvals of all routine
transfers / transmission / rematerialisation of shares and ratifications for dematerialisation of shares carried out
by the Company Secretary / Executive Director (Finance) of the Company on quarterly basis.

g) As on 31t March 2014, there were no request for transfer of shares pending at the end of the quarter/ year.

h) As per the Clause 47(f), the Company has created a designated e-mail ID for the Investor Grievances/Complaints
as investor@sunflagsteel.com. The required information has already been sent to concerned Stock Exchanges
and also displayed at Company’s website www.sunflagsteel.com.

i) The Securities and Exchange Board of India (SEBI) vide its Circular reference CIR/MRD/DP/10/2013 dated
21st March 2013 has directed the Listed Companies for the usage of electronics modes for making cash
payments to the investors and futher asked to maintain the proper Bank Mandate / ECS Records of the investors.
In view of this, those shareholders who have not yet furnished / updated their Bank/ECS particulars, may kindly
register the same with the Company/RTA, if shares are held in physical mode and with their Depository Participant
(DP), if the shares are held in demat mode.
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6) GENERAL BODY MEETINGS
a) Details of last three Annual General Mettings (AGM) :
Sr. No. Year Location Date Time
25" AGM - 2011 Indian Medical Association's 23.09.2011 15:00 Hrs.
J. R. Shaw Auditorium
26" AGM - 2012 ’ 25.09.2012 15:00 Hrs.
6"AG 0 North Ambazari Road, 5.09.20 s
27"AGM - 2013 Nagpur - 440010 25.09.2013 15:00 Hrs.

b) Some Special Resolutions were passed at the aforesaid meetings. There has been no use of Postal Ballot so far.
7) DISCLOSURES
a) Related Party Disclosures :

Related Party Relationship

Sunflag Power Limited
Sunflag Special Steels Limited Subsidiary Companies
Khappa Coal Company Private Limited

Haryana Television Limited Associate Enterprise

Sunflag Limited, Channel Island, UK Enterprise which have significant influence

Mr. P. B. Bhardwaj

Mr. Ravi Bhushan Bhardwaj
Mr. Pranav Bhardwaj

Mr. Surendra Kumar Gupta

Mr. Suhrit Bhardwaj
Ridge Farm Developers Private Limited

Key Managerial Personnel (KMP)

Beneficiary to Key Managerial Personnel

Madanpur (North) Coal Company Private Limited
C T Mining Private Limited Joint Venture Companies
Gujarat State Mining and Resources Corporation Limited

b) Transactions with the related parties :

Sr. No. Particulars Amount (%)
a) Subsidiary Companies : Unsecured Loan 1,200,854
b) Associate Enterprises : Rent Paid 4,496,929

Expenses 712,426
c) Beneficiary : Rent Paid 2,022,480
d) Key Managerial Personnel : Remuneration and Commission 30,603,974

c) Compliance with Regulations :

The Company has complied with the requirement of regulatory authorities on capital markets. There have been no
instances of non-compliance by the Company on any matters related to the capital markets, nor have any penalty /
strictures been imposed on the Company by the Stock Exchanges, SEBI or any other statutory authorities on such
matters, for the last three years.

8) MEANS OF COMMUNICATION

a) The quarterly financial results are being furnished to Stock Exchanges and published in Financial Express /
Times of India in English and Maharashtra Times in Marathi. The quarterly results are also displayed on the
Company’s notice Board as well as uploaded on the Company’s website www.sunflagsteel.com.

b) Management Discussion and Analysis forms part of this Annual Report.
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9) GENERAL SHAREHOLDER INFORMATION

a) | Twenty-eighth (28™") Annual General Meeting Friday, the 26" Day of September 2014 at 3.00 P.M.
b) | Book closure dates From Saturday, the 6" day of September 2014 to
Friday, the 26" September 2014 (both days inclusive)
c) | Financial Calender Tentative Schedule
i. Unaudited Results for the Quarter ending on 30.06.2014 July / August 2014
ii. Unaudited Results for the Quarter ending on 30.09.2014 October / November 2014
ii. Unaudited Results for the Quarter ending on 31.12.2014 January / February 2015
iv. Audited Results for the Quarter/ year ending on 31.03.2015 | May 2015
d) | Listing of Equity Shares
For the year 2013-2014, the Company's Equity Shares were | Bombay Stock Exchange Limited (BSE)
listed with two (2) Stock Exchanges viz. BSE & NSE The National Stock Exchange of India Limited (NSE)
e)| Equity Shares - Stock Codes :
Trading Symbol at Stock Exchanges 500404 (BSE)
SUNFLAG (NSE)
Demat ISI Numberin NSDL & CDSIL INE947A01014 - Sunflag Iron - Equity

f) Stock Market Data

The high and low prices recorded on the Bombay Stock Exchange Limited (BSE) and The National Stock Exchange of
India Limited (NSE) with their respective Indices are as under :

9)

Share Price of Sunflag Steel

Month BSE NSE BSE SENSEX S & PCNXNIFTY
High(X) | Low (%) High ) Low (%) High Low High Low

April 2013 22.50 19.35 23.95 19.40 19623 18114 5962 5477
May 2013 21.80 19.65 21.40 19.80 20444 19451 6229 5911
June 2013 23.10 19.75 23.70 19.80 19860 18467 6011 5566
July 2013 20.65 15.10 22.80 15.10 20351 19127 6093 5676
August 2013 19.00 14.10 19.10 14.00 19569 17449 5809 5119
September 2013 18.80 16.10 19.00 16.05 20740 18166 6143 5319
October 2013 17.70 16.10 17.70 15.20 21205 19265 6309 5701
November 2013 19.10 14.10 18.95 14.20 21322 20138 6343 5972
December 2013 16.25 13.90 16.40 13.10 21484 20569 6415 6130
January 2014 17.70 15.45 17.70 15.40 21410 20344 6358 6027
February 2014 21.40 16.00 21.35 15.80 21141 19963 6283 5933
March 2014 22.00 18.35 22.80 18.10 22467 20921 6730 6212

(Source : Official website of Bombay Stock Exchange Limited (BSE) & The National Stock Exchange of India Limited (NSE))

Registrar & Share Transfer Agent :

Effective 315 March 2003, M/s Bigshare Services Private Limited, E-2/3, Ansa Industrial Estate, Saki Vihar Road,
Saki Naka, Andheri (East), Mumbai - 400072 have been acting as the Registrar & Share Transfer Agent. All the
Shareholders / Investors related Services, subject to approval of the Company either through Board / Committee of the
Board or Managing Director / Company Secretary, are done by the said Registrar and Share Transfer Agent for and on
behalf of the Company.
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h) i) Distribution of Shareholding as on 31st March 2014 :
Shareholding of nominal value of Shareholders Value of Shares
3 3 Number % Amount (3) %
Upto 5000 60,863 84.48 113,475,470 7.00
5001 10000 6,405 8.89 52,434,690 3.23
10001 20000 2,628 3.65 40,519,720 2.50
20001 30000 743 1.03 19,138,940 1.18
30001 40000 306 0.42 11,205,400 0.69
40001 50000 324 0.45 15,633,300 0.96
50001 100000 388 0.54 30,185,280 1.86
100001 161975030 391 0.54 1,339,382,230 82.58
Total 72,048 100.00 1,621,975,030 100.00
ii) Pattern of Shareholdings as on 315t March 2014 :
SN Category No. of Holders No. of Shares %
1 Promoters / Promotor Group - Foreign 2 78,470,980 48.38
2 Promoters / Promotor Group - Indian 3 9,945,496 6.13
3 Non Resident Indians / Flls 208 578,795 0.36
4 Financial Institutions 7 81,900 0.05
5 | Bodies Corporate 709 11,381,783 7.02
6 | Banks (Nationalised / Others) 15 48,970 0.03
7 | Mutual Funds / Trust 13 48,105 0.03
8 | Clearing Members / Corporations 86 150,706 0.09
9 Indian Public / Directors 71,005 61,490,768 37.91
Total 72,048 162,197,503 100.00

i) Dematerialisation of Shares and Trading at Stock Exchanges (Liquidity) :

Shares of the Company are compulsorily traded in electronic form only. Out of the shares held by Indian Public and
Institutional Investors, etc., more than 54.916% of the shares have already been stand dematerialised, (Foreign
Promoter’s shareholding is presently held in physical form).

The Equity Shares of the Company were actively traded on the Bombay Stock Exchange Limited (BSE) and The
National Stock Exchange of India Limited (NSE) and hence have good liquidity.

i) Plant Location : Sunflag Iron and Steel Company Limited
Works: P.O.: Bhandara Road, Warthi, BHANDARA - 441905 (Maharashtra)
Phone Nos : 07184-285551 to 285555

ADDRESS FOR CORRESPONDENCE OF SHAREHOLDERS / INVESTORS

For all matters relating to equity shares be sent to : For all matters relating to Annual Reports / Dividend /
Grievances :
Bigshare Services Private Limited Company Secretary
E-2/3, Ansa Industrial Estate, Saki Vihar Road Sunflag Iron and Steel Company Limited
Saki Naka, Andheri (East), MUMBAI - 400072 33, Mount Road, Sadar, Nagpur - 440001
Phone : 022-4043 0200 / 2847 0652 / 53 / 3474 Phone : 0712-2524 661 /2520 356 /57 / 58
Fax 1 022-28475207 Fax : 0712-2520 360
E-mail : investor@bigshareonline.com; E-Mail : investor@sunflagsteel.com
Website : http://www.bigshareonline.com Website : http://www.sunflagsteel.com
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B - NON-MANDATORY REQUIREMENTS

1. Chairman's Office:

In accordance with the Clause 49 of the Listing Agreement with the Stock Exchanges, Mr. P.B. Bhardwaj, Non-executive
Chairman has been provided a leased accommodation at rent of @ ¥ 1.00 Lac per month, at Company's expenses in
performance of his duties.

2. Remuneration Committee:

The Company has constituted the Remuneration Committee and the requisite details are included in the Corporate
Governance Report.

3. Shareholders’ Rights:

The financial results are not furnished to the individual Shareholders as they are furnished to the Stock Exchanges and
also published through the newspapers (Financial Express / Times of India in English and Maharashtra Times in
Marathi)

4. Postal Ballot:
The Company has had no occasion to exercise the postal ballot so far.
Report on Corporate Governance

This chapter of the Annual Report together with the information given under "Management Discussion and Analysis"
constitutes a detailed Compliance Report on Corporate Governance during the financial year under review.

CEO/CFO Certificate on Corporate Governance

The Company has also obtained a Certificate from the CEO / CFO of the Company regarding compliance stipulation of
Corporate Governance as stipulated in Clause 49 of Listing Agreement with the Stock Exchanges.

Auditors' Certificate on Corporate Governance

The Company has obtained a Certificate from the Statutory Auditors of the Company regarding compliance stipulation of
Corporate Governance as stipulated in Clause 49 of Listing Agreement with the Stock Exchanges and the same is
appended hereunder.

STATUTORY AUDITORS' CERTIFICATE - CORPORATE GOVERNANCE

To,

The Board of Directors / The Members
Sunflag Iron and Steel Company Limited
33, Mount Road, Sadar, Nagpur - 440001

We have examined the compliance of conditions of Corporate Governance by Sunflag Iron and Steel Company Limited
('the Company') for the financial year ended 31t March 2014, as stipulated in Clause 49 of Listing Agreement with the Stock
Exchanger/s.

The Compliance of conditions of Corporate Governance is the responsibility of the Company's Management. Our examination
has been limited to a review of the procedures and implementation thereof, adopted by the Company for ensuring the
compliance with the conditions of Corporate Governance as stipulated in the said Clause. It is neither an audit nor an
expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us and the representations
made by the Directors and the Management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in Clause 49 of Listing Agreement with the Stock Exchange/s.

We further state that such compliance is neither an assurance as the future viability of the Company nor of the efficiency or
effectiveness with which the Management has conducted the affairs of the Company.

For PATEL, SHAH & JOSHI
CHARTERED ACCOUNTANTS

JAYANT I. MEHTA
Nagpur PARTNER
5th August 2014 Membership Number - 42630
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INDEPENDENT AUDITORS’ REPORT ON FINANCIAL STATEMENTS
To,

The Members of
Sunflag Iron and Steel Company Limited
33, Mount Road, Sadar, Nagpur - 440 001

Report on the Financial Statements
We have audited the accompanying financial statements of SUNFLAG IRON AND STEEL COMPANY LIMITED (the “Company”), which
comprise the Balance Sheet as at 31t March 2014, the Statement of Profit and Loss and the Cash Flow Statement for the year then
ended, and a summary of the significant accounting policies and other explanatory information.
Management’s Responsibility for the Financial Statements
The Company’s Management is responsible for the preparation of these financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the Company in accordance with the Accounting Standards referred to in
Section 211(3C) of the Companies Act, 1956 (the “Act”) and in accordance with the accounting principles generally accepted in India.
This responsibility includes the design, implementation and maintenance of internal controls relevant to the preparation and presentation
of the financial statements that give a true and fair view and are free from material misstatements, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with
the Standards on Auditing issued by the Institute of Chartered Accountants of India. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatements.
An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
Company’s preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. An audit also
includes evaluating the appropriateness of the accounting policies used and the reasonableness of the accounting estimates made by
the Management, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion
In our opinion and to the best of our information and according to the explanations given to us, the aforesaid financial statements give
the information required by the Act in the manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India:
a) inthe case of the Balance sheet, of the state of affairs of the Company as at 315t March 2014;
b) inthe case of the Statement of Profit and Loss, of the profit of the Company for the year ended on that date; and
¢) inthe case of the Cash Flow Statement, of the cash flows of the Company for the year ended on that date.
Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor’s Report) Order, 2003 (“the Order”) issued by the Central Government of India in terms of
sub-section (4A) of section 227 of the Act, we give in the Annexure a statement on the matters specified in paragraphs 4 and 5 of
the said Order.
2. As required by Section 227(3) of the Act, we report that:
a) We have obtained all the information and explanations which to the best of our knowledge and belief were necessary for the
purpose of our audit.
b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from our
examination of those books.
¢) The Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statement dealt with by this Report are in agreement with
the books of account.
d) Inouropinion, the Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statement comply with the Accounting
Standards referred to in Section 211(3C) of the Act.
e) On the basis of the written representations received from the Directors as on 315t March 2014 taken on record by the Board of
Directors, none of the Directors is disqualified as on 315t March 2014 from being appointed as a Director in terms of Section
274(1)(g) of the Act.

For PATEL, SHAH & JOSHI
CHARTERED ACCOUNTANTS
Firm Regn. No. 107768W

CA JAYANT I. MEHTA
Nagpur PARTNER
21t May 2014 Membership Number - 42630




SUNFLAG

29 STEEL

Vi.

Vii.
viii.

ANNEXURE TO INDEPENDENT AUDITOR’S REPORT
[Referred to in Paragraph 1 under the heading
“Report on Other Legal and Regulatory Requirements” of our report of even date]

In respect of Company’s fixed assets:

a) The Company has maintained proper records showing full particulars including quantitative details and situation of fixed
assets on the basis of available information.

b) A major proportion of the assets have been physically verified by the management in accordance with a phased program of
verification adopted by the Company. In our opinion, the frequency of verification is reasonable, having regard to the size of
the Company and the nature of its assets. As informed to us, no material discrepancy has been noticed on such verification.

¢) Inouropinion, and according to the information and explanation given to us, no substantial part of its fixed assets has been
disposed off during the year.

In respect of its inventories :

a) We are informed that during the year, the management has physically verified the inventories. In case of material lying with
third parties, certificates confirming stock have been received in respect of a substantial portion of stock held. In our opinion,
the frequency of verification is reasonable.

b) According to the information and explanations given to us, the procedure of physical verification of inventories followed by
the management is reasonable and adequate in relation to the size of the Company and the nature of its business.

c¢) The Company has maintained proper records of inventories. As explained to us, there were no material discrepancies
noticed on physical verification of inventories as compared to the book records.

a) According to the information and explanations given to us, the Company has, during the year, granted loans and advances
to the Companies covered in the register maintained under Section 301 of the Companies Act 1956, as per details hereunder:

Amount in ¥
N ic Nature of Loans and During Maximum / Year
ame ot Lompany Advances the Year end Balance
Sunflag Power Limited
(Subsidiary Company) Interest free Unsecured Loan 1,200,554 94,467,415
Khappa Coal Company Private Limited Interest free Unsecured Loan NIL 73,709,550

(Subsidiary / Joint Venture Company)
Madanpur (North) Coal Company Private Limited | Share Application Money 529,500 529,500

Gujarat State Mining and Resources Corpn. Ltd.
(Joint Venture Company)

Interest free Unsecured Loan NIL 246,820

b) Thereis no stipulation for the repayment of principal and the interest.

¢) According to the information and explanations given to us, the Company has, during the year, not taken any loans, secured
or unsecured from companies, firms or other parties covered in the register maintained under Section 301 of the Companies
Act, 1956. Accordingly, paragraphs 4 (iii) (e), (f) and (g) of the Order are not applicable.

In our opinion and according to the information and explanations given to us, there is an adequate internal control system
commensurate with the size of the Company and the nature of its business for the purchases of inventory and fixed assets and
for the sale of goods and services. During the course of our audit, we have not observed any continuing failure to correct major
weaknesses in internal control system.

According to the information and explanation given to us, during the year, there were no transactions that need to be entered into
the register maintained under Section 301 of the Companies Act, 1956.

According to the information and explanations given to us, the Company has not accepted any deposit from the public. Therefore,
the provisions of Clause (vi) of paragraph 4 of the Order are not applicable to the Company.

In our opinion, the Company has an internal audit division, which is commensurate with size and the nature of its business.

We have broadly reviewed the cost records maintained by the Company pursuant to the Companies (Cost Accounting Records)
Rules, 2011 prescribed by the Central Government under Section 209(1)(d) of the Companies Act, 1956 and are of the opinion that
prima facie the prescribed cost records have been maintained. We have, however, not made a detailed examination of the cost
records with a view to determine whether they are accurate or complete.

a) According to the information and explanations given to us and the records of the Company examined by us, the Company has
been generally depositing undisputed statutory dues including Provident Fund, Employees’ State Insurance dues, Income Tax,
Investor Education and Protection Fund, Sales Tax, Wealth Tax, Customs Duty, Service Tax, Excise Duty, Cess and other
statutory dues applicable to it with the appropriate authorities.
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b) We are informed that there are no undisputed statutory dues as at the year end, outstanding for a period of more than six
months from the date they became payable.

c) According to the records of the Company, the details of disputed dues of Income Tax, Sales Tax and Excise Duty & Cess are
enclosed in Annexure A.

x.  The Company does not have accumulated losses at the end of the financial year 31t March 2014. Further, the Company has not
incurred cash losses during the financial year ended 31t March 2014 and in the immediately preceding financial year ended
31stMarch 2013.

xi.  Based on our audit procedures and according to the information and explanations given to us, we are of the opinion that the
Company has not defaulted in repayment of dues to financial institutions, banks and debenture holders.

xii.  Inour opinion and according to the explanations given to us and based on the information available, no loans and advances have
been granted by the Company on the basis of security by way of pledge of shares, debentures and other securities.

xii. ~ The Company is not a Chit Fund / Nidhi/ Mutual Benefit Fund / Society to which the provisions of special statute relating to Chit
Fund are applicable.

xiv. 