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REPORT SNAPSHOT

TABLE 1 - AGENDA ITEMS AND RECOMMENDATIONS

S. No. Resolution Type Recommendation Concern’ Pg.
1 Sub-division of Equity shares of the Company 0] FOR - 4
2 Approval for Alteration of Memorandum of Association (0] FOR - 4
3 Approval for Alteration of Article of Association S FOR - 4
4 Approval for Related Party transaction 0] FOR - 6

O - Ordinary Resolution; S - Special Resolution

RESEARCH ANALYST: PUSHPENDRA YADAV

#Concern Terminology

C - Compliance: The Company has not met statutory compliance requirements

F - Fairness: The Company has proposed steps which may lead to undue advantage of a particular class of shareholders and can have
adverse impact on non-controlling shareholders including minority shareholders

G - Governance: SES questions the governance practices of the Company. The Company may have complied with the statutory
requirements in letter. However, SES finds governance issues as per its standards.

T - Disclosures & Transparency: The Company has not made adequate disclosures necessary for shareholders to make an informed
decision. The Company has intentionally or unintentionally kept the shareholders in dark.
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COMPANY BACKGROUND

Meeting Type : PB

TABLE 2 - MARKET DATA (As on 30" November, 2016)

Price X) 1,726.50 M Cap X Cr.) 41,733.31 Shares* 24,17,22,044 PE Ratio" NA
Standalone Data ; Source: Capitaline * As on 30t September, 2016 "Due to loss in FY-16
TABLE 3: FINANCIAL INDICATORS (STANDALONE) TABLE 4: PEER COMPARISON (2016)
(In X Crores) 2016 2015 2014
Revenue 36,706.92 46,087.32 45,297.72 38,210.34
Other Income 310.19 466.77 331.05 3,890.70
Total Income 37,017.11 46,554.09 45,628.77 42,101.04
PBDT -2,515.08  6,033.42 4,681.21 8,059.63
Net Profit -3,498.28  2,166.48  1,334.51 4,900.95
EPS (%) -146.11 88.24 53.86 48.67
Dividend per share (%) 7.50 11.00 11.00 8.00
Dividend Pay-Out (%) -6.18 15.02 24.60 19.80
Face Value per share (3) 10.00 10.00 10.00 10.00
OPM (%) 0.47 19.40 16.38 24.91
NPM (%) -9.53 4.70 2.95 12.83 é
Dividend pay-out includes Dividend Distribution Tax. Source: Capitaline %
TABLE 5: MAJOR PUBLIC SHAREHOLDERS (SEP' 16) TABLE 6: MAJOR PROMOTERS (SEP' 16) E
JFE Steel International Europe B.V. 15% JSW Holdings Limited 7.19% %
Gagandeep Credit Capital Pvt Ltd 1.9% Vividh Finvest Private Limited 5.74% é
Lotus Global Investments Ltd 1.73% JSW Investments Private Limited 5.59%
APMS Investment Fund Ltd 1.53% Sahyog Holdings Private Limited 4.54% ED:_
The Indiaman Fund (Mauritius) Limited. 1.25% JSW Power Trading Company Limited 2.9% §
Amrit Petroleums Pvt Limited 1.05% Virtuous Tradecorp Private Limited 2.5% E
%
SHAREHOLDING PATTERN (%) (SEPTEMBER) DISCUSSION (1% Oct,2015 — 30% Sept,2016) ;5:
- -
21.00 e No new equity shares issued. é
36.21 36.55 40.32 e The Promoters’ shareholding increased 5
marginally due to market purchase of shares.
37.03 22.34 2414 5343 e Public shareholding increased from 22.34% to

37.03% and that of Public others decreased

from 36.21% to 21.00% due to reclassification
41.48 41.45 39.31 as per SEBI Circular.
e  Non-institution shareholding increased

' marginally due shares held by ESOP trust.

2016 2015 2014 2013
B Non-Promoter Non-Public = Public - Others e Promoters have  pledged/encumbered
Public - Instituitions H Promoter 43.69% of their shareholding.

Graph 1: Yearly Shareholding Pattern
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RESOLUTION ANALYSIS

RESOLUTION #1, 2 & 3: STOCK SPLIT, ALTERATION IN MOA & AOA

#1: Sub-division of Equity Shares of the Company.
#2: Alteration of Capital Clause of Memorandum of Association of the Company.

#3: Alteration of Articles of Association of the Company.

SES RECOMMENDATION

#1,2 & 3: No concern has been identified regarding the subdivision of equity shares, alteration of MOA and AOA. SES
recommends that shareholders vote FOR the resolution.

SES RATIONALE

#1,2 & 3: Compliant with law, no concern identified.

SES ANALYSIS

COMPANY'S JUSTIFICATION

The Equity Shares of your Company are listed and actively traded on BSE Limited and the National Stock Exchange of India
Limited.

The market price of the Equity Shares of your Company has witnessed a significant rise over a period of time. High price
of the Equity Shares of the Company keeps the small retail investors away from trading in your Company’s Equity Shares
leading to reduction in the liquidity of the shares of your Company in the Stock Market.

In order to improve the liquidity of your Company’s Equity Shares in the Stock Market with higher floating stock in
absolute numbers and to encourage the participation of small investors by making the Equity Shares of the Company
affordable, the Board of Directors of the Company, at its Meeting held on 27t October, 2016, considered and approved
the sub-division of one Equity Share of the Company having a face value of X 10 each into ten Equity Shares of face value
of X 1 each subject to approval of the Members and any other statutory and regulatory approvals, as applicable. The
Record Date for the aforesaid sub-division of the Equity Shares will be fixed after approval of the Members is obtained.

The Authorised Share Capital of the Company is X 90,15,00,00,000 (Rupees Nine Thousand Fifteen Crores only) consisting
of 6,01,50,00,000 (Six Hundred One Crore and Fifty Lakhs only) equity shares of X 10 (Rupees Ten Only) each and
300,00,00,000 (Three Hundred Crores) preference shares of X 10 (Rupees Ten only) each. The sub-division of equity
shares proposed under item No.1 of this Notice would require consequential amendments to the existing Clause V of the
Memorandum of Association and Article 3 of the Articles of Association of the Company as set out in Item Nos. 2 and 3 of
the Notice respectively.

Clause 5 of the Memorandum of Association of the Company relating to Capital be substituted by the following Clause:

V. “The Authorised Share Capital of the Company is  90,15,00,00,000 (Rupees Nine Thousand Fifteen crores
only) consisting of 60,15,00,00,000 (Six Thousand Fifteen crores only) equity shares of Re. 1/- (Rupee One Only)
each and 300,00,00,000 (Three Hundred crores) preference shares of X. 10/- (Rupees Ten only) each, with power
to increase or reduce its Share Capital from time to time and to divide the shares in the capital for the time being
into several classes and to attach thereto respectively such preferential, deferred, qualified or special rights,
privileges, conditions or restrictions as may be determined by or in accordance with the Companies Act and the
Articles of Association of the Company and to vary, modify, amalgamate or abrogate any such rights, privileges,
conditions or restrictions in such manner as may be for the time being provided by the Articles of Association of
the Company.”
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Article 3 of the Articles of Association of the Company relating to Capital be substituted by the following Clause:

“The Authorised Share Capital of the Company is X 90,15,00,00,000 (Rupees Nine Thousand Fifteen crores only)
consisting of 60,15,00,00,000 (Six Thousand Fifteen crores only) equity shares of Re. 1/- (Rupee One Only) each
and 300,00,00,000 (Three Hundred crores) preference shares of ¥ 10 (Rupees Ten only) each, with power to
increase or reduce its Share Capital from time to time and to divide the Shares in the Share Capital for the time

being into several classes and to attach thereto respectively such preferential, deferred, qualified or special

rights, privileges, conditions or restrictions in accordance with the Act and the Articles of Association of the

Company and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions in such manner
as may be for the time being provided by the Articles of Association of the Company and to acquire, purchase,
hold, resell any of its own fully/partly paid equity Shares and/or preference Shares, whether redeemable or not
and to make any payment out of Share Capital or out of the funds at its disposal, for and in. respect of such
purchase, subject to the provisions of the Act in force from time to time.”

TRENDS IN COMPANY'S STOCK PRICE

Current Price ( X )(30™" November,2016) % 1,726.50
52-week high X1,862.95
52-week low X942.70
Price appreciation in last one year 45.01%

® The subdivision will not have any dilutive impact on
investor shareholdings.

® The stock price is in a region where a stock split may
improve the stock's liquidity
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Graph 2: Trends in Closing Stock Price

#1,2 & 3: No concern has been identified regarding the sub division of equity shares, alteration of Memorandum of

Association and Article of Association.
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RESOLUTION 4: RELATED PARTY TRANSACTION

Approval for undertaking material related party transactions with JSW International Tradecorp Pte. Limited, Singapore.

SES RECOMMENDATION

The Company is seeking approval for entering into a material related party transactions with JSW International Tradecorp
Pte. Limited Singapore, a promoter group Company, for procurement of iron ore, coking coal, coke and other raw
materials. No concern has been identified regarding the approval. The Company has made adequate disclosure.
Therefore, SES recommends that shareholders vote FOR the resolution.

SES RATIONALE

Compliant with law, no concern identified.

SES ANALYSIS

PROPOSED RELATED PARTY TRANSACTIONS

Disclosures Details of disclosure

Name of the Related Party JSW International Tradecorp Pte. Limited, Singapore, (JSWITPL)
Relationship with the Company Promoter Group Company

Consideration for Transaction usD 7,480 Million

Ordinary Course of business Yes

Arm's length Yes

Nature of Transaction Purchase

Audit Committee Approval Disclosed

DETAILS OF TRANSACTION WITH JSWITPL IN THE PAST

PROXY ADVISORY REPORT | FOR LIMITED CIRCULATION

During FY 2014-15 and 2015-16, the Company purchased goods etc. from JSW International Tradecorp Pte. Limited,
(JSWITPL) for X 3,491.44 crores and 3,480.42 crores respectively.

PURPOSE OF THE RESOLUTION (AS STATED BY THE COMPANY)

The Company has completed the expansion projects at its Vijayanagar and Dolvi works in the last quarter of FY 2015-16
and the installed capacity of the Company increased to 18 MTPA. The Company requires iron ore, coking coal, coke and
other raw materials for manufacture of steel products at all its three plant locations i.e., Vijayanagar, Dolvi and Salem.
The Company sources its iron ore requirements from different regions in India and resorts to imports whenever needed
to ensure optimum sourcing. The Company also imports the requirement of coal and other raw materials viz coking coal,
thermal coal, coke and fluxes. The increase in capacity has also led to increase in the volume of imports of these raw
materials. The Company imports approximately 21 million tons of iron ore, coke, coking coal and other raw materials per
annum.

Considering the huge requirement of imports of raw materials, to bring in efficiency of time and costs, JSW group has set
up a dedicated team to oversee the procurement of the coal requirements of the group under JSW International
Tradecorp Pte. Limited, Singapore, (JSWITPL) which is domiciled in Singapore. This arrangement enables the business
verticals to reap the benefits of consolidated procurement of raw materials by JSWITPL which will be able to negotiate
better deals on consolidated volumes, develop better understanding of the coal and iron ore markets, besides reducing
the overhead and financing costs.

Accordingly, the Company has entered into an agreement with JSWITPL, a promoter group Company, for procurement of
iron ore, coking coal, coke and other raw materials. The aforesaid arrangement is expected to benefit of Company in the
following manner:
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i‘*s © 2012 | Stakeholders Empowerment Services | All Rights Reserved 6 | PAGE


http://www.jsw.in/

.@.S ES JSW Steel Ltd

Stakeholders Empowerment Services WWW.{SW.in
Meeting Type : PB E-voting Deadline: 17" December,2016

1. Better planning and efficiency.
2. Reduced overheads

3. Lower financing costs

4. Lower transaction costs

Owing to the sharp increase in the price of coking coal and coke since the beginning of August 2016, the Company intends
to increase the raw materials procurement from JSWITPL to USD 1,180 Million in FY 2016-17. Considering the increase in
commodity prices, increase in production volumes and the strategy to increase the imports from JSWITPL, it is expected
that the transaction with JSWITPL would be approximately USD 6,300 Million for the two years during FY 2017-18 and FY
2018-19.

RELATED DIRECTORS/ KMPS

- JSWITPL is a wholly owned subsidiary of Reynold Traders Private Limited (RTPL), a promoter group Company.

-Mrs. Sangita Jindal, wife of Mr. Sajjan Jindal (Promoter and Chairman and Managing Director of the Company), holds
31,97,500 shares representing 99.92% of the total Equity Share capital of RTPL, while Ms. Tarini Jindal, daughter of Mr.
Sajjan Jindal holds the balance 2,500 shares representing 0.08% of the total Equity Share capital of RTPL.

SES VIEWS

The Company is seeking approval for undertaking material Related Party Transaction with JSW International Tradecorp
Pte. Limited, Singapore, (JSWITPL) a promoter group Company, for procurement of iron ore, coking coal, coke and other
raw materials. The Company has stated that the transactions proposed are approved by the Audit Committee of the
Company. Further, the transactions proposed are at arms’ length and in the ordinary course of business.

The Company has made adequate disclosures. No concern has been identified regarding the resolution.
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DiSCLAIMER

Sources

Only publicly available data has been used while making the report. Our data
sources include: BSE, NSE, SEBI, MCA, Capitaline, Moneycontrol, Businessweek,
Reuters, Annual Reports, IPO Documents and Company Website.

Analyst Certification

The analysts involved in development of this report certify that no part of any of
the research analyst’s compensation was, is, or will be directly or indirectly
related to the specific recommendations or views expressed by the research
analyst(s) in this report.

CAUTIONARY STATEMENT

The recommendations made by SES are based on publicly available information
and conform to SES's stated Proxy-Advisory Guidelines. SES opinion is based on
SES’s interpretation of law and governance benchmarks, which may differ from
opinion/benchmarks of other analysts or practitioners. Further, SES analysis is
recommendatory in nature. SES understands the different investment needs of
our clients. Therefore, SES expects that the clients will evaluate the effect of their
vote on their investments independently and diligently and will vote accordingly.
Subscribers may also carry out an impact analysis of their votes and keep the
same as an addendum for their records. In our opinion, Institutional investors are
positioned significantly differently from other shareholders due to their ability to
engage the board and the management to bring out desired result. As a firm, it is
our endeavour to improve the level of corporate governance while not causing
any disruption in company's proceedings and therefore we respect the
independence of investors to choose alternate methods to achieve similar results.

Disclaimer

While SES has made every effort and has exercised due skill, care and diligence in
compiling this report based on publicly available information, it neither
guarantees its accuracy, completeness or usefulness, nor assumes any liability
whatsoever for any consequence from its use. This report does not have any
approval, express or implied, from any authority, nor is it required to have such
approval. The users are strongly advised to exercise due diligence while using this
report.

This report in no manner constitutes an offer, solicitation or advice to buy or sell
securities, nor solicits votes or proxies on behalf of any party. SES, which is a not-
for-profit Initiative or its staff, has no financial interest in the companies covered
in this report except what is disclosed on its website. The report is released in
India and SES has ensured that it is in accordance with Indian laws. Person
resident outside India shall ensure that laws in their country are not violated while
using this report; SES shall not be responsible for any such violation.

All disputes are subject to jurisdiction of High Court of Bombay, Mumbai.
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