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Notice

NOTICE is hereby given that the 52™ Annual General Meeting of the Members of Rathi Steel and Power Ltd. (CIN:
L27109DL1971PLC005905) will be held on FRIDAY ., THE 29% DAY OF September 2023 at 10.00 AM to transact through Video
Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”) to transact the following business:

ORDINARY BUSINESS:

1. TO RECEIVE, CONSIDER AND ADOPT THE AUDITED FINANCIAL STATEMENTS OF THE COMPANY FOR
THE FINANCIAL YEAR ENDED 318T MARCH, 2023, TOGETHER WITH REPORTS OF THE AUDITORS’ AND
THE BOARD OF DIRECTORS THEREON.

To consider and, if thought fit, to pass the following resolutions as Ordinary Resolution:

“RESOLVED THAT the Standalone Audited Financial Statements of the Company for the Financial Year ended on 31st March,
2023 and the Reports of the Auditors™ and the Board of Directors thereon, laid before the meeting, be and are hereby received,
considered and adopted.”

2. Appointment of Statutory Auditors

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, 142 and other applicable provisions of the Companies Act, 2013 and the Rules
made there under. as amended from time to time, the Company hereby ratifies the appointment of Messrs M. Lal. & Co..
Chartered Accountants (Firm’s Registration No. 016069C) as the auditors of the Company to hold office from the conclusion of
this Annual General Meeting till the conclusion of the 53™ Annual General Meeting of the Company to be held in year 2024,
subject to be ratified by shareholders at every AGM and to examine and audit the accounts of the Company for the Financial
Year 2023-24 at such remuneration plus GST, out-of-pocket, travelling and living expenses etc., as may be mutually agreed
between the Board of Directors and the Auditors.”

3. RE-APPOINTMENT OF MR. ABHISHEK VERMA, (DIN: 08104325) DIRECTOR OF THE COMPANY, RETIRING
BY ROTATION.

To consider and, if thought fit, to pass the following resolutions as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the Companies Act, 2013
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), Mr. Abhishek Verma (DIN:
08104325), who retires by rotation and being eligible offers himself for re-appointment, be and i1s hereby re-appointed as a
Director of the Company liable to retire by rotation.”

SPECIAL BUSINESS:

4. TO APPROVE THE REMUNERATION OF THE COST AUDITORS FOR THE FINANCIAL YEAR ENDING
MARCH 31, 2024:

To consider and if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 148 and other applicable provisions, if any, of the Companies Act. 2013 and the
Rules made there under, as amended from time to time, the Company hereby ratifies the remuneration of Rs.50,000/- (Rupees
Fifty Thousand) plus out-of-pocket expenses payable to M/s R. M. Bansal & Co., Cost Accountants, Cost Accountants (Firm's
Registration No. 000022) who have been appointed by the Board of Directors as the Cost Auditors of the Company, to conduct
the audit of the cost records of the Company, for the Financial Year ending 31 March, 2024

5. TO REGUIARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR MS. SURBHI PAREEK (DIN :10231959

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 149, 152 and other applicable provisions of the Compames Act, 2013, and the Rules
made there under read with Schedule IV to the Companies Act, 2013, Ms. Surbhi Pareek (DIN : 10231959) who was appointed as
an Additional Director of the Company by the Board of Directors with effect from July 10™ | 2023 and who holds office until the
date of the AGM, 1n terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company their consent to act as
director under Section 160 of the Companies Act, 2013, be and are hereby appointed as Non-Executive Independent Directors of
the Company for five years and not liable to retire by rotation.
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RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director, be and is hereby severally anthorised to sign the
resolution and file Form DIR12 to give effect to this resolution.”

6. TO REGUILIARIZE THE APPOINTMENT OF ADDITIONATL DIRECTOR MS. SONIKA SHARMA (DIN: 10192265

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 149, 152 and other applicable provisions of the Companies Act, 2013, and the Rules
made there under read with Schedule 1V to the Companies Act, 2013, Mrs. Sonika Sharma (DIN: 10192265), who was appointed as
an Additional Director of the Company by the Board of Directors with effect from Iuly 10™ , 2023 and who holds office unti] the
date of the AGM, in terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company their consent to act as
director under Section 160 of the Companies Act, 2013 , be and are hereby appointed as Non-Executive Independent Directors of
the Company for five years and not liable to retire by rotation.

RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director, be and is hereby severally authorised to sign the
resolution and file Form DIR12 to give effect to this resolution.”

7. TO APPOINT INTERNAL AUDITOR

To consider and if thought fit to pass the following resolution as Ordinary Resolution:

“RESOLVED THAT under the provisions of Section 138 of the Companies Act 2013 read with Rule 13 of the Companies
(Accounts) Rules, 2014 and other applicable provisions if any of the Companies Act, 2013, the consent of the members be and 1is
hereby accorded for the appointment of M/s ¥ .P. Arya & Company, Chartered Accountants (FRM 008298N), as the Internal Auditor
of the Company for the Financial Year 2023-24 at such remuneration as may be mutually agreed upon between the Board of
Directors of the Company and Internal Auditor,

RESOLVED FURTHER THAT the draft copy of engagement letter for the appoimntment of M/s Y.P. Arya & Company, Chartered
Accountants (FRN 008298N) as Internal Auditor for the Financial Year 2023-24 as placed before the Board be and is hereby
approved and the Chairman initialed the same for identification.

RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director of the Company be and 15 hereby authonzed on
behalf of the Company to do all such acts, deeds, matters, things as are considered necessary and expedient to give effect to this
resolution including the filing of necessary forms with the office of concerned Registrar of Companies.”

8. INCREASE IN BORROWING LIMIT UNDER SECTION 180(1)CY OF THE COMPANIES ACT. 2013
To consider and if thought fit to pass the following resolution as Special Resolution:

“RESOLVED THAT in continuation to the resolutions passed earlier and pursuant to the provisions of Section 180({1)}¢) and other
applicable provisions, 1f any, of the Companies Act, 2013 including anv statutory modification(s) or re-enacimeni(s) thereof, for the
time being n force, the Articles of Association of the Company, the consent of the members be and i1s hereby accorded to increase
the borrowing limit of the Company from existing 1,000 Crores to 1,100 Crores to be raised through Non-Convertible Debeniure /
Any Class of Debenture / Term Loan / Working Capital Facility(ies) / Over Draft Facility(ies) / other Loan from Banks / Financial
Institwtion(s) / NBFC's/ AIF s / Private Investors / Foreign Funding / Asset Restructuring Companies ete for the purpose of Debt
Refinancing / Retirement / repayment / settlement of existing loan / Capital Expenditure / Working Capital Requuirements / Payments
of statutory dues / Other business related payments or Other Corporate purpose and Other General purpose.

RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director or Sh Rakesh Kumar (CFO) of the Company be
and are hereby severally authorized to prepare, sign and file the documents, files and forms as and when required under the law and
to do all such necessary acts, deeds, matters and things to give effect to this resolution,

9. ISSUANCE OF REDEEMABLE NON-CONVERTIBLE DEBENTURES

To consider and if thought fit, to pass the following reselution as Special Resolation:

“"RESOLVED THAT pursuant 1o provisions of Section 42 read with Section 71, and other applicable provisions of the Companies
Act, 2013 (including any statatory modifications or re- enactments thereof for the time being in force), Compames (Share Capital
and Debentures) Rules, 2014, Companies (Prospectus and Allotment of Securities) Rules, 2014 and other applicable laws (including
any statutorv modifications or re-enactments thereof for the time being in force), if any, the consent of shareholders be and is hereby
accorded for the issuance of Secured Redeemable Non-Convertible Debentures Aggregating upto INR 1,00,00,00,000/- (Indian
Rupees One Hundred Crores Only) in one or more tranche on private placement basis to Investors n accordance with applicable
laws.
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RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director or Sh Rakesh Kumar (CFO) of the Company, be
and are hereby severally authorized to sign and circulate the letter of offer in form PAS-4 along with the application form to those
whose names are record in Form PAS-5. Form PAS4 and PASS be and are hereby approved.

RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director or Sh Rakesh Kumar (CFQ) of the Company be
and are hereby severally authorized to prepare, sign and file Form PAS4, PASS, Form MGT14, Form GNLI and related documents,
files and forms as and when required under the law and to do all such necessary acts, deeds, matters and things to give effect to this
resolution.

RESOLVED FURTHER THAT Mr. Prem Narain Varshney, Managing Director or Sh Rakesh Kumar (CFQ) of the Company be
and are hereby severally authorized to negotiate, finalize and execute any deeds, documents, schemes, agreements, forms, returns,
applications. letters, etc. including any modifications thereto. in each case as may be approved by such directors and/or officers.
whether or not under the common seal of the Company, as may be required from time to time, and to do all such acts, deeds, matters
and things as they may deem necessary and expedient at their absolute discretion in the above matters without any further approval
of the Board.

RESOLVED FURTHER THAT the Board of Directors of the Company may delegate the authority to approve, finalize, sign,
execute and deliver documents and do all such acts, deeds and things as are necessary or identical in relation to the above to a
committee or any person as it may deem fit.”

By Order of the Board
For Rathi Steel And Power Ltd

Sd/-
Prem Narain Varshney
Date:05-09-2023 (Managing Director)
Place: Delhi DIN: 00012709

NOTES:

1. Pursuant to General Circular Nos. 14/2020, 17/2020, 20/2020, 02/2021, 19/2021, 21/2021 and 02/2022 dated April 8, 2020,
April 13, 2020, May 5, 2020, January 13, 2021, December 08, 2021, December 14, 2021 and May 05, 2022 respectively
issued by the Ministry of Corporate Affairs ("MCA’) (collectively referred to as "MCA Circulars’) and Circular Nos.
SEBIYHO/CFD/ CMDI/CIR/ P/2020/79 , SEBIYHO/CFD/CMD2/ CIR/P/2021/11 and SEBI'HODDHS/P/CIR/2022/0063
dated May 12, 2020, January 15, 2021 and May 13.2022, respectively issued by the Securities and Exchange Board of India
(collectively referred to as ‘SEBI Circulars’), holding of the Annual General Meeting (‘AGM’) through VC/OAVM, without
the physical presence of the Members, is permitted. In compliance with the provisions of the Companies Act, 2013 (‘the
Act’), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“the Listing Regulations™),
MCA Circulars and SEBI Circulars, the AGM of the Company 1s being held through VC/ OAVM which does not require
physical presence of members at a common venue. The proceedings of the AGM will be deemed to be conducted at the
Registered Office of the Company which shall be the deemed Venue of the AGM.

2. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend
and vote on his'her behalf and the proxy need not be a Member of the Company. In terms of MCA Circulars, since physical
attendance of Members has been dispensed with, there is no requirement of appointment of proxies. Accordingly, the facility
for appointment of proxies by the Members under Section 105 of the Act, will not be available for the AGM and, hence, the
Proxy Form and Attendance Slip are not annexed to this Notice. The Board of Directors has appointed Mr. Sameer Kishore
Bhatnagar (Practicing Company Secretary) holding membership of Institute of Company Secretaries of India (M. No. 30997
and CoP No. 13115), as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and transparent manner.

3. Corporate/Institutional members (i.e. other than individuals, HUF, NRI, etc) are required to send scanned copy of its Board or
governing body resolution/authorization etc., authorizing its representative to attend AGM through VC/OAVM on its
behalf and to vote through remote e-voting. The said Resolution/Authorization be sent to the Scrutinizer by email through
its registered email address to csskbhatnagar@gmail.com with a copy marked to evotingi@nsdl.co.in

4. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum under Section
103 of the Act.

3. Members can login and join the AGM 30 minutes prior to the scheduled time to start the AGM and the window for joining
shall be kept open till the expiry of 15 minutes after the scheduled time to start the AGM. The tacility of participation at the
AGM through VC/OAVM will be made available for 1000 members, on first-come-first-served basis. However, the
participation of large members (members holding 2% or more shareholding). promoters, institutional investors, directors. key
managerial personnel, the Chairpersons of the Audit Committee, Nomination & Remuneration Committee, Stakeholders
Relationship Committee and Auditors can attend the AGM without restriction of first-come-first served basis. Instructions
and other information for members for attending the AGM through VC/OAVM are given in this Notice.

6. In case of joint holders attending the Meeting, only such joint holder who 1s higher in the order of names will be entitled to
vote.
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12.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 {as amended), and the aforesaid MCA and SEBI Circulars, the Company 1s providing facility of remote e-
voting to its Members in respect of the business to be transacted at the AGM. For this purpose. the Company has entered into
an agreement with National Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-voting system as well as venue voting on the
date of the AGM will be provided by NSDL.

For ease of conduct, members who would like to ask questions’express their views on the items of the business to be
transacted at the meeting can send in their questions’ comments in advance mentioning their name, demat account number/
folio number, email id, mobile number at investorsi@rathisteelandpower.com. The same will be replied by the Company
suitably. Those Members who have registered themselves as a speaker will only be allowed to express their views/ask
questions during the AGM. The Company reserves the right to restrict the number of speakers depending on the availability
of time for the AGM.

The Registers of Members and Share Transfer Books of the Company will remain closed from Saturday, September 23, 2023
to Friday, September 29, 2023 ( both days inclusive) for the purpose of annual closure of books.

The Company is not declaring any dividend for vear ending 31 March 2023.

In accordance with SEBI LODR (Listing Obligations and Disclosure Requirements) (4th amendment) Regulations, 2018
notified on June 07, 2018 and tfurther notification dated 30/11/2018 any request for physical transter of shares shall not be
processed w.ef. April 01,2019

Further, in compliance with SEBI wvide its circular SEBI/HO/ MIRSD/MIRSD RTAMB/P/CIR/2022/8 dated 25th January
2022, the following requests received by the Company in physical form will be processed and the shares will be 1ssued mn
dematerialization form only:-

1. Issue of duplicate share certificate

11. Claim from unclaimed suspense account

111 Renewal/Exchange of securities certificate

v, Endorsement

V. Sub-division / sphitting of securities certificate
Vi1, Consolidation of securities certificates/folios
vii.  Transmission

vii.  Transposition

For this purpose, the securities holder/claimant shall submit a duly filled up Form ISR-4 which 1s hosted on the website of the
company as well as on the website of MAS Services Lid, Registrar and share transfer agent (RTA) The aforementioned form
shall be furmished in hard copy form.

Members holding shares in physical forin are requested to dematerialize their holdings at the earliest.

The Securities and Exchange Board of India (*SEBI’) vide 1ts circular dated November 03, 2021 read with circular dated
December 14, 2021 has made i1t mandatory for the shareholders holding securities in physical form to furnish PAN, KYC
(complete address with pin-code, bank detail with MICR-CODE & IFS CODE, Email-1D, Mobile Number) and Nomination
details to the Registrar and Transfer Agent ("RTA’) of the Company. Effective from 1st January 2022. Registrar will not
process, any service requests or complaints received from the member until unless above KYC and nomination will not be
completed by shareholder and such shareholders holding will be fridge by RTA on or after 1st April 2023.

The shareholders holding shares in physical form are requested to note that in case of failure to provide required documents
and details as per aforesaid SEBI circular, all folios of such shareholders shall be frozen on or after April 01, 2023 by the
RTA. In view of the above, shareholders of the Company holding securifies in physical form are requested to provide
following documents/details to RTA:

i PAN; (using ISR-1)

1. Nomuination in Form No.SH-13 or submit declaration to ‘Opt-out” in Form ISR-3;
1. Contact details including Postal address with PIN code, Mobile Number, E-mail address;
v. Bank Account details including Bank name and branch, Bank account number, IFS code;
V. Specimen signature, (using ISR-2)

Any cancellation or change in nomination shall be provided in Form No.SH-14

All of above required documents/details to be sent at the address of registered office of the RTA. The shareholders can
download the forms mentioned in SEBI circular from the website of the Company or RTA website i.e www.masserv.com.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

In compliance with the aforesaid MCA and SEBI Circulars, the Notice of the AGM along with the Annual Report 2022- 23
1s being sent only through electronic mode to those Members whose email addresses are registered with the Company/
Depositories. Members may note that the Notice calling AGM alongwith the explanatory statement and Annual Report
2022-23 are available on the website of the Company at www.rathisteelandpower.com and on the website of the Stock
Exchange 1.e. BSE Limited at www.bseindia.com and on the website of National Secunties Depository Limited (NSDL)
1.e. www.evotingnsdl.com (the Authorised agency for providing voting through electronic means and AGM through
VC/OAVM). Company’s web-link on the above will also be provided in advertisement being published in the pioneer
(English edition) and the pioneer (Hindi edition).

As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred only in
dematenalized form with effect from 1st Apnl, 2019, except in case of request received for transmission or transposition of
securities. In view of this and to eliminate all risks associated with physical shares and for ease of portfolio management,
members holding shares in physical form are requested to consider converting their holdings to dematerialized form.
Members can contact the Company Secretary or Mas Services Limited, Company’s Registrar and Share Transfer Agents
(“RTA™) (Tel. No. 011 26387281/82/83) for assistance in this regard.

Members who have not yet registered their e-mail addresses are requested to register the same with their Depository
Participants (“DP”) in case the shares are held by them in electronic form and with the Company/RTA in case the shares are
held by them in physical form.

Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address, telephone /
mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney, etc.. to their DPs if the
shares are held by them in electronic form and to the Company/RTA if the shares are held by them in physical form.

For receiving all future correspondence (including Annual Report) from the Company
electromcally—

In case you have not registered your email 1D with the Company/ Depositary, please follow below instructions to register
your email ID for obtaining Annual Report for FY 2022-2023 and login details for e-voting.

Physical Holding

Send a signed request letter to Registrar and Transfer Agents of the Company, MAS Services Limited at
investori@masserv.com providing Folio Number, Name of the Shareholder, scanned copy of the Share Certificate (Front and
Back), PAN( Self attested scanned copy of PAN Card), AADHAR ( Self attested scanned copy of Aadhar Card) with subject
line (Register E-mail 1D Folio No (Mention Folio No) of Rathi Steel and Power Linuted.

Demat Holding
Please contact your Depositary Participant (DP) and register your email address as per the process advised by DP.

In compliance with the aforesaid MCA Circulars and SEBI Circulars, Notice of the AGM along with the Annual Report
2022-23 1s being sent by electronic mode to those Members whose e-mail addresses are registered with the Company /
Depositories. Further, those members who have not registered their e-mail addresses and mobile nos. and in consequence
could not be served the Notice of the AGM and Annual Report may temporarily get themselves registered with RTA by
emailing for obtaining the same. Members are requested to support our commitment to environmental protection by
choosing to receive the Company’s communications through e-mail going forward.

Members may note that the Notice and Annual Report 2022-23 will also be available on the Company’s websife
www.rathisteelandpower.com, websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com and on the
website of NSDL https://www.evoting.nsdl.com.

In case a person has become a member of the Company after dispaich of the AGM Notice, but on or before the cur-off date
for e-voting i.e. Friday, September 22, 2023, such person may obtain the User ID and Password from RTA by e-mail request
on investor@masserv.com

With a view to helping us serve the members better, members who hold shares in identical names and in the same order of
names in more than one folio are requested to write to the Company to consolidate their holdings in one folio.

In terms of Section 72 of the Companies Act, 2013 and the applicable provisions, the shareholders of the Company may
nominate a person in whose name the shares held by him/them shall vest in the event of his‘their death. Shareholders
desirous of availing this facility may submit the requisite nomination form.

Shareholders of the Company are informed that pursuant to the provisions of the Act and the relevant rules the amount of
dividend which remains unpaid/unclaimed for a period of 7 years is transferred to the ‘Investor Education & Protection
Fund (TEPF)" constituted by the Central Govt. Accordingly the amount of dividend which remained unpaid/unclaimed for a
period of 7 years i.e., for the year upto 2014-15 has already been transferred to IEPF.
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Further, pursuant to the provisions of Section 124(6) of the Act read with the relevant Rules made thereunder, shares on which
dividend has not been paid or claimed for seven (7) consecutive years or more shall be transferred to the IEPF as notified by
the Ministry of Corporate Affairs.

The Members whose dividend/shares are transferred to the TEPF may claim the dividend/shares by making an application to
the IEPF by following the procedure as detailed in the IEPF Rules and as enumerated on the website of IEPF at
hitp://www.iepf.gov.in/IEPF/refund.html.

23.  In terms of SEBI Circular dated 09/12/2020, the depository shall send SMS/email alerts regarding the details of the
upcoming AGM to the demat holders atleast 2 days prior to the date of commencement of e-voting. Hence members are
requested to update the mobile no./email ID with their respective depository participants.

24, SEBI has made it mandatory for all Compamies to use the bank account details furnished by the Depositories and the bank
account details maintained by the RTA for payment of dividend to Members electronically. The Company has extended the
facility of electronic credit of dividend directly to the respective bank accounts of the Member(s) through Electronic
Clearing Service (ECS)/National Electronic Clearing Service (NECS)/ Real Time Gross Settlement (RTGS) / Direct Credit /
NEFT etc. In the absence of ECS facilities, the Company will print the bank account details if available, on the payment
instrument for distribution of dividend.

In order to receive the dividend without loss of time, the Members holding shares in physical form are requested to submit
particulars of their bank accounts along with the original cancelled cheque bearing the name of the Member to the RTA, MAS
Services Limited/Company to update their bank account details and all the eligible shareholders holding shares in demat
mode are requested to update with their respective DPs, their correct Bank Account Number, including 9 Digit MICR Code
and 11 digit IFSC Code. e-mail 1D and Mobile No(s).

Members holding shares in physical form may communicate these details to the RTA viz. MAS Services Limited having
address at RTA 1.e. MAS Services Limited, having address at T-34 2nd Floor, Okhla Industrial Area, Phase-1I, New
Delhi 110020, by quoting the reference folio number and attaching photocopy of the cheque leaf of their active bank account
and a self-attested copy of their Permanent Account Number (‘PAN") card.

This will facilitate the remittance of the dividend amount as directed by SEBI in the bank account electronically. Updation of

e-mail IDs and Mobile No(s) will enable the Company 1n sending communication relating to credit of dividend, un-encashed
dividend, etc.

The Company or RTA cannot act on any request recerved directly from the Members holding shares in demat form for any
change of bank particulars. Such changes are to be intimated only to the DPs of the Members.

25, Pursuant to Finance Act. 2020, dividend income will be taxable at the hands of shareholders w.e.f. 1 April, 2020 and the
Company 1s required to deduct tax at source from dividend paid to members at prescribed rates. For the prescribed rates for
various categories the members are requested to refer to the Finance Act, 2020 and amendments thereto. The members are
requested to update their PAN with Registrar and Transfer Agents (in case of shares held in physical mode) and depository
participants (in case shares held in demat mode). However, no tax shall be deducted on the dividend payable to a resident
individual shareholder 1f the total dividend to be received during FY 22-23 does not exceed Rs.5,000/-.

A resident individual shareholder with PAN who 1s not liable to pay income fax submit a yearly declaration in Form
15G/15H, to avail the benefit of non-deduction of tax at Company’s RTA at investori@masserv.com. Shareholders are
requested to note that in case their PAN 1s not registered, the tax will be deducted at a higher rate of 20%.

26, The documents referred to in the proposed resolutions are available for inspection at its Registered Office of the
Company during normal business hours on any working day except Saturdays, upto the date of meeting.

27. Instructions for e-voting and joining the AGM are as follows:
In terms of the provisions of section 108 of the Act, read with rule 20 of the Companies (Management and Admimstration)
Rules, 2014, as amended (hereinafter called “the Rules’ for the purpose of this section of the Notice) and regulation 44 of the
SEBI Listing Regulations, the Company is providing facility of remote e-voting to exercise votes on the items of business
given in the Notice 52°¢ Annual General Meeting (AGM) through electronic voting svstem, to members holding shares as on
Friday, September 22, 2023 (end of day), being the cut-off date fixed for determining voting rights of members, entitled to
participate in the remote e-voting process, through the e-voting platform provided by NSDL or to vote at the e-AGM.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE
AS UNDER:-

The remote e-voting period begins on Tuesday, September 26, 2023 at 9:00 A.M. and ends on Thursday, September
28, 2023 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members,
whose names appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. Friday
September 22, 2023, may cast their vote electronically. The voting right of shareholders shall be in proportion to
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their share in the paid-up equity share capital of the Company as on the cut-off date, being Friday September 22,
2023,

How do | vote electronically using NSDL e-Voting svstem?

The way fo vote electronically on NSDL e-Voting system consists of “Two Steps " which are mentioned below:

Step 1: Access to NSDI, e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat
mode

In terms of SEBI circular dated December 9. 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with Depositories
and Depository Pariicipants. Shareholders are advised to update their mobile number and email Id in their demat accounts in
order to access e-Voting facility. Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders | Login Method

Individual 1. If you are already registered for NSDL IDeAS facility, please visit the e-Services
Shareholders holding website of NSDL. Open web browser by typing the following URL:
securities in  demat https: /eservices.nsdl.com/ either on a Personal Computer or on a mobile. Once the
mode with NSDL. home page of e-Services is launched, click on the “Beneficial Owner” icon under

“Login” which is available under “IDeAS” section. A new screen will open. You will
have to enter your User 1D and Password. After successful authentication, yvou will be
able to see e-Voting services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on options available against company
name or e-Voting service provider — NSDL and you will be re-directed to NSDL e-
Voting website for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.
If the user is not registered for IDeAS e-Services, option to register is available at
https: feservices.nsdl.com. Select “Register Online for [DeAS” Portal or click at
htips://eservices.nsdl.com/SecureWeb/IdeasDirectReg. jsp
3. Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login™ which
15 available under ‘Shareholder/Member’ section. A new screen will open. You wall
have to enter your User 1D (i.e. your sixteen digit demat account number held with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on options available against company name or e-
Voting service provider - NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting peniod or joining virtual
meeting & voting during the meeting.

!‘-J

Individual Shareholders 1. Existing users who have opted for Easi / Easiest, they can login through their wser id
holding securities in and password. Option will be made available 10 reach e-Voting page without any
demat mode with further authentication. The URL for users to login 1o Easi / Easiest are
CDSL https:/web.cdslindia. com/myeasi‘homedogin or www.cdslindia.com and click on

New System Myeast,

2. After successful login of Easi/Easiest the user will be also able to see the E Voting
Menu. The Menu will have links of e-Voting service provider i.e. NSDL. Click on
NSDL 1o cast vour vote.

3. If the user 15 not registered for Easi‘Easiest, option to register 1s available at
https://web.cdslindia.com/myeasi/Regisiration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in www.cdslindia.com home page. The svstem
will authenticate the user by sending OTP on registered Mobile & Email as recorded
in the demat Account. After successful awthentication, user will be provided links for
the respective ESP i.e. NSDL where the e-Voting is in progress.

Individual Shareholders | You can also login using the login credentials of your demat account through your Depository

(holding securities in Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to

demat mode) login see e-Voting option. Once you click on e-Voting option, you will be redirected to

through their NSDL/CDSL Depository site afier successful authentication, wherein you can see e-Voting
depository participants | feature. Click on options available against company name or e-Voting service provider-

NSDL and you will be redirected to e-Voting website of NSDL for casting your vote during

the remote e-Voting period or joining virtual meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User 1D/ Password are advised to use Forget User 1D and Forget Password
option available at abovementioned website.

Helpdesk for Individual Sharcholders holding securities in demat mode for any technical issues related to login throw

Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by
sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 180022 44 30

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk by
securities in demat mode with CDSL sending a request at helpdeskevoting@cdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for shareholders other than Individual shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the followmg URL:
https://www .evoting.nsdl.com/ either on a Personal Computer or on a mobile,

2. Once the home page of e-Voung system is launched, click on the icon “Login™ which is available under
‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter yvour User ID, your Password/OTP and a Vernification Code as
shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, pou can log-in at https: feservices nsdl com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL | Your User 1D is:

or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP 1D followed by 8 Dugit Clhient ID

account with NSDL. For example if your DP ID is IN300*** and Client ID 1s
1 2#**%%% then your user 1D 15 IN3QO*##] QA+

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL. For example 1f your Beneficiary 1D 1g ] 2*swkasterndraes

then your user [D ig [ 2% %+ #kkkdbdokbbod
c) For Members holding shares in Physical | EVEN Number followed by Folio Number registered with the

Form. company
For example 1f folio number is 001*** and EVEN is 101456
then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then vou can vser vour existing password to login and cast vour
vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the “initial password’
which was communicated to vou. Once vou retrieve vour “initial password’, you need to enter the ‘initial
password” and the system will force you to change your password.

¢) How to retrieve your ‘initial password’?
(i) If your email ID is registered in yvour demat account or with the company, your “initial password’ 1s
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment 1.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your *User ID" and your “initial
password’.
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(1) If your email 1D is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered

6. If you are unable to retrieve or have not received the * Initial password™ or have forgotten your password:

a) Click on “Fergot User Details/Password?’(1f you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

¢) If you are still unable to get the password by aforesaid two options, you can send a request at
evotingi@nsdl.co.in mentioning your demat account number/folio number, vour PAN, vour name and your
registered address etc.

d) Members can also use the OTP {One Time Password) based login for casting the votes on the e-Voting system
of NSDL.
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, vou will have to click on “Login™ button.
9. After you click on the “*Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL, e-Voting system.

How to cast vour vote electronically and join General Meeting on NSDI. e-Voting system ?

L

2,

e

After successful login at Step 1, vou will be able to see all the companies “EVEN™ in which you are holding shares and
whose voting cycle and General Meeting is in active status.

Select “EVEN" of company for which you wish to cast your vote during the remote e-Voting period and casting your vote
during the General Meeting. For joining virtual meeting, vou need to click on “VC/OAVM™ link placed under “Join
General Meeting™.

Now vou are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options 1.e. assent or dissent, verify/modify the number of shares for which you
wish to cast your vote and click on “Submif” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify yvour vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format)
of the relevant Board Resolution/ Authonty letter etc. with attested specimen signature of the duly authorized signatory(ies)
who are authorized to vote, to the Scrutimzer by e-mail to csskbhatnagari@gmail.com with a copy marked to

evotingnsdl.co.in.

It 1s strongly recommended not to share your password with any other person and take utmost care to keep vour password
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User Details’Password?” or “Physical User Reset Password?”
option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the download section of www evoting.nsdl.com or call on toll free no.: 1800 1020 990 and
1800 22 44 30 or send a request to Amit Vishal at evotingi@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password
and registration of e mail ids for e-voting for the resolutions set out in this notice:

1.In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) by email to investormasserv.com or investorsi@rathisteelandpower.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary 1D),

Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) to investorf@masserv.com or investorszrathisteelandpower.com.
If you are an Individual shareholders holding securities in demat mode, you are requested to refer to the login method
explained at step 1 (A) 1.e. Login method for e-Voting and joining virtual meeting for Individual shareholders
holding securities in demat mode.
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3.

4.

Alternatively shareholder/members may send a request to evoting@nsdl.co.infor procuring user id and password for e-
voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facilitv provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are required to update their mobile number and email ID correctlv
in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-YOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

1.

2.

The procedure for e-Voting on the day of the EGM/AGM 1is same as the instructions mentioned above for remote e-voting.

Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote
through e-Voting system in the EGM/AGM.

Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will not be
eligible to vote at the EGM/AGM.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day of
the EGM/AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

1.

ad

Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned above for Access to NSDL e-Voting system. After successful
login, you can see link of “VC/OAVM link™ placed under “Join General meeting” menu against company name. You are
requested to click on VC/OAVM link placed under Join General Meeting menu. The link for VC/OAVM will be available
in Shareholder/Member login where the EVEN of Company will be displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have forgotten the User 1D and Password may retrieve the same by
following the remote e-Voting instructions mentioned 1n the notice to avord last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the
meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to Fluctuation in their respective network. It 1s therefore recommended to use Stable
Wi-F1 or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their questions in advance mentioning their
name demat account number/folio number, email 1d, mobile number at investorsi@rathisteelandpower.com. The same will
be replied by the company suitably.

General Instructions

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the
AGM through ballot paper.

Mr. Sameer Kishore Bhatnagar (Practicing Company Secretary) holding membership of Institute of Company Secretaries
of India (M. No. 30997 and CoP No. 13115)has been appointed for as the Scrutimizer for providing facility to the members
of the Company to scrutimize the voting and remote e-voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting
with the assistance of serutinizer, for all those members who are present VC / OAVM at the AGM but have not cast their
votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting and thereafter
unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the
Company and shall make, not later than three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the
total votes cast in favour or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign
the same and declare the result of the voting forthwith,
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The Results declared alongwith the report of the Scrutimizer shall be placed on the website of the Company
www rathisteelandpower.com and on the website of NSDL immediately after the declaration of result by the Chairman or a
person authorized by him 1n writing and communicated to the BSE Limited.

ANNEXURE TO THE NOTICE:

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice:
Item No. 4

Based on the recommendation of the Audit Committee, the Board in its meeting appointed Messrs R. M. Bansal & Co., Cost
Accountants, to conduct the audit of the steel manufacturing and power generation business for the financial year 2023-24 at fee of
Rs. 50,000/- plus out of pocket expenses.

In terms of the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14(a)(i1) of the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditor is to be approved by the Members of the Company.
Accordingly, the Members are requested to approve the remuneration payable to the Cost Auditors as set out in the Resolution at
item No 3 of the convening Notice.

None of the Directors, Key Managerial Personnel of the Company and their relatives is in any way concerned or interested in the
said Resolution.

Item No. 5

Ms. Surbhi Pareek (DIN: 10231959) was appointed as an Additional Director of the Company by the Board of Directors of the
Company w.e.f. 10% July 2023. The Company has received her due consent to act as director of the company.

As per the provisions of the Companies Act, 2013 (“Act”), an Additional Director can hold office upto the date of Annual General
Meeting and hence her appointment need to be regularised. The Board hereby request for the approval of resolution.

Item No. 6

Ms. Sonika Sharma (DIN:10192265), was appointed as an Additional Director of the Company by the Board of Directors of the
Company w.e.f. 10% July 2023. The Company has received her due consent to act as director of the company.

As per the provisions of the Companies Act, 2013 (“Act”), an Additional Director can hold office upto the date of Annual General
Meeting and hence her appointment need to be regularised. The Board hereby request for the approval of resolution.

ITEM Neo. 7

The Chairman informed that the Company being a Listed Company 1s required to appoint an Internal Auditor under the provisions of
Section 138 of the Companies Act, 2013,

An Internal Auditor 1s a professional who ensures organizations and companies have accurate accounting throughout the vear. They
ensure that other accounting teams follow proper procedures and that all accounts are updated and accurate. Internal auditors are
responsible for providing analyses, evaluations, assurances, recommendations, and other information to the entity's management and
board of directors or to others with equivalent authority and responsibility.

The Company hereby requests the members to pass the resolution. None of the Directors of the Company are interested in the
resolution other than as the shareholder of the Company.

ITEM No. 8

The Chairman informed that the Company a Resolution w/s/293(1)(d) was passed in the Annual General Meeting held on September
30, 2010 for borrowing limit approved upto Rs. 1,000/~ Crores. Since the said Resolution was passed under the Companies Act, 1956,
now the Board of Directors of the Company has decided to modify the earlier Resolution as well enhance the borrowing power limit
to Rs. 1100 Crores under section 180(1)(c) of the Companies Act,2013.

The nerease in the borrowing limit will be availed primarily erther by 1ssuance of Debentures, borrowings from the Banks, Financial
Institutions, Private Lenders or any other form of Loan as and when required by the Company from time to time.
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Pursuant to provision of Section 180(1)(c) of the Companies Act, 2013 read with the rules framed their under, the increase in the
borrowing limit need to be approved by the members by passing Special Resolution 1n the General Meeting and hence the above
mentioned resolution be put to vote and approved.

HNone of the Directors of the Company are interested 1n the resolution other than as the shareholder of the Company.

ITEM No.9

The Board of Directors of the Company has been exploring various fund raising options i order to augment the resources of the
Company. After a detailed discussion the Board has decided to raise funds by issuing Secured Redeemable Non-Convertible
Debentures to the Investors whose name are mentioned in Form PAS4 and Form PASS.

The funds raised through above will be utilised primarily for:

a. Debt Refinancing / Retirement / repayment / settlement of existing loan

b. Working Capital requirements of the Company including payments of statutory dues / other business related
payments

¢. Capital investment for deboitlenecking of existing capacity utilization / expansion of capacity / Capital investment
for installing facilities for manufacturing of value added downstream products / reduction in cost of production by
mstalling additional equipments etc

d.  Other Corporate purpose and Other General purpose

Pursuant to provision of Section 42 read with section 71 of the Companies Act, 2013 read with the rules framed their under, issue of
Non-Convertible Debentures by a Company on a private placement basis is required to be approved by the members by passing
Special Resolution.

Statement of disclosure as required under Rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules 2014 for
talang approprate decision for approval of the proposed resolution as set out in the notice of the meeting by way of special
resolution.

None of the Directors of the Company are interested in the resolution other than as the shareholder of the Company.

By Order of the Board
For Rathi Steel And Power Lid

Sd/-
Prem Narain Varshney
Date : 05-09-2023 Managing Director
Place: New Delhi DIN: 00012709

Registered Office: 24/1 Block -A, Mohan Cooperative Indusirial Estate, Mathura Road, New Delhir - 110044
CIN: L27109DL1971PLCO05%05

Phone : 011- 40512426

Email : investorsfgirathisteclandpower.com Wehsite : www rathisteelandpower.com
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Dear Shareholders,

BOARD'S REPORT

Your Directors have pleasure in presenting the 52* Annual Report together with the Audited Statement of Accounts of Rathi Steel

& Power Limited for the year ended 31¥ March, 2023,

1. FINANCIAL RESULTS:

Rathi Steel and Power Limited (15}

CURRENT YEAR | PREVIOUS YEAR
(RS. IN LACS) (RS. IN LACS)

Total Revenue 7275698 54577.56
ERITDA (before Exceptional / Extraordinary Items) 3268.17 3120.08
Interest / Finance Charges 121031 1311.15
Depreciation 832,51 1346.44
Exceptional / Extraordinary Items 7521.82 4111.35
Profit Before Tax(PBT) 8747.17 {3648.80)
Tax adjusted for earlier yeai(s) 24.89 0.00
Profit after Tax (PAT) 872228 (3648.86)
Dividend NIL NIL

OPERATIONAL REVIEW:

During the year under review, the Company has achieved revenue from operation of Rs. 72,654.65 Lacs as against previous vear
of Rs, 54,577.56 Lacs. Company has achieved EBIDTA of Rs. 3,268.17 Lacs as against previous vear of Rs, 3,120.08 Lacs,
Company expects to do better 1f there 15 an improvement in overall industrial scenario.

DIVIDEND
Company is ploughing back its profit for smooth operations of the Company, so no dividend has been recommended.

ECONOMIC SCENARIO AND OUTLOOK

GLOBAL SCENARIO

The World Steel Association (worldsteel) has released its Short Range Outlook (SRO) steel demand forecast for 2023 and 2024,
Worldsteel forecasts that this year, demand will see a 2.3% rebound to reach 1,822.3 Mt. Steel demand is forecast to grow by
1.7% in 2024 to reach 1,854.0 Mt. Manufacturing is expected to lead the recovery, but high interest rates will continue to weigh
on steel demand. Next vear, growth is expected to accelerate in most regions, but deceleration 1s expected in China.

Global steel demand seen growing 1.7% in 2024 - asseciation
Global steel demand is expected to grow by 1.7% 1n 2024 following a forecast 2.3% rebound in consumption this yvear mainly
due to a recovery m manufacturing activity, an executive from the World Steel Association (WSA) said on Tuesday.

In the long run, the Association of Southeast Asian Nations (ASEAN) is expected to see a doubling in steel demand by 2035
from 80 million tonnes currently, Frank Zhong, the association’s deputy director general told an industry conference.
Source: htips./www. reuters.convarticle/global-steel-1dINT IN37K 03D

Global steel demand seen rising 2.3% in 2023, 1.7% in 2024
India remains a bright spot in the sector as govt spending on infrastructure is strong, says World Steel Association

Demand for steel worldwide will witness a 2.3 per cent growth in 2023 and 1.7 per cent 1 2024, the World Steel Association
(worldsteel), a body with membership of every steel producing country, has said.

In 1is short range outlook released earlier this week, worldsteel said the demand will ncrease to 1,822 mullion tonnes {(mt) n
2023 and 1,854 mt in 2024, The association pegged 2022 crude steel at 1,831.5 mt, down 4.3 per cent compared with 2021.

“Manufacturing is expected to lead the recovery, but high interest rates will continue to weigh on steel demand. Next vear,
growth 1s expected to accelerate in most regions, but deceleration is expected in China,” worldsteel said.

INDIAN SCENARIO
Steel industry outlool:: Growth prospects of the Indian steel sector in 2023
Let us first look at what’s driving the demand for steel metal in India. According to predictions by the World Steel Association,

the steel industry growth rate is estimated to be around 6.7% in 2023. After a slack period following the pandemic, the sector
was able to revive in 2021-22 with global demand for steel rising.
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The growth prospects and steel industry outlook in India is favourable. Recent changes in export taxes and import duties on
steel, complemented by the rising demand for affordable housing, infrastructure development and construction projects, has led
to a pan-India need for steel metal. Moreover, the government’s initiative to make India self-sufficient has made room for
sustainable urban development, construction of proposed logistics parks and industrial corridors — all adding to the meteoric
demand for finished steel and steel as a raw material.

The iron and steel industry naturally will play a dominant role in bringing progress. In the next section, let us take a look at what
are the growth prospects of the steel sector, the present outlook and future prospects of steel in India, and the multiple factors
supporting and contributing to it.

Budget 2023-24: Announcements for the steel sector

Every vear, all eyes are on the Budget announcement for news on monetary incentives, rebates, funds allocation and more for
the development of different sectors and businesses.

In Budget 2023-34, though there were no specific funds for driving growth of the steel sector, there are several opportunities
present in other industries that would directly boost the steel industry outlook.

¢ Railways: The government’s initiative to redevelop 50+ existing railway stations and the plan to provide a capital of 224
lakh crore to Railways is likely to scale the need for steel.

s  Logistics: An investment of 375,000 crore 1s planned for 100+ critical transportation infrastructure projects that will
connect ports, coal, steel, fertiliser, and food grain sectors across the first- and last-mile delivery network. This is expected
to improve connectivity and transportation services across major points, in turn leading to a rise in demand for steel.

s City development: Urban planning development projects will be undertaken to transform cities into sustainable cities.
With the proposed 710,000 crore annual fund, the goal is to ramp up infrastructure development, especially in Tier II and
Tier I1I cities. This is likely to witness a growth in steel demand, especially for steel girders in infrastructure and TMT steel
bars in construction among others.

(Sowrce: Gitlook, March 2023)

Steel pricing in India

An overview of stee]l pnicing will show how steel metal has always had i1ts demand in India. However, in the last few months,
especially following the global economic crisis caused by the pandemic, the price of steel in India has been dynamic. In February
2023, there was a 5% increase in steel prices in India.

Multiple factors, including nse of raw material prices (especially iron ore and coking coal) and rise in infrastructural and engineering
projects, has impacted daily steel price. It is however predicted that steel prices will be above the pre-pandemic rates, i.e., 60,000
per tonne by March 2023,

5.

REVIVAL /SETTLEMENT/RESTRUCTURING WITH LENDERS

In the FY 20-21 Company has entered into settlement agreement with lenders for majonty of its debt. Thereafter in the FY 21-
22 debt level was further brought down through sale of Orissa unit. In the interest of all its stakeholders and for long term
revival of the Company, efforts are being made to further bring down the debt to sustainable level. With continuous efforts
during the FY 22-23 Company has entered into settlement/successfully implemented the settlement with banks .

Company is making all efforts to further bring down the debt in the interest of all stakeholders.
MATERIAL CHANGES AND FINANCIAL COMMITMENTS.

Apart from the information provided/disclosures made elsewhere in the Directors’” Report including Annexures thereof, there are
no material changes and commitments affecting the financial position of the Company, which occurred between the end of the
financial year of the Company 1.e. 31st March, 2023 {0 which this financial statement relates and tll date of this Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Full particulars of the loans given, guarantees extended or securities provided and the invesiments made by the Company, 1if any,
in various bodies corporate in terms of the provisions of Section 186 of the Companies Act, 2013 and the rules framed
thereunder have been adequately described in the notes to Financial Statemenis. The same are 1n consonance the provisions of
the aforesaid section.

CORPORATE SOCIAL RESPONSIBILITY

Even though the provisions of Companies Act, 2013 regarding Corporate Social Responsibility are not attracted to the company
vet the Company has been, over the years, pursiung as part of ifs corporate philosophy, an unwritten CSR policy veluntanly
which goes much bevond mere philanthropic gestures and integrates interest, welfare and aspirations of the community with
those of the Company itself in an environment of parinership for inclusive development
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9.

10.

11.

12.

13.

RISK MANAGEMENT POLICY

Risk management policy of the Company promotes a proactive approach in reporting, evaluating and mitigating risks associated
with the business. Mechanisms for identification and prioritization of risks include business risk environment scanning and
focused discussions in the Risk Management Group (at Senior Management Level).

INTERNAL FINANCIAL CONTROLS

Internal financial control systems of the Company are commensurate with its size and the nature of its operations. These have
been designed to provide reasonable assurance with regard to recording and providing reliable financial and operational
information, complying with applicable accounting standards and relevant statutes, safeguarding assets from unauthorised use,
executing transactions with proper authorisation and ensuring compliance of corporate policies. The Company has a well-
defined delegation of power with authority limits for approving revenue as well as expenditure, both capital and revenue. The
Company uses an established ERP system to record day to day transactions for accounting and financial reporting.

The Company’s internal audit function monitors and assesses the adequacy and effectiveness of the Internal Financial Controls.
The Audit Committee deliberated with the members of the management, considered the systems as laid down and met the
internal auditors and statutory auditors to ascertain, inter alia, their views on the internal financial control systems. The Audit
Committee satisfied itself of the adequacy and effectiveness of the internal financial control system as laid down and kept the
Board of Directors informed. Details of internal control system are given in the Management Discussion and Analysis Report,
which forms part of the Report.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company has adopted a Whistleblower Policy and Vigil Mechanism to provide a formal mechanism to the Directors,
employees and its stakeholders to report their concerns about unethical behavior, actual or suspected fraud or violation of the
Company’s Code of Conduct or Ethics Policy. Protected disclosures can be made by a whistleblower through several channels.
The policy provides for adequate safeguards against victimisation of emplovees who avail of the mechamsm and also provides
for direct access to the Chairman of the Audit Committee. It 1s affirmed that no personnel of the Company have been denied
access to the Audit Committee.

RELATED PARTY TRANSACTIONS
There were no contracts or arrangements entered into by the company in accordance with provisions of section 188 of the

Companies Act, 2013. However, there were no material related party transactions in pursuance of regulation 23 of SEBI
{(LODR) regulations, 2015.

There are no materially significant related party transactions made by the Company with Promoters, Directors, Key Managerial
Personnel or other designated persons which may have a potential conflict with the interest of the Company at large.

The policy on Related Party Transactions as approved by the Board 1s uploaded on the Company’s website. None of the
Directors has any pecunmary relationships or transactions vis-a-vis the Company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
Directors
Appointment/Re-appointment

There was no new appointment during the Financial year 2022-23. However, Ms. Sonika Sharma (DIN 10192265) and Ms.
Surbhi Pareek (DIN 10231959) joined the Board as Non-Execufive Independent Directors w.e.f. 10.07.2023.

Moreover, Mr. Abhishek Verma whose term of 5 years expires as Independent Director has been re-designated as Non-
Executive Director and Chairman of the Company

Independent Directors

The Independent Directors hold office for a fixed term of five years and are not liable to retire by rotation in terms of Section
149(13) the Act. In accordance with Section 149(7) of the Act, each Independent Director has given a written declaration to the
Company confirming that he/she meets the criteria of independence as mentioned under Section 149(6) of the Act and the
Listing Regulations. Details of Familiarisation programme for Independent Director is provided separately in the Corporate
Governance Report.
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Key Managerial Personnel (KMP)

Mr. P. N. Vershney, Managing Director, Mr Rakesh Kumar (CFO) and Mrs. Shobhita Singh, Company Secretary are the other
KMP as per the definition under Section 2(51) and Section 203 of the Act.

BOARD EVALUATION

Pursuant to the provisions of the Act and the corporate governance requirements prescribed under the Listing Regulations, the
Board has carried out the annual performance evaluation of its own performance, and that of its Committees and Individual
Directors.

The performance of the Board and individual Directors was evaluated by the Board after seeking inputs from all the directors.
The criteria for performance evaluation of the Board included aspects such as Board composition and structure, effectiveness of
Board processes, contribution in the long term strategic planning, etc. The performance of the committees was evaluated by the
Board after seeking inputs from the commitiee members. The criteria for performance evaluation of the committees included
aspects such as composition of committees, effectiveness of committee meetings, etc.

The Board and the NRC reviewed the performance of the individual Directors on the basis of the criteria such as the
contribution of the individual director to the Board and committee meetings like preparedness on the issues to be discussed,
meanmngful and constructive contribution and inputs in meetings, etc. In addition, the Chairman was also evaluated on the key
aspects of his role.

In a separate meeting of Independent Directors, performance of non-independent directors, performance of the board as a whole
and performance of the Chairman was evaluated. taking into account the views of executive directors and non-executive
directors. The same was discussed in the Board Meeting that followed the meeting of the Independent Directors, at which the
feedback received from the Directors on the performance of the Board, its Committees and Individual directors were also
discussed.

14. DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems established and maintained by the Company,
work performed by the internal, statutory, cost and secretanal auditors and external consultant(s), including audit of iternal
financial controls over financial reporting by the statutory auditors and the reviews performed by Management and the relevant
Board Commnuttees, including the Audit Commitiee, the Board is of the opinion that the Company’s mternal financial controls
were adequate and effective duning the FY 2022-23.

Accordingly, pursuant to Section 134(5) of the Act, the Board of Directors, to the best of their knowledge and ability, confirm
that:

(a) in the preparation of the annval accouvnts, the applicable accounting standards have been followed along with proper
explanation relating to material departures;

(b) they have selected such accounting policies and applied them consistently and made judgments and estimates that are
reasonable and prudent so as to give a frue and fair view of the state of affairs of the Company at the end of the financial
year and of the profit of the Company for that period,

{c) they have taken proper and sufficient care for the mainienance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

(d) they have prepared the annual accounts on a going concern basis;

(e) they have laid down internal financial controls to be followed by the Company and that such internal financial controls are
adequate and were operating effectively, and

(f) they have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems
were adequate and operating effectively.

15. MANAGEMENT DISCUSSION & ANALYSIS AND CORPORATE GOVERNANCE REPORTS

Pursuant to Regulation 34 of SEBI (LODR) Regulation, 2015, the Management Discussion and Analysis and the Corporate
Governance Report are presented in a separate section forming part of the Annual Report.

Rathi Steel and Power Limited (18} Annuol Report 2022-23



16.

16.

17.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OUTGO

The particulars relating to conservation of energy, technology absorption, foreign exchange eamings and outgo, as required to
be disclosed pursuant to the provisions of Section 134 of the Act read with the Companies ( Accounts) Rules, 2014, are provided
in Annexure -1 to this Report.

AUDITORS
L Statutory Auditors and their report:

M/s M. Lal & Company, Chartered Accountants, were appointed as Statutory Auditors of the Company for a period of 5 yvears
to hold office 1.e., till the conclusion of Annual General Meeting to be held in year 2027. As required by the provisions of the
Companies Act, 2013 their appointment should be ratified by members each year at the AGM. Accordingly, requisite forms part
of the notice convening the AGM.

Further, the report of the Statutory Auditors along with notes to Schedules is enclosed to this Report. The observations made in
the Auditors’ Report are self-explanatory and therefore do not call for any further comments.

II. Cost Auditors and Cost Audit report:

In view of the provisions of Section 148 and all other applicable provisions of the Act read with the Companies (Audit and
Auditors) Rules, 2014, R. M. Bansal & Co., Cost Accountants have been appointed as Cost Auditors to conduct the audit of cost
records of your Company for the FY 2023-24. The remuneration proposed to be paid to them requires ratification of the
shareholders of the Company. In view of this, vour ratification for payment of remuneration to Cost Auditors is being sought at
the ensuing AGM. The Company 1s properly maintaining the records for the purpose of Cost Audit as per the provisions of the
Companies Act, 2013,

IIL. Secretarial Aundit

In terms of Section 204 of the Act and Rules made there under, M/s. Sameer Bhatnagar & Company, Practicing Company
Secretanes have been appointed as Secretanal Auditors of the Company. The report of the Secretanal Auditors 1s enclosed as
Annexure-2 to this Report. The report is self-explanatory and do not call for any further comments.

IV. Internal Auditors

There was no change in the Internal Aunditor of the Company during the Financial Year ending March 31, 2023, Internal
Auditors has performed their duties and their report is reviewed by the audit commuttee from time to time. Company has
appointed M/s Y .P. Arva and Company, Chariered Accountants (FRN 008298 N) as Internal Auditors for the Financial Year
2023-24,

DISCLOSURES
i Details of Board meetings

During the year, 10 (Ten) Board meetings were held and the details of which are provided i the Corporate Governance Report.

. Compeosition of Audit Committee:

The Audit Commutiee comprises 3 (three) Members out of which two are Independent Directors. During the vear, 4 (Four)
Audit Commitiee meetings were held and the details of which are provided 1n the Corporate Governance Report.

Listing Regulations

The Securities and Exchange Board of India (SEBI) has, by its notification dated 2nd September, 2015, issued the (Listing
Obligations and Disclosvre Requirements) Regulations, 2015 with an aim to consolidate and streamline the provisions of the
Listing Regulations for different segments of capital markets to ensure better enforceability. The Regulations became effective
from 1st December, 2015 and have replaced the Listing Agreements. Accordingly, all listed entities were required to enter into
the Listing Agreement within 6 (six) months from the effective date. The Company has entered into Listing Agreement with
BSE Limited. Pursvant to the Listing Regulations, the following policies were approved and adopted by the Board:

(i) Policy on determination of Materiality for disclosures of events or information.
(11) Policy for preservation of documents, to classify documents in two categories, viz. documents which need to be preserved
permanently and documents which need to be preserved for not less than 8 years after completion of the relevant
transactions.
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(1i1) Archival Policy, to determine the period, for which information is required to be disclosed on the Company’s website.
Policy on Materiality and Archival Policy are also available on the website of the Company under ‘Investor Relations’
section.

Particulars of Employees

The information required pursuant to Section 197 read with Rule, 5 of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 in respect of employees of the Company is as follows:

The company has Cne Executive Director and no sitting fees have been paid to any director during the year. Details enclosed as
Annexure-d to this Report

18. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS
A detailed note on ongoing litigations/court orders has been provided in the notes to account.

19. EXTRACT OF ANNUAL RETURN
Pursuant to Section 92(3) of the Act and Rule 12(1) of the Companies (Management and Administration) Rules, 2014, extract of
annual return in Form MGT 9 is enclosed as Annexure -3 to this Report.
20. GREEN INITIATIVE
The Company has implemented the “Green Initiative” to enable electronic delivery of notice/documents/anmual reports to
shareholders. The Annual Report for the FY 2022-23 and Notice of the 52 Annual General Meeting are being sent to all
members electronically, whose e-mail addresses are registered with the Company/Depository Participant(s).

The e-voting facility is being provided to the members to enable them to cast their votes electronically on all resolutions set forth
in the notice, pursuant to Section 108 of the Compames Act, 2013 read with Rule 20 of the Compames (Management and
Administration) Rules, 2014. The instructions for e-voting are provided in the notice of this 52™ AGM.

21. ACKNOWLEDGEMENTS
The Board wishes to place on record its appreciation of the significant contributions made by the employvees of the Company
during the year under review. The Company has achieved impressive growth through competence, hard work, solidanty,
cooperation and support of employees at all levels. Your Directors thank the customers, dealers, distributors, franclusee partners,
vendors and other business associates for their continued support in the Company’s growth.

Your Directors also wish to thank the Government of India, the State Governments and other regulatory authorities, banks and
members for their cooperation and support extended to the Company.

22. CAUTIONARY STATEMENT
The statements contained in the Board's Report and Management Discussion and Analvsis contain certain statements relating to

the future and therefore are forward looking within the meaning of applicable securities, laws and regulations.

Vanous factors such as economic conditions, changes in government regulations, tax regime, other statues, market forces and
other associated and incidental factors may however lead to varation 1n actual resulis.

For and on behalf of the Board of Directors

Sd/- Sd/-
New Delhi Shobhiia Singh Prem Narain Varshney
05.09.2023 Company Secretary Managing Director

DIN: 00012709

DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT PERSONNEL
WITH THE CODE OF CONDUCT

This is to confirm that the Company has adopted the Code of Conduct for its emplovees including the Managing Director and the
Whole-time Directors. In addition, the Company has adopted the Code of Conduct for the Non-Executive Directors. Both these
Codes are available on the Company’s website,

1 confirm that the Company has in respect of the Financial Year ended March 31%, 2023, received from the Semor Management
Team of the Company and the Members of the Board, a declaration of compliance with the Code of Conduct as applicable to them.

For the purpose of this declaration, Senior Management Team means the Members of the Management one level below the
Managing Director as on March 31%, 2023,

Sd/-
New Delhi Prem Narain Varshney
05-09-2023 Managing Director

DIN: 00012709
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ANNEXURE TO THE DIRECTORS’ REPORT:

ANNEXURE1

L CONVERSATION OF ENERGY

{I) Energy Conservation & | The Company has taken all its possible measures to conserve energy. As an
Measure Taken and | ongoing process, the following measures are undertaken:

Thilizing Alternate | - Conventional Bulbs and Tube Lights of Plants and Corporate Office Areas are
Sources of Energy replaced with LED Bulbs, CFL and LED Tube Lights.

- Shutting of all the lights when not in use and use of LED lights.

- Installation of RO for recvele of water.

- Use of smart wireless controller in AC for reducing power consvmplion and

- Training front end operational personnel on opportunities of energy conservation,
- Use of Electric Vehicles also reduces the consumption of Liquid Fuel (Petrol).

(1) The capital investment | The company is studying the feasibility of adding variable frequency drives
on eneray conservation | (VFD’s) for various applications wherever suitable, to bring down the energy
equipment’s. consumption subject to techno-commercial viability of the proposal.

Company has also installed equipment (Capacitors Banks) to improve the power
factor, by improving efficiencies thus not only reducing the cost but also conserve
eleciricity,

Company has also msialled transfer irolley for transfer of liqud metal during
process of steel making in place of earlier use of E.Q.T Cranes which was more
power intensive,

Company 1s taking steps to directly charge steel billets into rolling mills. This 1s
expected to lead to a substantial decrease in carbon footprint, reduction in fuel cost,
reduction scaling loss etc. The above is being done on trial basis and achievement
of desired results will be ascertained in due course.

II. TECHNOLOGY ABSORPTION

A. Research and Development
The Company is doing in house R&D activities to improve operational efficiencies and vield of its products.

B. Technolegy Absorption, Adaptation & Innovation

Efforts in brief, made towards technology absorption and innovation. - The company has always tried to adopt the best and latest
technologies to manufacture its products. It 1s due to this very reason that over the years the company has witnessed very positive
response and quick adaptation of the various products and grades of steel that have been manufactured from time to time. For
instance, the company was amongst the first in the country to adopt the TOR® technology in the 1970s and was again amongst the
first to make a quick transformation to THERMEX® technology for manufactuning TMT bars at its Ghaziabad plant.

In the area of special steel as well, the company has installed the most modern and suitable technology for manufacturing of high
quality stainless steel products in the steel melting shop at Ghaziabad and has also installed the most modern mono-block to fimush
superior quality of wire rods. Company has also manufacturing Special grade steel billets for manufacturing special grade wire rods
at its Unit at Ghaziabad (U.P.). In addition to the above, the company has also continuously upgraded and modernized the rolling
mills as well as its Steel Melting Shop to adhere to the international standards.

II. FOREIGN EXCHANGE EARNINGS & OUTGO
1.  Activities relating to exports, nutiatives taken to increase exports, development of new Expoit market for products and
services and export plans.

The Company 1s in continuwous process to promote its products in other countries to increase its market share. The Company
promptly responds to the enquiry/ information received from the prospective buyers.

2. Total Foreign Exchange used and earned:

Expenditure in Foreign Currency : NIL
FORB Value of exports: NIL
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Form MR-3
[Pursuant to section 204(1) of the Companies Act, 2013 and
Rule 9 of the Companies (Appointment and Remuneration Personnel) Rules, 2014]

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED March 31, 2023
To,
The Members
M/s Rathi Steel and Power Limited
Plot Neo. 24/1, A-Block Mohan Cooperative Industrial Estate
Mathura Road New Delhi - 110044

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by M/s Rathi Steel and Power Limited (hereinafter called “the Company”). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the Corporate Conducts/ Statutory Compliances and expressing my opinion
thereon.

Based on our verification, books, papers, minute books, forms and returns filed and other records maintained by the Company and
also the information provided by the Company, its officers, agents and authorized representatives during the conduct of Secretarial
Audit, we hereby report that 1 our opinion, the Company, has during the audit period covening the financial year ended on March
31, 2023, complied with the statutory provisions listed hereunder and also that the Company has proper Board process and
compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records mamtained by the company for the
financial year ended on March 31, 2023, according to the provisions of:
i.  The Companies Act, 2013 (the Act) and the rules made thereunder;
ii.  The Securities Contracts {Regulation) Act, 1956 (*SCRA ") and the rules made thereunder.
. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder.
iv. Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of Foreign Direct
Investment (FDI) and Overseas Direct Investment and External Commercial Borrowings.
v. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 ("SEBI
Act’)-:-
a The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992,
b. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009,
d. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009,
e. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

f. The Securities and Exchange Board of India (Registrars 10 an Issue and Share Transfer Agents) Regulations, 1993,
regarding the Companies Act and dealing with client;
g. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008
The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999;
vi.  Other specific laws applicable to the Company are:
1. Factories Act, 1948
Employees State Insurance Act, 1948 and the rules made there under
The Contract Labour (Regulation and Abolition) Act, 1970
Environmental Pollution Act, 1986
The Electricity Act, 2003
The Industrial Dispute Act, 1947
The Child Labour Act, 1970
The Water (Prevention and Control of Pollution) Act, 1974 read with Water (Prevention and Control of Pollution)
Rules, 1975

- T o
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9. Environment Protection Act, 1986
10. Air (Prevention and Control of Pollution) Act, 1981 read with Air (Prevention and Control of Pollution) Rules, 1982,

We have also examined the compliance with the applicable clauses of the following:

a. Secretarial Standards issued by the Institute of Company Secretaries of India.
b. The Listing Agreements entered into by the company with the stock exchanges.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards etc. mentioned above subject to the following observations:

We further report that:

1. The BSE has suspended the trading of Shares due to Non-Payment of Annual Listing Fees and other charges. Company has
already make all pending dues and Company’s request for re-listing of shares has been approved in principally by BSE as per
their email dated 04-07-2022. Company is in the process of completion of formalities during the financial year.

We further report that:

The Constitution of Board of Directors of the Company is not as per the provisions of the Compames Act, 2013 and SEBI (LODR)
Regulations. The Company is in non compliance under Section 152 of the Companies Act, 2013 w.r.t. Retire by Rotation of
Directors. There were no changes in the composition of the Board of Directors that took place during the vear under review,

Adequate notice is given to all directors 10 schedule the Board Meetings, agenda and detailed notes on agenda were sent at least
seven days in advance, and a system exists for seeking and obtaining further information and clarifications on the agenda items
before the meeting and for meaningful participation at the meeting.

We further report that there are adequate systems and processes in the Company commensurate with the size and operation of the
Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period there were no instances of’-

a. Public/Right/Preferential issue of shares / debentures/sweat equity, efc.

b. Redemption / buy-back of secunties.

c. Major decisions taken by the members in pursuance to section 180 of the Companies Act, 2013
d.  Merget/ amalgamation’ reconstruction, eic.

e. Foreign technical collaborations.

SDy/-
Sameer Kishore Bhatnagar
Place: New Delhi Practicing Company Secretary
Date: 01.09.2023 M. No. 30997

CoP No. 13115
UDIN: A030997E000794584
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ANNEXURE - A

To,

The Members

M/s Rathi Steel and Power Limited

Plot Neo. 24/1, A-Block Mohan Cooperative Industrial Estate
Mathura Road New Delhi - 110044

Our report of even date is to be read along with this letter.

1. Maintenance of Secretarial records is the responsibility of the Management of the Company. Our responsibility 1s to express an
opimon on these Secretanal records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contenis of the Secretanal records. The verifications were done on test basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices, we followed provide a reasonable basis for our opimion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

4, Wherever required, we have obtained the Management representation about the compliance of Laws, Rules and Regulations and
happening of evenis etfc.

5. The comphance of the Provisions of Corporate and other applicable Laws, Rules, Regulations, standards 1s the responsibility of
the Management. Our examination was limited to the verification of procedures on test basis,

6. The Secretarial Audit Report is neither an assurance as 1o the future viability of the Company nor of the efficiency or effectiveness
with which the Management has conducied the affairs of the Company.

SD/-
Sameer Kishore Bhatnagar
Flace: New Delhi Practicing Company Secretary
Date: 01.09.2023 M. No. 30997

CoP No. 13115
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Annexure -3
Form No. MGT-9

EXTRACT OF ANNUAL RETURN

As on the financial year ended on 2023

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and Administration) Rules,

2014]
I REGISTRATION & OTHER DETAILS:
i CIN L27109DL1971PLCOOS205
i Registration Date 17/1211971
il Name of the Company RATHI STEEL AND POWER LIMITED

v

Category/Sub-category of the Company

Indian Non-Government Company

Address of the Registered office

24/1, Block-A, Mohan Cooperative Industrial Estate, New Delhi

Registrar & Transfer Agent, if any.

v . 110044
& contact details 011-40512426
vi Whether listed company YES
. “M/s. Mas Services Limited (Unit Rathi Steel).
vii Name , Address & contact details of the T-34, Second Floor, Okhla Ind. Area, Phase-1I, New Delhi-

110020

11 | PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

{All the business activities contributing 10% or more of the total turnover of the company shall be stated)

SL Name & Description of main NIC Code of the %o to total turnover
No products/services Product /service of the company
1 Steel 24103 100.00%
PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE
IIT | COMPANIES
Sl Neo Name & Address of the Company CIN/GLN HOLDING/ % OF APPLICABLE
SUBSIDIARY/ SHARES SECTION
ASSOCIATE HELD
1 N/A
SHAREHOLDING PATTERN
v (Equity Share capital Break up as % to total Equity)

(i) Category-wise Share Holding

Shaveholders

Category of
[ As on 31-March 2023]

No. of Shares held at the heginning of the year

No. of Shares held at the end of the year

[ A&s on 31-March 2022] the year

% change during

Demat FPhysic Total

al

% of
Total
Shares

%o of Total Demat FPhysic Total
Shares al

A. Promoters

(D) Indian

2) Individual/HUF

8245219 0 8245219

26.34% 8243219 0 245219

0%

Govt.

b Central Govi.or Stale

¢) Bodies Corporatss

787695 7867693

25.13% 7867655 7867695

0%

o) Bank/FI

&) Any other

SUB TOTAL:(A) (1)

16112914 0 16112914

31.47% | 16112914 0 16112914 51.47% 0

0%

{2 Foreign

a) NRI-

Individuals

b) Other Individuals

<) Bodies Corp.

o) Banks'FI

&) Any other. .

5UB TOTAL () ()

Total Shareholding of
Promoter (A=
(AMIH(AN2)

16112914 [ 16112914

51.47% | 16112914 [ 16112914 51.47% 0

“°/0
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Category of No. of Shares held at the heginning of the year No, of Shares held a¢ the end of the year % change during
Shareholders [ As on 31-March 2023] [ As on 31-March 2022] the year
Demat Physic Total %o of Total Demat Physic Total Y of
al Shares al Total
Shares
B. FUELIC
SHAREHOLDING
(1) Institutions
2} Mutual Funds 556913 626313 2.19%;, BE6913 HEAT13 2.19% 0 %
b) Banks/F1 2008056 2008056 6.41% 2008056 2008056 6.41% 0 0%
C) Ceniral Govt
d) State Gowt.
¢) Venture Capital Fund
) Insurance Compames
5) FIIS
h) Foreign Venturs
Capital Funds
i} Others (specify)
SUB TOTAL (By1}): 2694%9 | © 2694969 §.60% 2694969 0 2694969 8.60% L1] 0%
(2) Non Institutions
a) Bodies corporate
1} Indian
1) Overseas
b) Individuals
1) Individual sharcholders
holding nominal share
capilal upto Rs 2 lakhs 209498 | 509391 5718889 21.46% 217852 | 510313 6728167 21.49% 9278 | 0.03%
11} Individuals shareholders
holding nominal share
capulal in excess of Bs. 2
lakhs 4455702 0 4455702 14 23%; 4482505 1] 4482505 14.32%% -26803 | 0.09%
Any Other 1274623 | 51014 1325637 4.24% 1238342 31014 1283356 4.12% 36081 | 0.12%
SUB TOTAL (B)2): 11939823 | S60403 12500228 39.95% | 11938899 | 361319 12500228 39,93% 1 0%
Total Public
Shaveholding (B)=
{(B)LyHBY) 14634792 | 560405 15195197 48.55% | 14633868 | 561329 15195197 48.53% 1] 0%
C. Shares hdd by
Custodian for GDRs &
ADRs 0 0 0 0 [ 1] V] 1] 0 0
ramd Total (A+B+C) 0747706 | S60403 31308111 100.00% | 30746145 | 361966 31308111 100.00%% 1 L]
(i) Shareholding of Promoter
SN Shareholder’s Name Shareholding at the beginning of Shareholding at the end of the % change
the year year in
No.of [|% of total] % of Shares | No. of | % of total| % of Shares |shareholdi
Shares |Shares of| Pledged/ Shares | Shares of | Pledged / |ngduring
the encumbered the encumbered | the vear
company (te total shares company [to total shares
1 |Mr. UDIT RATHI 740231 2.36% 2.36% 740231 2.36% 2.36%) 0.00%
2 [Mr. PRADEEP KUMAR RATHI 7504988 | 23.97% 23.97% 7 5044088 23.97% 23.97%) 0.00%
3 A ROHIT SECURTIIESEVE | 403523 | 12.89% 12.89% | 4035223  12.89% 1280%  0.00%
M/s DBG LEASING AND P 0 o @ 0,
4 HOUSING LIMITED 3832472 | 12.24% 12.24% | 3832472 12.24% 12.24%) 0.00%
(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
SN Particulars Date Reason Shareholding at the Cumulative Shareholding during
beginning of the year the year
No. of shares| % of total No. of % of total shares
shares shares
At the beginming of the vear No changes during the year 16112914 51.47%] 16112914 51.47%y
Changes during the year No changes during the year 4] 0.00%) 0) 0.00%,
At the end of the year No changes during the year 16112914 31 47%]16112514 51.47%
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(iv) Shareholding Pattern of top ten Shareholders
(Other than Direciors, Promoters and Holders of GDRs and ADRs):
SN | For each of the Top 10 shareholders Date | Reason Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of %o of total No. of % of total
shares shares shares shares
1 CANARA BANK
At the beginning of the year 1,091,536 3.49% 1,091,536 3.49%
Changes during the vear 0.00% -- 0.00%
At the end of the vear 1.091,536 3.49% 1,091,536 3.49%
2 ANUPAMA SARDA
At the beginning of the year 901,696 2.88% 901,696 2.88%
Changes during the vear - 0.00% - 0.00%
At the end of the vear 901,696 2.88% 901,696 2.88%
3 LIC MF SPECIAL UNIT SCHEME
At the beginning of the vear 686,913 2.19% 686,913 2.19%
Changes during the year - 0.00% - 0.00%
At the end of the vear 686,913 2.19% 686,913 2.19%
4 MODERN FERRO ALLOYS
PRIVATE LIMITED
At the beginning of the year 500,000 1.60% 300,000 1.60%
Changes during the vear - 0.00% - 0.00%
At the end of the vear 500,000 1.60% 500,000 1.60%
5 RAJESH KUMAR SARDA
At the beginning of the year 4,335,254 1.39% 4,35,254 1.39%
Changes during the year - 0.00% - 0.00%
At the end of the vear 4,35,254 1.39% 4,35,254 1.39%
6 PUNJAB NATIONAL BANK
At the beginning of the year 4,33,297 1.38% 4,33,297 1.38%
Changes during the year - 0.00% - 0.00%
At the end of the year 4,33,297 1.38% 4,33,297 1.38%
7 ANIRUDH RATHI
At the beginning of the vear 427482 1.37% 427,482 1.37%
Changes during the yvear - 0.00% - 0.00%
At the end of the year 427482 1.37% A27,. 482 1.37%
8 BANK OF BARODA
At the beginning of the year 369.161 1.18% 369,161 1.18%
Changes during the year - 0.00% - 0.00%
At the end of the year 369,161 1.18% 369,161 1.18%
9 ASISH AGRAWAL
At the beginning of the vear 225,041 0.72% 225,041 0.72%
Changes during the vear - 0.00% - 0.00%
At the end of the vear 225,041 0.72% 225.041 0.72%
10 | PURUSHOTTAM SARDA
At the beginning of the year 199,286 0.64% 199,286 0.64%
Changes during the vear - 0.00% - 0.00%
At the end of the vear 199.286 0.64% 199,286 0.64%

Rathi Steel and Power Limited (27} Annual Report 2022-23



(v) Shareholding of Directors and Key Managerial Personnel:

SN |Shareholding of each Directors and each Key Date Reason Shareholding at the Cumulative
Managerial Personnel beginning of the year | Shareholding during the
year
No. of % of total No. of | % of total
shares shares shares shares
There 1s no Director or KMP, who is holding shares of Company

V. INDEBTEDNESS (Rs. in Lacs)
Indebtedness of the Company including interest outstanding/acerued but not due for payment.

Particulars ex?:ﬁ:rmeg k:;:]:its Unffa::e ! Deposits Indgl;(:::lness
Indebtedness at the beginning of the financial year
1) Principal Amount 24009.14 149,60 0 24158.74
i) Interest due but not paid 4671.36 0 0 4671.60
111) Interest accrued but not due 0 0 0 0
Total (i+iit+iii) 28680.50 149.60 0 28830.10
Change in Indebtedness during the financial year
* Addition 0 754.84 0 754.84
* Reduction 16290.09 76.99 0 16367.08
Net Change -16290.09 677.85 0 -15612.24
Indebtedness at the end of the financial year
1) Principal Amount 11877.09 82745 0 12704.54
11) Interest due but not paid 513.32 ] 0 513.32
111) Interest accrued but not due 0 0 0 0
Total (i+ii+iii) 12390.41 82745 0 13217.86

VL. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

SN. Particulars of Remuneration Name of MD/WTD/ Manager Total Amount
Name PREM NARAIN VARSHNEY (Rs/Lac)
Designation Managing Director
1 | Gross salary
(a) Salary as per provisions confained in section 17(1) of the 2,776,150 276
Income-tax Act, 1961
(b} Value of perquisites w's 17(2) Income-tax Act, 1961 -
(c¢) Profits 1n lieu of salary under section 17(3) Income- tax - -
Act, 1961
2 | Stock Option -- --
3 | Sweat Equity - -
Commuission
4 - as % of profit -- --
- others, specify - -
5 | Others, please specify
Total (A) 2,76,150 2.76
Ceiling as per the Act
SN. Particulars of Remuneration Name of Directors Total
Amount
ABHISHEK | SANGEETA PINKY (Rs/Lac)
YERMA PANDEY VERMA

Independent Directors

Fee for attending board committee meetings

Commission
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SN. Particulars of Remuneration Name of Directors Total
Amount
ABHISHEK | SANGEETA PINKY (Rs/Lac)
YERMA PANDEY VERMA
Others. please specify -- -- - -
Total (1) - - - -

2 |Other Non-Executive Directors -- -- -- --
Fee for attending board committee meetings -- -- -- -
Commission -- -- — --
Others, please specify -- -- -- --
Total (2) -- -- -- --
Total (B)=(1+2) -- -- -- --
Total Managerial Remuneration (A+B) -- -- -- 2.76
Overall Ceiling as per the Act N.A.

|C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD (Rs/Lac)
SN. Particulars of Remuneration Name of Key Managerial Personnel Total Amount
Name Rakesh Kumar Shobhita Singh
Designation CFO CS
1 |Gross salary
(a) Salary as per provisions contained in section 4,03,347 3,00,000 7.03
17(1) of the Income-tax Act, 1961
(b) Value of perquisites w's 17(2) Income-tax Act. - -
1961
(c) Profits 1n leu of salary under section 17(3) - -
Income- tax Act, 1961
2 | Stock Option - -
3 | Sweat Equity - -
Commission
4 | - as% of profit - -
- others, specify - -
5 | Others, please specify - -
Total 4,03,347 3,00,000 7.03
VIL. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
Details of Penalty /
Type Section of the Brief Punishment/ Authority [RD/ [Appeal made, if any
N Companies Act | Description Compounding fees NCLT/ COURT] (give Details)
imposed
A. COMPANY

Penalty NA NA NA NA NA

Punishment NA NA NA NA NA

Compounding NA NA NA NA NA

B. DIRECTORS

Penalty NA NA NA NA NA

Punishment NA NA NA NA NA

Compounding NA NA NA NA NA

C. OTHER OFFICERS IN DEFAULT

Penalty NA NA NA NA NA

Punishment NA NA NA NA NA

Compounding NA NA NA NA NA

There are no Penalties / Punishment / Compounding of offences as per Companies Act against the Directors and its officers.

Annexure 4

PARTICULARS OF REMUNERATION

The information required under Section 197 of the Act and the Rules made there-under, in respect of employees of the Company, is

follows:
{a) The ratio of the remuneration of each director to the median remuneration of the employee (K.M.P.’s) of the

Company for the financial year:

Directors
Sh. Prem Narain Varshney

Sh. Abhishek Verma

Ratio to median Remuneration
0.92
N.A.

(29)
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(b)

c)

(d)
(e)

(N

(g)

(h)

4)
(k)

M

Directors Ratio to median Remuneration
Smt. Pinky Verma N.A.
Smt Sangeeta Pandey N.A.

The percentage increase in remuneration of each Director, Chief Executive officer, Chief Financial officer, Company
Secretary or Manager, if any, in the financial year;

Name of person % increase in remuneration
Sh. Prem Narain Varshney MN.A.
Sh. Rakesh Kumar N.A.
Smt. Shobhita Singh NA.

The percentage increase in the median remuneration of employees in the financial year— Looking at the previous losses
of Company, there was no increment in tlus year except in few cases. In general, there 1s marginal increment m the
remuneration of staff which is not based on %.

The number of permanent emplovees on the rolls of company: As on 31-03-2023 emplovees are 162, Further, the
contractual labour were 14 as on 31-03-2023.

The explanation on the relationship between average increase in remuneration and company performance: Looking at
the past losses of Company, there was no increment 1n this year except in few cases. In general, there 1s marginal increment
in the remuneration of staff which is not based on percentage,

Comparison of the remuneration of the Key Managerial Personnel against the Performance of the company:

Particulars Rsin Lacs
Remuneration of Key Managenal Personnel(KMP) during 9.79
financial vear 2022-23 (Aggregated)
Total Income 75756.98
Remuneration {as % of Total Tncome) 0.013%
Profit before tax (PBT) 874717
Remuneration (as % of PBT) 0.11%

Vanation in the market capitalisation of the Company, price earnings ratio as at the closing date of the current financial
year and previous financial year and percentage increase over decrease in the market quotations of the shares of the
Company in comparison to the rate at which the Company came out with the last public offer mn case of listed
companies and in case of unlisted compamnies, the variations in  the net worth of the Company as at the close of the
current financial vear and previous financial year,

The BSE had suspended the trading of Shares due to Non-Payment of Annual Listing Fees and other charges. With Sincere
efforts, Company has already completed all the requirements including payment of Listing Fee and other charges which
ultimately resultant into revocation of suspension n trading of Company’s Shares with Bombay Stock Exchange (BSE)
w.ef 39 July 2023.

Marginal increment already made in the salaries of some employees other than managenal personnel in the last financial
vear and its comparison with marginal increase in the managerial remuneration and justification there of and point out if

there are any exceptional circumsiances for increase 1n the managenal remuneration.

Comparison of remuneration of each of the Key Managerial Personnel against the performance of the Company

. MD C.S. CFO
Particulars Rs/lac Rs/lac Rs/lac
Remuneration 2,76 3.00 4.03
Total Income 72756.98
Remuneration ( as % Revenue) 0.0038% [0.0041% | 0.0055%
Profits before tax (PBT) 8747 .17
Remuneration (as % of PBT) 032% | 0034% | 0.46%

The key parameters for any variable component of remuneration availed by the directors: NIL

The Ratio of the Remuneration of the highest paid Director to that of Employees who are not Directors but receive
Remuneration in excess of the highest paid Director during the vear; Disclosed

Affirmation that the remuneration is as per the remuneration policy of the company

The company’s remuneration policy is driven by the success and performance of the individual employees and the Company.
Individual performance pav 1s determined by business performance and the performance of the individuals measured through the
annual appraisal process. The Company affirms remuneration is as per the remuneration policy of the company.
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MANAGEMENT DISCUSSION AND ANALYSIS
GLOBAL STEEL SCENARIO

The global iron and steel market size was valued at USD 1,538.72 billion in 2021 and is expected to expand at a compound annual
growth rate (CAGR) of 5.1% from 2022 1o 2030. The market i1s aniicipated to be driven by rising invesiments 1n the residential
construction sector. The development of smart ¢ity projects across the globe is projected to remain a kev factor in driving the
aforementioned trend. According to the National Bureau of Statistics of China, i 2021, China's mvestment in residential
construction was valued at USD 1747.2 million 1.e., 8 6.4% increase compared to the previous year, Moreover, the country has the
world’ s largest buildings market, accounting for 20.0% of global consiruction 1nvestmenis. Furthermore, according to the 14th Five-
Year Plan (2021-2025), the country is planning to increase its urbanization rate to 65.0% by 2025 as compared to 64.7% in 2021,

Rising awtomotive production, investments in construction, and infrastracture development are expected to propel market growth
over the forecast period. According to the Federal Reserve, motor vehicles and parts production in the 11.5. rose to 7.8% in March
2022 from 4.6% in Febrvary 2022. In March 2022, the total assemblies of light trucks and cars reached around 9.5 million vehicles
from 8.3 nullion i February 2022,

Application Insights

The building and construction segment held the largest revenue share of more than 45.0% 1n 2021 and the trend is expected 1o
continue over the forecast period. Rising investments in construction activities are expected to boost the demand for steel over the
forecast period. For instance, in April 2022, Alliance Group, a leading real estate developer, announced to invest USD 1,1235.8
million for its construction projects in Hyderabad, Chennai, and Bengaluru, India.

According to the American Iron and Steel Association, steel constitutes about 54% of an average vehicle. It is used for
manufacturing various automotive parts such as door panels, chassis, frames. and support beams. Although aluminum 1s replacing
steel due to 1is lightweight property, it 1s still preferred in automotive paris manufacturing owing to 1ts durability, strength, and
ability to be continuously recycled.

To reduce the dependency on aluminum, steel manufacturers are now investing in the production of advanced high-strength steel
products, which enable car manufacturers to reduce vehicle weight by 33-40%. For instance, one of the largest steel manufacturers in
the world, ArcelorMittal, has developed various advanced high-strength steel products such as Fortiform, Ductibor 1000, and Usibor
2000 to respond to the sudden shift toward lightweight automotive parts.

Steel is widely used in vanous heavy industries such as shipbuilding, defense products manufacturing, and oil and gas. Rising
investments in these industries are expected to fuel market growth over the forecast period. For instance, in February 2022, the
German government decided to invest USD 112.0 billion in military equipment manufacturing and is planning to allocate over 2% of
the country's economic output to the defense sector annually.

Iron & Steel Industry in India

India's steel consumpiion is expected to grow by 7.5% in FY24, while the demand of steel is expected to be 128.9 MT.

One of the primary forces behind industrialization has been the use of metals. Steel has traditionally occupied a top spot among
metals. Steel production and consumption are frequently seen as measures of a country’s economic development because it is both a
raw material and an intermediary product. Therefore, it would not be an exaggeration to argue that the steel sector has always been at
the forefront of industrial progress and that it is the foundation of any economy. The Indian steel industry is classified into three
categories - major producers, main producers and secondary producers.

As of December 2022, India was the world's second-largest producer of crude steel. In FY22, the production of crude steel and
finished steel stood at 133.596 MT and 120001 MT, respectively. In Apiil-November 2022, the production of crude steel and finished
steel stood at 81.96 MT and 78.09 MT respectively. The growth in the Indian steel sector has been driven by the domestic
availability of raw materials such as iron ore and cost-effective labour. Consequently, the steel sector has been a major contributor to
India’s manufacturing output.

The Indian steel industry is modern, with state-of-the-art steel mills. It has always strived for continuous modernisation of older
plants and up-gradation to higher energy efficiency levels.

MARKET SIZE

In the past 10-12 vears, India's steel sector has expanded significantly. Production has increased by 75% since 2008, while domestic
steel demand has increased by almost 80%. The capacity for producing steel has grown concurrently, and the rise has been largely
Organic,

In FY22, the production of crude steel and fimshed sieel stood at 133.596 MT and 120.01 MT, rspectively. The consumption of

finished steel stood at 105,751 MT in FY22, Between April-December 2022, India's finished steel consumption stood at 75,34 MT,
In A pril-July 2022, the production of crude steel and finished steel stood at40.95 MT and 38.55 MT respectively.
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In FY23 (until January 2023), the exports of finished steel stood at 5.33 MT, while the imports stood at 5 MT. In FY22, exports and
imports of finished steel stood at 13.49 MT and 4.67 MT, respectively. In FY22, India's export rose by 25.1% YoY, compared with
2021. In FY21, India exported 9.49 MT of finished steel. In December 2022 exports of finished steel stood at 4.42 lakh tonnes.

The annual production of steel is anticipated to exceed 300 million tonnes by 2030-2031. By 2030-31, crude steel production is
projected to reach 255 million tonnes at 85% capacity utilisation achieving 230 million tonnes of finished steel production, assuming
a 10% yield loss or a 90% conversion ratio for the conversion of raw steel to finished steel. With net exports of 24 million tonnes,
consumption is expected to reach 206 million tonnes by the years 2030-1931. As a result, it is anticipated that per-person steel
consumption will grow to 160 kg.

INVESTMENTS
The steel industry and its associated mining and metallurgy sectors have seen major investments and developments in the recent
past.

According to the data released by the Department for Promotion of Industry and Internal Trade (DPIIT), between Apnl 2000-
December 2022, Indian metallurgical industries attracted FDI inflows of USE 17.22 billion.

In FY22, demand for steel was expected to increase by 17% to 110 million tonnes, driven by rnising construction activiies. Some of
the major investments 1n the Indian steel industry are as follows:

s 67 applications from 30 companies have been selected under the Production Linked Incentive (PLI) Scheme for Specialty
Steel. This will attract committed nvestment of Rs. 42,500 crore (1JSS 5.19 billion) with a downstream capacity addition of
26 million tonnes and employment generation potential of 70,000,

s In September 2022, Steel Authonty of India Limited (SAIL), a Maharatna PSUL supplied 30,000 tonnes of the entire DMR
grade specialty steel for the nation’s first indigenously bwlt Aircraft Carrier INS Vikrant,

e In August 2022, Tata Steel signed an Mol with Punjab Government to set up a steel scrap based electric arc furnace steel
plant.
In May 2022, Tata Steel announced a CAPEX of Rs. 12,000 crore (US5 1.50 billion).
In October 2021, Tata Steel was planning to set up more scrap-based facilities that will have a capacity of at least a billion
tonnes by 2025,

¢ In October 2021, JSW Steel invested Rs. 150 billion (US$ 199 million) to build a steel plant in Jammu and Kashmir and
boost manufacturing in the region.

s In October 2021, ArcelorMittal and Nippon Steel Corp.'s joint venture steel firm in India, announced a plan to expand its
operations in the country by investing ~Rs. 1 trillion (US§ 13.34 billion) over 10 vears.

¢ In August 2021, Tata Steel announced to invest Rs. 8,000 crore (US$ 1.08 billion) in capital expenditure to develop
operations in India in FY22.
In August 2021, ArcelorMittal announced to invest Rs. 1 lakh crore (US$ 13 .48 hillion) in Gujarat for capacity expansion.
In August 2021, Tata Steel announced to invest Rs. 3,000 crore (US% 404.46 million) in Jharkhand to expand capacities over
the next three years.

¢ In August 2021, Jindal Steel & Power Ltd. announced plans to invest USS 2.4 billion to increase capacity over the next six
years to meet the rising demand from customers.

s In the next three years from June 2021, JSW Steel is planning to invest Rs. 47,437 crore (US$ 6.36 billion) to increase
Vijayanagar's steel plant capacity by 5 MTPA and establish a mining infrastructure in Odisha.

GOVERNMENT INITIATIVES
Some of the other recent Government initiatives in this sector are as follows:

s In October 2021, the government announced guidelines for the approved specialty steel production-linked incentive (PLI)
scheme.

¢ In October 2021, India and Russia signed an MoU to carry out R&D in the steel sector and produce coking coal (used in steel
making).

s In July 2021, the Union Cabinet approved the production-linked incentive (PLI) scheme for specialty steel. The scheme is
expected to atfract investment worth ~Rs. 400 billion {(US$ 5.37 billion) and expand specialty steel capacity by 25 million
tonnes (MT), to 42 MT in FY27, from 18 MT inFY21.

s In June 2021, Minister of Steel & Petroleum & Natural Gas, Mr. Dharmendra Pradhan addressed the webinar on 'Making
Eastern India a manufacturing hub with respect to metallurgical industries’, organised by the Indian Institute of Metals. In 2020,
'Mission Purvodaya' was launched to accelerate the development of the eastern states of India (Odisha, Jharkhand,
Chhattisgarh, West Bengal and the northern part of Andhra Pradesh) through the establishment of an integrated steel hub in
Kolkata, West Bengal. Eastern India has the potential to add =75% of the country's incremental steel capacity. It 1s expected
that of the 300 MT capacity by 2030-31, =200 MT can come from this region alone.

¢ In June 2021, ISW Steel, CSIR-National Chemical Lab (NCL), Scottish Development International (SDI) and India H2
Alliance (IH2A) joined forces to commercialise hydrogen in the steel and cement sectors.

s Under the Umon Budget 2023-24, the government allocated Rs. 70.15 crore (UUSS 8.6 million) to the Ministry of Steel.

s ln addition, an investment of Rs. 75,000 crore (US$ 9.15 billion) (including Rs. 15,000 crore (US$% 1.83 billion) from private
sources) has been allocated for 100 critical transport infrastructure projects for last and first mile connectivity for various
sectors such as ports, coal, and steel.
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¢ In January 2021, the Ministry of Steel, Govemment of India, signed a Memorandum of Cooperation (MoC) with the Ministry
of Economy, Trade and Industry, Government of Japan, to boost the steel sector through joint activities under the framework of
India—Japan Steel Dialogue.

¢ The Union Cabinet, Government of India approved the National Steel Policy (NSP) 2017, as it intends to create a globally
competitive steel industry in India, NSP 2017 envisage 300 million tonnes (MT) steel-making capacity and 160 kgs per capita
steel consumption by 2030-31.

¢ The Ministry of Steel is facilitating the setting up of an industry driven Steel Research and Technology Mission of India
(SRTMI) in association with the public and private sector steel companies to spearhead research and development activities in
the iron and steel industry at an initial corpus of Rs. 200 crore (US$ 30 million).

¢ The Government of India raised import duty on most steel items twice, each time by 2.5% and imposed measures including
anti-dumping and safeguard duties on iron and steel items,
(Source: https:/’www.ibef org/industry/steel )

Recent developments in the steel sector

The Ministry of Steel signed 57 MoUs with 27 companies for specialty steel under the PLI scheme (Production Linked Incentive).
Under the scheme the government has approved a sum of 26322 crore for steel sector growth. Apart from creating new jobs and
contributing to making India the 3™ largest economy globally {by 2030-31), the scheme aims to create an additional capacity of 25
MT of specialty steel in the next five years.

(Source: IndiaCSR)

* For focused production of value-added steel, collaboration between the 27 companies and the government is crucial
e Initiatives like Green Steel and Hydrogen Mission would enable low carbon emissions
* R&D, new product development, and best practices should be adopted across the steel sector

As can be seen from the recent events and Indian steel sector overview, there’s a promising future for the steel sector in India.

5 reasons for growth of steel sector in India

With cities expanding, technological advent of Industry 4.0, and rise in construction and engineering projects, the meteoric rise of
the steel industry is not unexpected. Today, there are different types of steel manufactured and used in India to cater to its rising
demand. From the industry-wide use of steel coils to steel channels and steel alloys, there is a market ready for steel products
everywhere.

An Indian steel industry overview analysis will identify the following as some of reasons for the growth of the steel sector in India:

¢ Resource availahility: Though the cost of iron-ore has been on the rise in recent years, it is still one of the most widely
available resources domestically. In addition to that, considering that the production of steel is a capital- and labour-intensive
process, labour is also available economically. This naturally has helped to balance steel production costs.

¢ Industry-wide application: Steel and steel products have its uses across multiple industries — shipbuilding, automotive,
pharmaceutical, aviation, real estate, energy, home appliances, electronics etc. Whether it’s using corrugated sheets in
roofing or using TMT bars in buildings for safety against natural disasters, the use of steel as a raw material is visible across
all industries.

s Longevity of steel metal: Steel as a metal has longevity. For instance, stainless steel used in making cutlery lasts longer than
glass. Steel is also low on maintenance. TMT bars used in housing construction projects can stand for years unlike wood or
other raw material used. Moreover, based on its composition and type, steel is strong, ductile, can bear heavy load, is
corrosion and heat resistant — in short, it's more cost-effective and value-for-money than other raw materials. Recycling of
steel is also possible which makes it a preferred raw material in industries, adding to its growing demand.

s Govermment initiatives: As stated previously, the government has introduced several initiatives to boost steel production in
India and reach 300 MT in production by 2030. It has removed the 15% export taxes, and working towards removing
technology, logistics and infrastructure bottlenecks.

s Ease of purchase: Technology has made buying and selling of steel and steel products easier today. Buyers can buy steel
online through reliable steel marketplaces and online websites, in a secure, transparent, and quick manner.

Summing up: Overview of the steel sector in India

A 210 lakh crore capital expenditure plan was announced. The goal of this plan 1s to focus on domestically produced steel to make
the nation self-reliant. The plan would also position India as a leading manufacturing hub and gradually scale the steel sector’s
contribution to India’s GDP from its current 2% to 5%. {(Sowrce: IndiaCSR)

As a Taw material, the demand for steel has been steadily rising. Though there are often concerns about price hike and environmental
factor, the benefits and applications of the metal are too many.

Future ontlook of your Company

Your Company plans to optimize / augment production of value-added steel. Your Company has taken steps to undertake
debottlenecking activities, augment shares of value-added steel and initiate work to add downstream facilities 1 the stainless steel
division.
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For TMT bars segment, talks have been initiated to explore possibilities of securing raw material supplies to make mgher / better
grade of finushed products. Having said the above, your Company does expect challenges from vanous external factors like
imposition of export duty, vanous geopolitical disturbances and recessionary trends in the western countries. These challenges are
expected to hit the margins in the short / medium term, through the domestic consumption scenario does seem reasonable.

OPPORTUNITIES AND RISKS

OPPORTUNITIES

The Company continues to adapt to the ever changing business environment to take advantage of the opportunities to deliver
sustainable value for all its stakeholders. With increasing migration, newer centres of development and government programmes
such as the Smart City Mission, the tate of urbanisation in India is expected to rise significantly in the near future. A voung
demography tends to propel demand for housing, transportation and public infrastructure. Despite a significantly growing urban
population, India’s per capita steel consumption is considerably low compared to China and other Developed Countries. This clearly
shows that there is significant headroom for consumption growth. The Company expects to take advantage of the growth opportunity
provided by the Indian economy, by enhancing its steel producing capacity. The Company expects the demand for steel products to
be strong in the developing economies and the Company proposes to utilize it to meet this 1ncreased demand.

RISKS

The Company is exposed to risks arising out of the dynamic macro-economic environment as well as from internal business drivers.
These could adversely mmpact its ability to create value over the short, medium and long-term. The key nsks and Company's
mitigation plans are given below:

1. Macroeconomic risks

Overcapacity and oversupply in the global steel industry and high levels of imports may negatively affect steel pnces and demand
thereby reducing the Company's profitability. Developments in the competitive environment in the steel industry, such as
consolidation among the Company’s competitors, could have a material adverse effect on the Company’s competitive position. This
could potentially impact the Company’s business, financial condition, results of operations and future prospects. Any downgrading
of India’s sovereign rating by independent agency (ies) may harm the Company’s ability to raise finance.

2. Financial risks

The Company has substantial amount of debt, which may adverselv affect its cash flow and its ability to operate the business. Any
changes in assumptions underlying the carrying value of certain assets, mncluding as a result of adverse market conditions, could
result in impairment of such assets,

3. Regulatory risks

The Company faces regulatory nsk from predatory pricing and surge in steel imports. The Company may benefit from certain
protective trade restrictions, including anti-dumping laws, countervailing duties and tariffs, which if not available, may adversely
affect 1ts operations and financial condition. The Company’s business could be affected by potential regulatory and judicial actions.

4. Operational risks
The industry 1s highly cyclical and a decrease in steel prices may adversely impact iis financial condition. The Company's operations
and financial condition could be adversely affected if it 15 unable to successfully nmplement its growth strategies. The Company's
business 1s prone io high proportion of fixed cosis and volaiility in the prices of raw matenals and energy. Mismaiches between
trends in prices of raw materials and steel, as well as limitations on or disruptions in the supply of raw materials, could adversely
affect 11s profitability.

5. Market related risks

Competition from other materials, or changes in the products or manufacturing processes of the Company’s customers who use steel
producis, could reduce market prices and demand for the Company’s products, thereby reducing its cash flow and profitabihty.
Produet liability claims may adversely affect the Company’s operations and finance,

6. People risk

The Company’'s success depends on the continued services of 1ts senior management team and business and prospects could suffer 1f
it loses one or more key personnel or if it is unable to attract and retain its employees. Any labour unrest could adversely affect the
Company’s operations and financial condition.

The Company's mitigation sirategies are enumerated as under:

The macroeconomic and market related risks are addressed through diversification of the Company’s product portfolio and
development of value added products.

The Company works with policy makers to curb predatory pricing and surge in steel imports to create a level playing field. The
operational risks are mitigated through development of well-structured processes for effective project planning &management.

To mitigate the risk of climate change and to be sustainable, the Company is focusing on innovative technologies that can
significantly lower emissions
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Risk & Concerns

The Company on regular basis reviews its Risk Management Policy and takes proactive steps to safeguard and minimize any
adversity related to the Market, Technology, People, Environment/Regulatory, Financial and Opportunity Risks. Wherever
necessary, the Company takes adequate insurance coverage of its assets for safeguarding from unforeseen risks.

Internal Control System and their adequacy

The Company has adequate internal control system and well laid-down policies and procedures for all its operations and financial
functions. The procedures are aligned to provide assurance for maintaining proper accounting controls, monitoring efficient and
proper usage of all its assets and reliability of financial and operational reports. The internal control system is ably supported by the
Internal Audit Department which carries out extensive audit of various functions throughout the Company. The Company's Board
has an Audit Committee which comprises of three members, all of whom are Independent Directors. The Audit Committee reviews
significant findings of the internal audit.

Financial Performance

During the year under review, the Company has achieved revenue from operation of Rs 54251.63 Lacs as against previous vear of
Rs. 42429.66 Lacs. During the third quarter of the current financial year, M/s Assets Care and Restructuring Enterprise Ltd has sold
the Company’'s mortgaged assets (Land, Building and structures, movable/immovable Plant and Machinery, furniture and fittings
and other assets etc.) at Orissa unit for Rs.90.00 Crores. During the current year, Company has incurred loss of Rs. 3648.86 Lacs
{(including exceptional loss/Profit of Rs. 4111.35 Lacs towards Odisha Sale Unit’OTS). Company expects to do better if there is an
improvement in overall industrial scenario.

Human Resources and Industrial Relation
The Company takes pride in the commitment, competence and dedication shown by its employees in all areas of business. Various
Human Resource initiatives are taken to align the HR Policies to the growing requirements of the business.

The Company has a structured induction process and management development programmes to upgrade skills of managers.
Technical and safety training programmes are given periodically to workers.

Industnal relations in the organization continued to be cordial during the year under review.

CORPORATE GOVERNANCE REPORT
THE COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

The Company believes that good Corporate Governance is essential for achieving long-term corporate goals and to enhance
stakeholders” valve. In this pursuit, the Company’s Corporate Governance plulosophy is to ensure fairness, transparency and
integrity of the management, in order to protect the inierests of all its stakeholders.

The Company has an active, expenenced and a well-informed Board. The Board along wath 1ts Committees undertakes its fiduciary
duties keeping 1 mind the interests of all its stakeholders and the Company’ s corporate governance philosophy.

The Company i1s m compliance with the requirements stipulated under the Secunties and Exchange Board of India (Listing
Obligations and Disclosure Requiremenis) Regulations, 2015 (“Listing Regulations’)

BOARD OF DIRECTORS

1)  Composition
The composition of the Board of Directors of the Company 1s in conformity with the Listing Regulations and the Companies
Act, 2013 (‘the Act’). As on 31st March, 2023, the Board compnised four Directors, out of wlich three are Non- Executive
Directors and one Managing Director. Out of three Non-Executive Directors, two (1.e. 66.66%) all 3 are Independent Directors
and two woman Independent Director.

Mone of the Directors on the Board 1s a Member of more than 10 Committees and Chairman of more than 5 Committees across
all the public companies in which he/she 1s a Director. All the Directors have made the requsite disclosures regarding
committee positions held by them in other companies, None of the Directors of the Company is related to each other.

Details of Directors, categories and attendance records are as under-

Executive / Neo. of Position held in Ne. of Board Attendance at
Name/Designation of Directors Non Executive / other companies Meetings Last AGM
Independent Board# | Committee Attended

Mr. Prem Narain Varshney ED 1 Nil 10 Yes
{Managing Director)

Mr. Abhishek Verma NED (I) Nil Nil 10 Yes
Mrs Pinky Verma NED (1) Nil Nil 10 Yes
Mrs Sangeeta Pandey NED (I} Nil Nil 10 Yes

# excludes directorship in Private Limited Company, Foreign Companies and Section 8 Compamnes

ED (P) - Executive Director (Promoter)

NED - Non-Executive Director
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ED - Extecutive Director
NED (I) - Non-Executive Director (Independent)

ii) Ten Board Meetings were held during the year and the gap between two meetings did not exceed one hundred and twenty days.
The dates on which the said meetings were held:

30.05.2022, 13.08.2022, 18.08.2022, 19.08.2022, 25.08.2022, 28.09.2022, 14.11.2022, 13.02.2023, 06.03.2023, 25.03.2023

iii) During the vear 2022-23, information as mentioned in Schedule I Part A of the SEBI Listing Regulations, has been placed
before the Board for its consideration.

iv) The terms and conditions of appointment of the Independent Directors are disclosed on the website of the Company.

v) During the year, one meetings of the Independent Directors were held on March 29, 2023. The Independent Directors, inter-
alia, reviewed the performance of non-independent directors, Chairman of the Company and the Board as a whole.

vi}) The Board periodically reviews the compliance reports of all laws applicable to the Company, prepared by the Company.
vii) The details of the familiarization programme of the Independent Directors are there in the Company.
Committees of the Board

A, Aundit committee
1. The audit committee of the Company 1s constituted in line with the provisions of Regulation 18 of SEBI Listing Regulations,
read with Section 177 of the Act.

ii. The terms of reference of the audit committee are broadly as under:
#  Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that the
financial statement 1s correct, sufficient and credible;
Recommendation for appointment, remuneration and terms of appointment of auditors of the Company,
Approval of payment to statutory auditors for any other services rendered by the statutory auditors;
Reviewing, with the management, the annual financial statements and auditors’ report thereon before submission to the
board for approval.
Reviewing, with the management, the quarterly financial statements before submission to the board for approval,
Review and monitor the auditors’ independence and performance, and effectiveness of audit process;
Examination of the financial statement and the auditors’ report thereon;
The audit committee shall review the information required as per SEBI Listing Regulations.
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11. The audit commitiee invites such of the executives, as it considers appropriate (particularly the head of the finance function),
representatives of the statutory auditors and representatives of the internal auditors to be present at its meetings. The
Company Secretary acis as the Secretary to the Auvdit Committee.

iv. The previous Annual General Meeting (“AGM™) of the Company was held on 28" September 2022 and was attended by Mr.
Abhishek Verma, who was Chairman of the audit committee 1n FY 2021-22,

The composition of the Audit Committee and the details of meetings attended by the D