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e murugappa

NOTICE

NOTICE |is hereby given that an Extraordinary General Neeting of the members of COROMANDEL
ENGINEERING COMPANY LIMITED will be held on Tuesda , the 1% October 2013 at 10.45 A.M, at
Rectangular Hall, Dare House, No.2 N.S.C Bose Road, Parrys, Chennai 600001 to transact the
following SPECIAL BUSINESS: -

1. To consider and, if deemed fit to pass, with or without modification(s), the folloqug
Resolution as an Ordinary Resolution: |

"RESOLVED THAT pursuant to the provisions of Section 94 and other applicable provisions, if any, of
the Companies Act, 1956 (including any amendment theretg or re-enactment thereof), the Authorﬁed
Share Capital of the Company be and is hereby increased frpm Rs.35,00,00,000/- (Rupees Thirty Five
Crores only) divided into 1,00,00,000 (One Crore) Equity $hares of Rs.10/- (Rupees Ten only) eé;ch
amounting to Rs. 10 Crores (Rupees Ten Crores only) and 5,00,000 (Twenty Five Lakhs) Preference
shares of Rs. 100/- (Rupees One Hundred only) each amourfting to Rs. 25 Crores (Rupees Twenty Fjve
Crores onfy) to Rs. 65,00,00,000 (Rupees Sixty Five Crordk), divided into 400,00,000 (Four Crores)
Equity Shares of Rs.10/- (Rupees Ten only) each amou ing to Rs.40,00,00,000/- (Rupees Forty
Crores only) and 25,00,000 (Twenty Five Lakhs) Preferencq Shares of Rs.100/- (Rupees One Hundred
only) each amounting to Rs.25,00,00,000/- (Rupees Twenty Five Crores only) by the creation of new
additional| Rs.30,00,00,000/- (Rupees Thirty Crores only)] Equity Capital divided into 3,00,00,000
(Three Crores) Equity Shares of Rs.10/- (Rupees Ten only) dach.

|

|
2. To consider and, if deemed fit to pass, with or Without modification(s), the followi*lg
Resolution as an Ordinary Resolution: ‘

the Companies Act, 1956, (including any amendment thefeto or re-enactment thereof) and other
applicable|laws, the existing Clause V of the Memorandumlof Association of the Company, ("MoA")
relating to|the share capital be and is hereby altered by delgting the same and by substituting in place
and stead fthereof, the following new Clause V as below:

“RESOLVED THAT pursuant to the provisions of Section 16|and other applicable provisions, if any, |of

divided Into 4,00,00,000 (Four Crores) Equity Shares of Rs.J0/- (Rupees Ten only) each amounting to
Rs.40,00,00,000/-( Rupees Forty Crores only) and 25,00,040 (Twenty Five Lakhs) Preference Shares
of Rs.100/- (Rupees One Hundred only) each amounting tp Rs.25,00,00,000/-(Rupees Twenty Five
Crores only). The Company shall have power from time to tige to increase or reduce its capital and to
issue any part of its capital, original or increased, with or Jithout any preferential rights, privileges,
conditions |or advantages over or as compared with any shgres previously issued or to be thereafter
issued, whether in respect of dividend or repayment of capgal or both and whether with any special
rights of voting or without any right of voting and generally pn such terms as the Company may from
time to time determine, but so nevertheless that in the everk of the capital of the Company (including )
the original capital) being or becoming divided into shares of different classes, the rights or privileges
attached to any class may be affected, altered, modified qr dealt with only in accordance with the
provisions |in that behalf contained in the Articles of Associltion of the Company for the time being
subject to the provisions of the Companies Act, 1956.
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3. To consider and, if deemed fit to pass, with or yithout modification(s), the following
Resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 31} other applicable provisions, if any, of the
Companigs Act, 1956 (including any amendment thereto or fe-enactment thereof), the existing Clause
6(1) of the Articles of Association of the Company be substifluted with the following Article:

6 (1) The Authorised Share Capital of the Company is Rs§5,00,00,000/- (Rupees Sixty Five Crores
only) divided into 400,00,000 (Four Crores) Equity Shareq of Rs.10/- (Rupees Ten only) each and
25,00,00Q (Twenty Five Lakhs) Preference Shares of Rs.10 /- (Rupees One Hundred only) each. The
Company |shall have powers to increase, consolidate, subdivide, reduce or otherwise alter its share
capital subject to the provisions of the Companies Act, 195€¢. Further, the preference shares issued by
the Company from time to time may be convertible or non-§onvertible, cumulative or non-cumulati e,
participating or non- participating as may be decided by thg Board of Directors of the Company from
time to time for each issue.

4. To caonsider, and if deemed fit, to pass with oif] without modification, the following
resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sectipn 81(1), 81(1A) and other applicable
provisions, if any, of the Companies Act, 1956 (including gny amendments thereto or re-enactment
thereof) (the “Act”), and subject to the relevant provisigns of the Memorandum and Articles |of
Association of the Company, all applicable statutory and regllatory requirements, (including inter alia
the relevant date on the basis of which price of the Securitips or the resultant shares are determined
being in cpmpliance with applicable statutory and/or regulgtory parameters), inter-alia including the
provisions| of the Foreign Exchange Management Act, 2000 ("FEMA") as amended and notifications,
circulars, |rules and regulations issued thereunder, the [SEBI (Issue of Capital and Disclosure
Requirements Regulations), 2009 as amended,(the "SEHI ICDR Regulations”), the Securities
Contracts [Regulation) Act, 1956, as amended, the Listing Agreements entered into by the Company
with the stock exchanges on which the Equity Shares ¢f the Company are listed (the “Stock
Exchanges”), and, subject to the necessary approvals, perfnissions and/or consent of the Securities
and Exchapge Board of India ("SEBI”), the Stock Exchangeg, the Reserve Bank of India ("RBI”), the
Foreign Exchange Investment Promotion Board ("FIPB"), Jthe Government of India and all other
concerned| statutory and governmental authorities and de bartments, lenders or other contractual
parties, if pnd to the extent necessary, and such other appypvals, permissions and sanctions as may
be necessary and subject to such conditions and modificatibns as may be prescribed or imposed |n
granting of such approvals, permissions and sanctions by any of the aforesaid authorities and subject
to such conditions and modifications as may be prescribgd by any of them while granting such
approvais, |permissions, consents and sanctions and which m hy be agreed to by the Board of Directors
of the Company (hereinafter referred to as the “Board”, which term shall include the Rights Issue
Committeg thereof constituted for this purpose), consent of fhe shareholders of the Company be and
is hereby accorded to create, offer and issue such number bf Equity Shares of the Company of the
face value| of Rs. 10/- (Rupees Ten only) at such price tq be determined by the Board ("Equity
Shares”), by way of a rights offering to the existing fshareholders of the Company, eligible
renouncees thereof, underwriters, and/or to such other perspns (including an offer to third parties in
case of an|under-subscription of the offering) as may be pefmitted by applicable law and as may be
determined by the Board at its absolute discretion, on a redbrd date to be fixed by the Board/Rights
Issue Committee thereof, for an amount not exceeding R4 60 Crores (Rupees Sixty Crores only)
including Premium (if any, as may be decided) ("Rights fIssue”) or such other sum as may be
determined by the Board/ Rights Issue Committee constitutel in this regard and on such other terms
and conditipns as may be mentioned in the Draft Letter of Offer and/or the Letter of Offer to be issued
by the Company in respect of the Rights Issue.

Company gnd shall rank pari passu inter se in all respectd with the existing Equity shares of the
Company except as may be otherwise provided pursuant to tle terms of the Rights Issue in any of the
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(m)to do gll such necessary acts, deeds or things for listing
the Rights Issue on the Stock Exchanges;
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remaining after allotment of Equity Shares and a
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(s)
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(t) to file
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ny.
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issue proceeds, signing of all deeds and documents as may be re
in connection therewith and incidental thereto as the B
scretion deem fit without being required to seek
of the shareholders or otherwise to the end and intent that
consent, authority and approval thereto expressly by the auf
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Date: 5™ $eptember 2013

Place: Chennai
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to in sub-section (3) of Section 73 of the
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mpany indicating the form in which such

effect to the above resolution, the
to do all such acts, deeds, matters and
or expedient including the listing and trading|of
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On behalf of the Board

For Coromhandel Engineering Company Limited
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M M Venkatachalam
Chairman and Managing Director
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Accordingly, the Board recommends the resolution in Item§ No. 4 of the Notice for approval of the
Members af the Company.

Interest of Directors
None of the Directors of the Company is concerned or inferested in this Resolution except to the

extent of their shareholding in the Company and their enfittement, if any, in the proposed Rights
Issue.

Date: 5™ September 2013 On behalf of the Board
Place: Chennai For Corofhandel Engineering Company Limited

M M Venkatachalam
Chairman and Managing Directo

-
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