@\ C. MAHENDRN

EXPORTS LTD.

DIAMOND EXPORTERS, IMPORTERS & MANUFACTURERS

CMEL/MPB/CL31/2012-13 Date: 10.01.2013

To,

Listing Department,

The National Stock Exchange Limited
Exchange Plaza, Plot No. C-1, “G"” Block

Bandra Kurla Complex,
Bandra (East), Mumbai - 400 051

Dear Sir / Madam
Ref: C. Mahendra Exports Limited

Sub: Minutes of the Announcement of Result of the Postal Ballot regarding
Special Resolution passed by members of the Company dated 05.01.2013.

Please find enclosed herewith minutes of the Announcement of results of the Postal
Ballot dated 05.01.2013 of C. Mahendra Exports Ltd. at the Reg. office of the Company

at Tower ‘C’, Oftice No. CC-6011, Bharat Diamond Bourse, Bandra Kurla Complex,
Bandra (East), Mumbai -400051 as per the Clause 31 of the Listing Agreement regarding
submission of proceedings of General Meetings.

Please acknowledge the receipt of the same.
Thanking you.

Yours Faithfully,
For C. Mahendra Exports Limited

vt

(Ashish Kumar Shrivastava)
Company Secretary & Compliance Officer

Encl: As above

Bharat Diamond Bourse, Tower 'C’, Oftice No. CC-6011, 6th Floor, Bandra Kurla Complex, Bandra (East}, Mumbai - 400 051.

Tel : +91-22-2672 5555 » Fax: +91-22-2675 4560 » Email : bkc@cmahendra.com * website : www.cmahendra.com
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Minutes of the Announcement of results of the Postal Ballot on 5" January, 2013 of C.
Mahendra Exports Limited af the Registered Office of the Company af Tower ‘C', Ofice
No. CC-6011, Bharat Diamond Bourse, Bandra Kurla Complex, Bandra (East), Mumbai -
400051

The Postal Boliot Notice dated 01.12.2012, [ssued pursuant to Section 192A(2] of the
Componies Act, 1954, read with the Companies [Possing af the Resoluflon by Postal
Bollot] Rules, 2011, ond other dpplicable provisions If any for . passing Special
Resolution under section B1{1A) of the Comipanigs Act, 1956, by postal ballot, wos
dispatched ta the Members of the Compony on 5h December, 2012,

Direciors of the compony, os outhorized by the board at thelr meeting held an 13
December, 2012, approved the appointment of MS. Aporno Joshl, Apamo Paricharak
& Assoclates, Practicing Company Secretarles, 403, Navnath Prasad, Ghantali Devi
Road, Noupada, Thane {west)-400602, as Scrufinizer to recelve ond scrutinize the
completed postol balfot forms recelved fram the Members and for canducting the
Postal Ballat process In a fair and transparent manner. The Postol Bollot Forms and ihe
seli-addressed business reply envelopes were alo sent for use of Members. The
shoreholders were requested fo retumn the postal bollot forms duly completed olong
with the assent {for] or dissent {ogainst], sa as to reach the Regisirar & Share Transfer
Agent, M/s Link Intime (Indla) Pvt, Ltd,, C-13, Paonnalol Silk Mills Compound, L.B.S, Marg,
Bhondup (West], Mumbal 400078 before the close of working hours an ar before 4h
January, 2013 and they handed over all the postal ballot forms received by members
to Ms. Aporna Joshl, Scrutinizer for complating postol ballot procedure.

After due scrutiny of all the postal boliat forms received by Ms. Aparna Jashi, Procticing
Company Secretaries up to the close of warking hours of 04.01.2013 {being the last date
for receipt of paostal boliot forms), Ms. Aporna Joshi, Practicing Company Secretaries
submifted her report doted 5t Januory, 2013 as under:-

Resolulion:~ Special Resoiution

Preferentiol Issye of Converible Warrants under section 81{1A) of the Companies Act,
1954

Number of Postal Ballot received 134 Nos.
Total No. of shares cavered:
49,204,924

Total number of valld votes 23,193,444

Votes cast In favour of the Resclution 23,193,638

Votes cast ogoinst the Resolulion 24

Requisite majority of votes for carrying the resolution as 75%

a Special Resolution (%)

Majorily of votes received in favour of the Resolution (%) 79.9999%

Number of invalld Postal Ballols 4y

Number of invalid votes 260112462
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Results for Resolution:-

Far Preferentiol lssue of Convertible Warrants under section 81{1A} of the Companies
Act, 1954, accardance with the exisiing SEBI Guidelines, necessary approvals, cansents,
pemission and or sanctions af GOl and other statutory or regulatory autharity, listing
ogreements with Stock Exchonges, |s possed as a Special Resaluilon as the vates cost in
favor of the resalution are not less than three times the number of votes cost ogainst the
resolution.

The Chalmon, affer recelving ihe Scrutinizer's Report, announced that the Resolutlon
mentioned In the Posiol Bollot Notice dated 13 December, 2012 was duly passed by the
requisiie mgjorify and directed thot the resaluflon be recorded In the minuie book os
recording the proceedings of general meefings of the Members,

The tesolution duly approved by the Members is as under:

Resolution No. 1 as a Speclal Resolution

Preferential Issue of converllble warranls u/s B1{1A) of the Companies Act, 1956
gccordance with the exisling SEBI guidelines, necessary approvals, cansents,

. permissions and or sanctlons of GOl and other statulory or regulatory authorlty, listing
agreement with Stock Exchanges.

"RESOLVED THAT canseni of ihe members af the Company be and is hereby occorded
pursuant to the pravisions of Sectian 81{1A) and other applicable provisians, if any, of
the Componies Act, 1956 {the 'Act') and In occaordance with the existing Guidelines for
Prefereniial Issue contained in Chapier Vil of the Securnifes and Exchonge Board of
Indla {lssue of Capital and Disclasure Requirements) Regulatians 2009 os omended
{hereinafier referred to as ‘the Guidelines') ond ather applicoble guldelines/ regulotions
issued by SEBl and subject to necessary approvals, consenis, permissions and or
sancitons of the GOl and other statutery or regulotory authorities and other applicable
laws ond the provisions af MOA and AQA of the Company and the Listing Agreement
entered into by the Company with the Siack Exchanges where the shares of the
Compony are listed and subjeci to such terms and conditions as may be prescribed or
imposed by any af them while gronting such oppravols, consents, sanctions, permissians
and agreed by the Board af Direciors of the Campany {hereinofter refered fo as the
Baard}, the Compony may creaie, offer, Issue and allot Warranis ta M/s Bennett
Caleman & Co. Ltd ["warrant holder”} eniiiling the worrani holder(s) a right ia apply for
equity shares of the Company, for on aggregote consldsrafion aof Rs. 13,34,00,000/-
[Rupees Thirfeen Crores and Thidy Faur lacs) en the following bread temmns and
conditions:”
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1} | Ssubscription Price Rs.3,33,50,000 belng 25% of the exercise amount payable af the
fime of olletment of warrant,
2) | ime Period for 18 months
exerclse of waranis
3} | Exerclse of warranis [terms of exercise)
4} | No of waranis 1 [Cne)

FURTHER RESOLVED THAT the equily shares to be lssued and dlloffed upon exercise of
the Aght ottached to the Warranis in accordance with the terms of ihe offer|s], shall
rank, par possu with the exisiing equity shares of the Company.

FURTHER RESOLVED THAT issue of worranis on a preferential basis, on such terms and
canditians as the Board may In its absolute discretion may decide at the fime of lssue of
such warranfs and at anylime thereafter at such price or prices for the equity shares to
be dllotted upon exerclse of aptian aftfoched to the waranis including premium if any,
as may be defennined by the Board in accordance with the conditions specified in SEBI
(ICDR} Regulations, 200%.

FURTHER RESOLVED THAT the Board be ond s hereby authorized to Issue and allot such
number of Equily Shares os may be required fo be issued and allofted upon exercise of
option by the warrant holders and ihat the equity shares issued on conversion of the
said warants shall be subject to the Memorondum and Arficles of Association of the
Company and sholl rank pari-passu in all respecs Including dividend with the existing
fully poid equily shares af the Company.

FURTHER RESOLVED THAT the relevant daote, in terms of Chapter Vil of the SEB! (ICDR)
Regulations for determination of minimum price for the issuance of ‘wamrants on a
preferential allotment basis and conversion thereof into equity shares of Rs. 10 each
shall be 04,12.2012. '

FURTHER RESOLVED THAT the Board be and Is hereby autharized fo take necessory steps
for listing of the above mentioned Equity Shares on the Stock Exchange where the
Company's shares are listed as per the terms and condiiions of the listing and other
aopplicable guidelines, rules and regulations.

FURTHER RESOLVED THAT for the purpose of giving effect io the above Resolufion, any
one of Mr. Mahendra C, Shah, Mr, Champak K, Mehta and Mr. Sandeep M., Shah,
Director of the Compony be and s hereby outhorized to do ol such acts, deeds,
mafters ond things and resolve any doubts ar questions that may arise In the ksue and
dlatmeni of wamants or on ferms B condifions of womanis and equity shares
conversion, fo effect any modification(s) to the foregoing {including any rmodificatian
to the terms of the lssue) in the best interest of the Company and its shareholders ond to

Y/
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execute all such wriling(s) ond Instruments(s) os the Board May in its absolute discretion
deem necessory or desitables and flle all necessary e-forms with the Registrar of
Campanies (ROC}."

FURTHER RESOLVED THAT the Board be and Is hereby authorized ta detegate all ar any of
the pawers herein confered by this resolufion fo ony Direclor or Directors ar 1o any
Committee of directors or to any ol‘ﬂcer(s) of the Campany ta give effect to this
resolution."”

For C. Mahé&ndra Expo s Lid.

Place; Mumbai
) {Muhendra C. Shuh)

Date: 09,01.2013 Chairman

" EXPLANATORY STATEMENT:-

Anmnexure to Notice - Explanatary Statement under Section 173{2) of the Compunies
Act, 1956

ltern Nos. 1

As the members ore aware, yaur Campany is exploring various appariuniites far the all
round growth of the Campany, With a view to meetf the capitol expendiiure and other
funds requirements far the above purpases, the Campany would be required fo horrow
funds from time ta time by way of [oans and/or Issue of Bonds, Debeanturas, converiibla
share warrants ar other securities.

Since the Company proposes fo issue warrants fo be converted into equity shores at o
later date, os per the terms and conditions of the issue af the waranis to M/s Bennett
Caleman & Ca. Ltd, an prefarentlal basls, which will result Increase of paid-up share
copltal of the Company. The approval of members by way aof special resoluiion is
required under the provisions af section 81, 81{1A) of the Campanies Act, 195é.

1} The mandatary disclosures under regulofion 73 of SEBI (ICDR) Regulation 2009 are
as under;

o} Object.of the Preferantial Issue;

The proceeds of the preferentiol affer are proposed to be used fa meet copiial
‘ gxpenditure for Company's businesses, to provide financial support io
3 Subsidlorles/Assaclofes by way of loans/investiments, repoyment/reduction af
borrowings, general carparate purpases and maointoln odequate liquidity for the
future requirements In line with the growth strategy of the Company.
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b) The proposal of the promaters, directors or key management personnel of the issuer
to subscribe to the offer.

Directors of the Issuer proposed the issue of converlible share warmronis on
preferential basis to M/s Bennett Coleman & Co, Lid, and they have canveyed
their intent ta subscribe fo the offer,

c} The Shareholding Pattern of the Issuer befere and ofter the preferential issue.

Cale Calegory of shareholder Pre-issua Holding ** Post-issue Holding***
-gory MNo. of % ofTolal | No. of % of Tolal
cod Shores Holding Shares Holding
e
1 Indlan
{al | individuals/Hindu Lfndivldea Family 45000000 75.0000 | 45000000 73.46244
{b] Central Government/State ‘
.| Govemmentf{s) . 0 0.0000 0| 00000

i{=l} Bodles Corporate 0 0.0000 0 0.0000
[dl | FAnanciol Institutions / Banks 0 0.0000 0 ‘ 0.0000
{el | Any Other (specify) 0. 0.0000 o 0.0000

Sub Total (A)(1) 45000000 75.0000 | 45000000 | 73,4244
2 Forelgn
[a] Individuals (Ncn—Resléent

Inciividuals/Forelgn Individuals) o 0.0000 o 0,0000
1) Eodiés_Corpcrcie 0 0.0000 G} - 0.00CO
lel | Insfiiufions” . o 0.0000 C 0.0000
id] Qualiied Fore[gﬁ Investors ] 0.0000 0 0.0000
(] Any Other [specify) 0 £.0000 o 0.0000

Sub Total (A)(2) _ 0 0.0000 0 0.0000

Total Shareholding of Promoter and
Promoter Group (A)=(A){1)+(A}(2) 45000000 75.0000 | 45000000 73.6244

{8) Public shareholding

1 Institufions

/4
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la) | Mutuoal Funds/uTl 0 0,0000 o 0.0000
bl | Anancial Institutions / Banks ] 6.0000 G 0.0000
P fel Ceniral Government/State
|’= Government|s) 0 0.0000 _ o 0.0000
i Li Idl | Venture Capifal Funds 0 0.0000 | 0| o000
- 2] | Insuronce Companies - 0 0.0000 0| 00000
i} Foralgn Insfitutional Investors 7387581 12,3126 | 7387581 12.08468
tal | Foreign Venture Copital Investars 0 0,0000 0 0.0000
[h) Qudiified Foreign Investors 0 0.0000 a 0.0000
Jii) Any Other (specify) 0 0.0000 | 0 0.0000
Sub Total (B} (1) - 7387581 12.3724 | 7287581 12.0868

Non-Insfltulions

g ™

Bodies Corporaie 4023721 10,0397 714479% |  *11.4895

{b)
fi) Individuals - sharehalders holding
naminal share capitol up ta Rs 1 Lakh 527444 0.8771 327444 0.8429

iy Individual sharehaolders holding
nominal share coplfal in excess of Rs, :
1 Lakh ) 841725 1.4027 841725 1,3771

Guallfled Farelgn investors 0 0.0000 0 0.0000

g

{d} Any Other

("

Non Resident Indians {Repat) 7505 0.0158 9505 0.01585
I Nor Resident Ind]ons. [Non Repat] 1793 0.0030 1793 0.0029
i Foreign Companies 0 O.DDdD o 0.000C
lv Clearing Member 2081461 0.3447 208141 0.3404
v Directors / Relafives . 0 0.00C0 0 0.0000
vi Trusts v, 0.0000 0 0.0000
l - Sub Tatal (B)(2
— 761241% 12,6874 8733427 14,2887

Total Public Sharehalding Public
Group (B)=(B){1)+{B){2) 15000000 25,0000 | 14721008 |  25.3755

y />
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Total (A}{B) 40000000 700 | 41127008 | T00.0000

Shares held by cusiodians and
against which Bepository Recelpts
have been Issved

1 Fromofer and Fromater group 0 '0,0000 o 0.0000
; it Public 0 0.0000 0 0.000a
: SubTotal { C) 0 0 0 0

GRAND TOTAL {A)+(B)+(C) 40000000 100.00 | 61127008 100.00

* Shareholding of bady corporote ofter proposed conversion of worronis,

**the pre-lssue shoreholding as on 30 September, 2012,

= the post lssue shareholding Is calculated assuming full conversion of warranis and
¢ subject fo change upan transfer of shares by existing shareholders from fime to fime.

d} The fime within which the preferential issue shall be completed;

The allotment of canveriible share warrants will be compleied within 15 days from 1he
dote of possing af the resolution. Provided howaever that if the aliotment is pending on
account of pendency of any approval from any regulotory authorily the aollotment
would be compieted within 15 days of receipt of such approval.

The warrant holders shall exercise their rights to convert the womrants into equity shores
of the Company in one or more franches, before the expiry of 18 months from the date
of allatment of warrants ar as per agreed terms & condifions.

e] the ideniity of the propeosed dlloftess, the percentage df post preferentiol Issue

caopitol that moy be ‘held by them and change In control, | ony, In the issuer
| consequent to the preferential issue;
| S. Name of the | No, of Equity | % of totol pald | Proposed % of total pald up
No. | proposed Shares up capital number of capltal post
glioltees {Pre- (Pre- equily shares | conversion *
allotment) ullotment) to be allotted
on full
conversion of
worrants
M/s Bennett :
1. "| Coleman & Ca. NIL NIL 1127008 1.83%
Ltd

» PAUMEA]-1. PH. Dagn a1y
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*Assuming wamrant holder exercises their entitlement in full. The price at which shores to
be [ssued on converslon of worrant will be finallzed on complefion of 17 months from
date of allotment of warants.

There will be no change In the monogement or conirol of the Company pursuant o
prafereniial allotment.

f) The Company hereby undertakes thot it shall re-compute the price of the specified
securitles In terms of the provision of SEBI (ICDR) Regulation, where it is required to da
50,

g) If the amount payable on accouni of the re-computation of price Is not paid within
the fime stlpulated in these regulotions, the specified securitfes shall conlinue o be
locked-in 1l fhe fime such amount is paid by the allottiees,

h) The price at which the warranis would be ssued cannot be exactly defermined
before isswe of this natice ta the shareholders as it depends on the average of the
morket price prevaliing In the preceding 2 weeks and 26 weeks basls relevant date
being the date af the end of 17 months from date of allotment of warrants, The
auditors' certificate reguired under clause 73(2) of the SEBI {ICDR) Regulaiions, 2009
will be made avallable far inspaction ai the Reglsterad Office of the Company. The
Auditors' Cerfificote will also be displayed on the Compony's webslie.

Il) Pricing of Preferenfial Allotment:

Pricing formula under the share subscripfion agreement of equlty warranis s
colcuiated in occordance with clause 74{1) of chapier VIl of SEBl {{CDR}
Regulations, 2009 and the above warrants will be issued and ollotfied/converted ai
o price which shall be higher af the following:

d} The base Price of Rs, 119 (including premium of Rs. 109).
Or

b} The price per share shall be egual ta higher of the overoge of the weekly high
and low quoted an the sfock exchonge during the 26 weeks bosis relevont being
the date at the end of 17 monins from the date of allotment of warranis ar the
average of the weekly high ond law during two weeks basis relevant dote being
the date at the end af 17 monihs from the date of allotment of waranis.

{Relevant date Is 6" December, 2012 belng 30 days prior fa daie of declaration of result
of the pastal ballot by the Campany |, & 5t January, 2013 which is deemed to be the -
date of generol meefing for passing the reseiution in accordance with the section 192A
of the Companies Act, 1954 reod with the relevant ruies thersunder.)

Since the Company listed with Bombay Stock Exchange Limited and MWalional Stock
Exchange of India Limited hence, stock exchanges for the purpose of the applicable
regulations shall be BSE & MSE.

Y/ /s
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It} Payment and Conversion Terms:

a} Caonvertible Warrants shall be convertible at any time within 18 months from the
date of adllotment of canvertible warants at the aptlon c:f the ollottee in one or
mare tranches.

b} 25% of the total value of womranis {advance paymeni] shall become payable
on fhe date of their dlioiment, The balonce s payable at the fime of convarsion

: of warrants inta equity shares.

! In case the conversion aption is not exerclsed within a period of 18 months from

; the date of dllotment, the Company will affect forfeliure of the application
money. The warrants are converted ot the optian of the alloftees on poyment
af the balance amaunt aof the issue price.

c) The sold odvance paoyment shall be aodjusied ogainst the pice payaoble
subsequenily far ccquling the resulfani shores by the warmrant halder upon
conversion of worrants. -

d} The warrant by iiself, fill converted into equity shcres, does nat give io the
halder{s} thereaf any rights af the shareholders of the Company.

e} The equlty shares issued as abave shall be subject to the provislans of the
Memorandum and Articles of Assoclofion of the Company and shall rank parl-
possu In all respects including dividend with the existing fully poid up equity
shares of the Company.

V] Llock-In

The warronis to be allotted on prefereniial basis and the converied equity shares shall
be subject fo lack-in far such period from the date of allofment of such shares in
occordance with the SE8] (ICDR) Regulotions, 2009.

None of the directors of the Campany are interested or deemed to be concerned or
interested in the possing of this resolution os set out in the item no.1, ta the extent of
proposed [ssue of worants ta M/s Bennett Coleman & Co. Ud s under cansideroilan.

Yaur Directors recommend the special resolution as set out above for your appraval.

Nane of the Directors af the Company 15, In ony way, concemed or interested in the
sald resoluflan.

For C. Mahendra Exports Lid.

Date: 07.01.2013

Place: Mumbal {Mahendra C. Shah)
Chalirman
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