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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Forty Fifth Annual

General

Meeting of the members of Technofab

Engineering Limited will be held on Friday, the 30*" day
of September 2016 at 10:30 A.M. at Lok Kala Manch, 20,
Lodhi Institutional Area, Lodhi Road, New Delhi - 110

003

to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt:

(a) the Audited Financial Statements of the
Company for the financial year ended 31%
March 2016 and the report of Board of Directors
and Auditors’ Report thereon; and

the Audited Consolidated Financial Statements
of the Company for the financial year ended 31
March 2016 together with report of Auditor’s
thereon.

To appoint a Director in place of Mr. Nakul Gupta
(DIN: 00012106) who retires by rotation and being
eligible, offers himself for re-appointment.

To re-appoint M/s Rajesh Suresh Jain & Associates,
Chartered Accountants (FRN: 017163N) as Statutory
Auditors of the Company to hold office from the
conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting at
such remuneration as shall be fixed by the Board of
Directors of the Company.

SPECIAL BUSINESS

4.

To avail coporate guarantee and security from
M/s Arihant Flour Mills Private Limited and in
this regard to consider and if thought fit, to pass
with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 188 of the
Companies Act 2013, and other applicable provisions
of the Companies Act, 2013 read with Rules made
there under, as amended from time to time or any
other law for the time being in force (including any
statutory modification or amendment thereto or re-
enactment thereof for the time being in force) and in
terms of the applicable provisions of Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, consent
be and is hereby accorded to the Board of Directors of
the CompanyincludingManagementSub-Committee
thereof to avail from M/s Arihant Flour Mills Private
Limited, wholly owned subsidiary of the Company:

(i) Corporate guarantee, from time to time, in
favour of various banks for securing the credit

facilities upto an amount of ¥ 1500 Crore
granted by them to the Company whether
under consortium arrangement or otherwise
and in such form and manner as may be
required by the bank(s); and

Security in the form of immovable property
situated at 161, RIICO, Neemrana phase-ll,
District-Alwar, Rajasthan in favour of various
banks, from time to time, for securing the
credit facilities upto an amount of ¥ 1500 Crore
granted by them to the Company whether
under consortium arrangement or otherwise
and in such form and manner as may be
required by the bank(s);

RESOLVED FURTHER THAT for the purpose of
giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters
and things and to settle any question, difficulty or
doubt that may arise in this regard as the Board in its
absolute discretion may deem necessary or desirable
and its decision shall be final and binding.”

To avail coporate guarantee and security from
M/s Woodlands Instruments Private Limited
and in this regard to consider and if thought
fit, to pass with or without modification(s), the
following resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 188 of the
Companies Act 2013 (the"Act”),and otherapplicable
provisions of the Act read with Rules made there
under, as amended from time to time or any other
law for the time being in force (including any
statutory modification or amendment thereto or re-
enactment thereof for the time being in force) and
in terms of the applicable provisions of Securities
and Exchange Board of India (Listing Obligations
and Disclosure  Requirements) Regulations,
2015, consent be and is hereby accorded to the
Board of Directors of the Company including
Management Sub-Committee thereof to avail from
M/s Woodlands Instruments Private Limited, wholly
owned subsidiary of the Company:

(i) Corporate guarantee in favour of various banks
for securing the credit facilities upto an amount
of% 1500 Crore granted by them to the Company
whether under consortium arrangement or
otherwise and in such form and manner as may
be required by the bank(s); and

Security in the form of immovable property
situated at Plot No. 12A, Sector-27 C, Faridabad,
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Haryana in favour of various banks for securing
the credit facilities upto an amount of ¥ 1500
Crore granted by them to the Company
whether under consortium arrangement or
otherwise and in such form and manner as may
be required by the bank(s);

RESOLVED FURTHER THAT for the purpose of giving
effect to this resolution, the Board be and is hereby
authorized to do all such acts, deeds, matters and
things and to settle any question, difficulty or doubt
that may arise in this regard as the Board in its absolute
discretion may deem necessary or desirable and its
decision shall be final and binding’

To give approval to various transactions with
Techfab Systems Private Limited and Techfab
International Private Limited and in this
regard to consider and if thought fit, to pass
with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 188 of the
Companies Act 2013 (the“Act”), and other applicable
provisions of the Act read with Rules made there
under, asamended from time to time or any other law
for the time being in force (including any statutory
modification oramendment thereto or re-enactment
thereof for the time being in force) and in terms of
the applicable provisions of Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, consent be and
is hereby accorded to the Board of Directors of the
Company, including Management Sub Committee
thereof, to enter in to contracts and/or arrangements
with the following related parties with respect to
sale, purchase or supply of any goods or materials,
selling or otherwise disposing of or buying, leasing
of property of any kind, availing or rendering of any
services or any other transaction of whatever nature:

Name of the Related Parties
1. Techfab International Private Limited
2. Techfab Systems Private Limited

RESOLVED FURTHER THAT for the purpose of
giving effect to this resolution, the Board be and
is hereby authorized to do all such acts, deeds,
matters and things and to give such directions as
may be necessary or expedient and to settle any
question, difficulty or doubt that may arise in this
regard as the Board in its absolute discretion may
deem necessary or desirable and its decision shall
be final and binding.”

To approve the Issue of Equity Shares of the
Company by way of private placement to

Qualified Institutional Buyers for upto extended
periodi.e.upto oneyearfrom the date of passing
this resolution and in this regard to consider
and if thought fit, to pass with or without
modification(s), the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 42, 62(1)(c) and other applicable provisions,
if any, of the Companies Act, 2013 (including any
amendments thereto or re-enactment thereof for
the time being in force), the Companies (Prospectus
and Allotment of Securities) Rules, 2014, all other
applicable rules under the Companies Act, 2013,
Chapter VIl of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 as amended from time to time
(the “SEBI Regulations”), the Foreign Exchange
Management Act, 1999, the Foreign Exchange
Management (Transfer or issue of Security by a
Person Resident Outside India) Regulations, 2000,
the Foreign Exchange Management (Transfer or
Issue of Any Foreign Security) Regulations 2004,
as amended from time to time, and the enabling
provisions of the Memorandum and Articles
of Association of the Company and the listing
agreements entered into by the Company with each
of the stock exchanges where the equity shares of
face value of ¥ 10 each of the Company (the “Equity
Shares”) are listed, read with the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and
such other statutes, notifications, circulars, rules and
regulations as may be applicable and relevant and
subjecttorequisite approvals, consents, permissions
and/or sanctions of the Securities and Exchange
Board of India (“SEBI”), the stock exchanges,
the Foreign Investment Promotion Board, the
Reserve Bank of India, the Ministry of Finance, the
Ministry of Commerce and Industry and such other
ministries / departments of the Government of
India, and all such other authorities or institutions
as may be required, and subject to such conditions
as may be prescribed by any of them while granting
any such approval, consent, permission, and/or
sanction, the proposal to create, offer, issue and
allot from time to time, in one or more tranches, in
the course of domestic/international offerings, with
or without an over-allotment option, whether rupee
denominated or denominated in foreign currency,
such number of Equity Shares of the Company,
(collectively referred to as “Securities”), for up to
an aggregate amount of ¥ 100 Crore (or equivalent
thereof in one or more foreign currency), inclusive
of premium that may be fixed on such Securities
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to be issued to qualified institutional buyers (as
defined under the SEBI Regulations), (hereinafter
referred to as the “Investors”) whether shareholders
of the Company or not, pursuant to a qualified
institutions placement under chapter VIII of the
SEBI Regulations at such price, being not less than
the price determined in accordance with the pricing
formula specified under the SEBI Regulations (or
such other formulae as may be prescribed by SEBI)
or such lower price as may be permissible under
the SEBI Regulations or notifications, considering
the prevailing market conditions and other relevant
factors and wherever necessary in consultation with
lead manager(s) and/or underwriter(s) and/or other
advisor(s), be and is hereby approved.

RESOLVED FURTHER THAT such Securities shall be
fully paid up and the allotment of such Securities
shall be completed within 12 months from the
date of the shareholders resolution approving
the proposed qualified institutional placement of
Equity Shares or such other time as may be allowed
by the SEBI Regulations from time to time.

RESOLVED FURTHER THAT the Equity Shares so
issued shall rank pari-passu in all respects including
entitlement to dividend with the existing Equity
Shares of the Company.

RESOLVED FURTHER THAT pursuant to Regulation
85(1) of the SEBI Regulations, the Board be and is
hereby authorized to, at its absolute discretion,
offer a discount of not more than 5% to the price
calculated in accordance with the pricing formula
provided under chapter VIII of the SEBI Regulations
or such other discounts as may be permitted under
the applicable laws.

RESOLVED FURTHER THAT in pursuance of the
aforementioned resolutions:

a) the Securities to be so offered, issued and
allotted shall be subject to the provisions of the
Memorandum and Articles of Association of
the Company; and

the relevant date for the determination of
applicable price for the issue of the Securities
shall be as per the regulations prescribed by
the Securities and Exchange Board of India, the
Reserve Bank of India and Government of India
through its various departments or any other
regulator and the pricing of any Equity Shares
issued upon the conversion of the Securities
shall be made subject to and in compliance
with the applicable rules and regulations and
such price shall be subject to appropriate
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adjustmentsintheapplicablerules/regulations/
statutory provisions.

RESOLVED FURTHER THAT for the purpose of
giving effect to the above resolutions, the Board
including (QIP committee constituted by it) beand is
hereby authorized to do all such acts, deeds, matters
and things including but not limited to, finalization
and approval of the preliminary as well as final offer
document(s), determining the form and manner of
the issue, including the class of Investors to whom
the Securities are to be issued and allotted, number
of Securities to be allotted, issue price, face value,
premium amount on issue, if any, rate of interest,
redemption period, listings on the stock exchanges,
execution of various transaction documents, as it
may in its absolute discretion deem fit and to settle
all questions, difficulties or doubts that may arise in
regard to the issue, offer or allotment of Securities
and utilization of the issue proceeds as it may in its
absolute discretion deem fit.

RESOLVED FURTHERTHAT subjecttotheapplicable
law, the Board be and is hereby authorized to form
a committee or delegate all or any of its powers
to any Director(s) or Committee of Directors /
Company Secretary / other persons authorized by
the Board to give effect to the aforesaid resolutions
and is authorized to take such steps and to do all
such acts, deeds, matters and things and accept
any alteration(s) or modification(s) as they may
deem fit and proper and give such directions as
may be necessary to settle any question or difficulty
that may arise in regard to issue and allotment of
Securities.”

To approve creation of charges under Section
180(1)(a) on the assets of the Company, both
present and future, in respect of borrowings
and in this regard to consider and if thought
fit, to pass with or without modification(s), the
following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 180(1)(a) and other applicable provisions,
if any, of the Companies Act, 2013, as amended
from time to time and the rules made there under
(including any statutory modification(s) or re-
enactment thereof for the time being in force), and in
terms of the Articles of Association of the Company,
consent of the Company be and is hereby accorded
to the Board of Directors of the Company (hereinafter
referred to as the”Board”which term shall be deemed
to include any Committee thereof for the time being
exercising the powers conferred on the Board by
this Resolution) to create such charges, mortgages
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and hypothecations in addition to the existing
charges, mortgages and hypothecations created
by the Company, on such movable and immovable
properties, both present and future, and in such
manner as the Board may deem fit provided that the
total amount of loans together with interest thereon,
additional interest, compound interest, liquidated
damages, commitment charges, premium on pre-
payment or on redemption, costs, charges, expenses
and all other monies payable by the Company in
respect of the aforementioned Loans for which the

Registered office:

507, Eros Apartments,

56, Nehru Place

New Delhi- 110019,

CIN: L74210DL1971PLCO05

Email: info@technofabengineering.com

New Delhi
2" September, 2016

Notes:

1.

A member entitled to attend and vote at the
Annual General Meeting (the “Meeting” or
“AGM”") is entitled to appoint a proxy to attend
and vote on a poll instead of himself and the
proxy need not be a member of the Company.
The instrument appointing the proxy should, in
ordertobe effective however, be deposited at the
registered office of the Company not less than
forty-eight hours before the commencement of
the Meeting.

A person can act as a proxy on behalf of members
not exceeding fifty and holding in the aggregate
not more than ten percent of the total share
capital of the Company carrying voting rights.
A member holding more than ten percent of
the total share capital of the Company carrying
voting rights may appoint a single person as
proxy and such person shall not act as a proxy
for any other person or shareholder.

Corporate  members intending to send their
authorized representatives to attend the Meeting
are requested to send to the Company a certified
copy of the Board Resolution authorising their
representative to attend and vote on their behalf at
the Meeting.

The Register of Members and the Share transfer
books of the Company shall remain closed from

charge is to be created on fund based and non-fund
based borrowings of the Company, shall not, at any
time exceed ¥ 1500 Crores (Rupees One Thousand
and Five Hundred Crores) or the aggregate of the
paid up capital and free reserves of the Company,
whichever is higher.

RESOLVED FURTHER THAT the Board be and
is hereby authorized and empowered to do all
such acts, deeds and things, to execute all such
documents, instruments and writings as may be
required to give effect to this Resolution.”

By order of the Board of Directors
For Technofab Engineering Limited

Suman Kumar Verma
Company Secretary

24t September, 2016 to 30" September, 2016 (both
days inclusive).

A Statement pursuant to Section 102(1) of the
Companies Act, 2013, relating to the Special
Business to be transacted at the Meeting is annexed
hereto.

As a part of Green Initiative, soft copy of the Annual
Report 2015-16 is being sent to all the members
whose email address(es) are registered with the
Company/Depository Participant(s) unless any
member has requested for a hard copy of the same
and physical copy to those shareholders whose
email ids are not available with Company.

As per Regulation 36 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, details in respect
of the Directors seeking re-appointment at the AGM,
is separately annexed hereto. The Directors seeking
re-appointment have furnished the declaration
under Rule 14 of the Companies (Appointment and
Qualification of Directors) Rules, 2014 as required
underSection 164(2) of the Companies Act,2013and
other requisite declarations for their appointment /
re-appointment.

Members wishing to claim dividend, which remain
unclaimed are requested to correspond with
Registrar and Share Transfer Agent of the Company,
Members are requested to note that the dividends
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not claimed within seven years from the date of
transfer to the companies unpaid dividend account,
will as per Section 124 of Companies Act, 2013 be
transferred to the Investor Education and Protection
Fund.

In case you have any query relating to the Annual
Accounts you are requested to send the same to
the Company Secretary at the Registered Office of
the Company at least 10 days before the date of
AGM so as to enable the management to keep the
information ready for replying at the meeting.

. Members may note that the Notice of Forty

Fifth Annual General Meeting, Attendance
Slip, Proxy Form, Route Map, and the Annual
Report for the vyear 2015-2016 will also
be available on the Company’s Website
www.technofabengineering.com for their download.

. Relevantdocumentsreferredtointheaccompanying

Notice and the Explanatory Statement are open for
inspection by the members at the Registered Office
of the Company on all working days between 11.00
am to 1.00 pm up to the date of the Meeting. Even
after registering for e-communication, members
are entitled to receive such communication in
physical form upon making a request for the same,
by post for free of cost. For any communication, the
shareholdersmayalsosendrequesttotheCompany'’s
investor email id investors@technofabengineering.
com

. The Securities and Exchange Board of India (SEBI) has

mandated the submission of Permanent Account
Number (PAN) by every participant in securities
market. Members holding shares in electronic
form are, therefore, requested to submit their PAN
to their Depository Participants with whom they
are maintaining their demat accounts. Members
holding shares in physical form can submit their
PAN to the Company / Link Intime India Pvt. Ltd.

. Members are requested:

a. To notify the change of address, if any, to the
Company immediately.

b. Members who have not registered their
e-mail addresses so far as are requested to
register their e-mail address for receiving all
communication including Annual Report,
Notices, Circulars, etc. from the Company
electronically.

c. To carry along their copy of the Annual Report
at the AGM for ready reference.
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d. To produce at the entrance the enclosed
attendance slip duly completed and signed for
admission to the meeting place.

14. Voting through electronic means

Pursuant to the provisions of Section
108 and other applicable Provisions, if
any, of the Companies Act, 2013 read
with the Companies (Management and
Administration) Rules, 2014 as amended
and Regulation 44 of the Securities and
Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General
Meeting (SS2), issued by the Institute of
Company Secretaries of India, the Company
is pleased to provide to its members facility
to exercise their right to vote on resolutions
proposed to be passed in the Meeting by
electronic means. The members may cast
their votes using an electronic voting system
from a place other than the venue of the
Meeting (‘remote e-voting’).

The Company is providing facility for voting
by electronic means to its members to
enable them to cast their votes through
such voting. The Company has engaged the
services of CDSL as the Authorized Agency
to provide remote e-voting facility (i.e. the
facility of casting votes by a member by
using an electronic voting system from a
place other than the venue of the general
meeting).

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 i.e.
23 September 2016 only shall be entitled to
avail the facility of remote e-voting as well as
voting at the Annual General Meeting through
ballot paper.

The facility for voting through ballot paper
shall also be made available at the meeting
and members attending the meeting who
have not already cast their vote by remote
e-voting shall be able to exercise their right at
the meeting.

The members who have cast their vote by
remote e-voting prior to the meeting may also
attend the meeting but shall not be entitled
to cast their vote again.




GLORIDUSYEARS]

The Board of Directors have appointed
Mr. Naresh Verma, Practising Company
Secretary, (Membership No. FCS 5403), as the
Scrutinizer to scrutinize the e-voting process.

The cut-off date for the purpose of voting
(including remote e- voting) is 23" September,
2016.

Members are requested to carefully read
the instructions for remote e-voting before
casting their vote.

The ‘Step-by-Step’ procedure and instructions
for casting your vote electronically are as under:

The remote e-voting facility will be available
during the following period after which the
portal shall forthwith be disabled and shall
not be available:

Commencement | 09:00 a.m. (IST) on
of remote 27 September,
e-voting 2016

05:30 p.m. (IST)on

29" September,
2016

End ofremote
e-voting

During this period, shareholders’ of the
Company, holding shares either in physical
form or in dematerialized form, as on the cut-
off date i.e. 23 September, 2016 may cast
their vote electronically.

Log on to the e-voting website:
www.evotingindia.com

Click on“Shareholders” tab.

Now Enter your User ID.

a. For CDSL: 16 digits beneficiary ID.

b. For NSDL: 8 Character DP ID followed by 8
Digits Client ID.

. Members holding shares in Physical Form
should enter Folio Number registered with
the Company.

Next enter the Image Verification as displayed
and Click on Login

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

VII.

VIII.

IX.

If you are a first time user follow the steps
given below:

For Members holding shares
in Demat Form and Physical
Form

Enter your 10 digit alpha-

numeric *PAN issued by Income

Tax Department (Applicable for

both demat shareholders as well

as physical shareholders)

« Members who have not
updated their PAN with
the Company/Depository
Participant are requested to
use the sequence number
which is printed on Postal
Ballot / Attendance Slip
indicated in the PAN field.

Enter the Date of Birth as
recordedinyourdemataccount
or in the company records for
the said demat account or folio
in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details

Bank as recorded in your demat

Details# |account or in the company

records for the said demat

account or folio.

« Please enter the DOB or
Dividend Bank Details in order
to login. If the details are not
recorded with the depository
or company please enter the
member id / folio number in
the Dividend Bank details field
as mentioned in instruction

(iv).

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

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

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

Click on the EVSN for the relevant Technofab
Engineering Limited on which you choose to
vote.

On the voting page, you will see “/RESOLUTION
DESCRIPTION"and againstthe sametheoption
“YES/NO” for voting. Select the option YES or
NO as desired. The option YES implies that
you assent to the Resolution and option NO
implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you
wish to view the entire Resolution details.

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

Once you “CONFIRM” your vote on the
resolution, you will not be allowed to modify
your vote.

. You can also take out print of the voting done

by you by clicking on “Click here to print”
option on the Voting page.

If Demat account holder has forgotten the
changed password then Enter the User ID and
theimage verification code and click on Forgot
Password & enter the details as prompted by
the system.

Note for Non-Individual Shareholders and
Custodians

Non-Individual shareholders (i.e. other
than Individuals, HUF, NRI etc.) are required
to log on to https://www.evotingindia.com
and register themselves as Corporates.

A scanned copy of the Registration Form
bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

After receiving the login details a
compliance user should be created
using the admin login and password. The
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Compliance user would be able to link the
account(s) for which they wish to vote on.

« The list of accounts should be mailed to
helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be
able to cast their vote.

A scanned copy of the Board Resolution
and Power of Attorney (POA) which they
have issued in favour of the Custodian, if
any, in PDF format in the system for the
scrutinizer to verify the same.

XIX. Shareholders can also cast their vote using
CDSLl's mobile app m-Voting available for
android based mobiles. The m-Voting app
can be downloaded from Google Play Store.
Please follow the instructions as prompted by
the mobile app while voting on your mobile.

Incaseyouhaveanyqueriesorissuesregarding
e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual
available at www.evotingindia.com under
help section or write an email to helpdesk.
evoting@cdslindia.com.

. Poll at the Meeting

After the items of the Notice have been discussed,
the Chairman will order poll in respect of the items.
Poll will be conducted under the supervision of the
scrutinizer appointed for remote e-voting and poll as
stated above. A person, whose nameis recorded in the
register of members or in register of beneficial owners
maintained by the depositories as on the cut-off date
of 23 September, 2016 and who have not casted
their vote by remote e-voting, and being present in
the AGM, either personally or through proxy, only
shall be entitled to vote at the AGM.

16. The voting rights of the Members shall be in

proportion to the paid-up value of their shares in
the equity capital of the Company as on the cut-off
date being Friday, 23 September, 2016.

17. The Scrutinizer shall after the conclusion of voting

at the general meeting, first count the votes cast
at the meeting, and thereafter unblock the vote
cast through remote e-voting in the presence of at
least two (2) witnesses not in the employment of
the Company and will make, not later than 3 days
of the conclusion of AGM, i.e. on or before 1
October, 2016, a consolidated Scrutinizer’s Report
of the total votes cast in favour or against, if any,
forthwith to the Chairman of the Company, who
shall countersign the same and the Chairman, shall
declare the result forthwith.
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. The Scrutinizer's decision on the validity of the vote
shall be final and binding.

. The result declared along with the Scrutinizer's
report shall be placed on the website of the Compa-
ny (www.technofabengineering.com) immediately
after the result is declared and shall simultaneously
be forwarded to the Stock Exchanges where the
Company’s shares are listed.

. The resolutions will be deemed to be passed on the
AGM date subject to receipt of requisite number of
votes in favour of the resolutions.

. Route Map with respect to the venue of Annual
General Meeting is appearing elsewhere in this
Notice.

EXPLANATORY STATEMENT PURSUANT TO SECTION
102(2) OF THE COMPANIES ACT, 2013 (“the Act”)

The following statement sets out all material facts
relating to the Special Business mentioned in the
accompanying Notice:

Item No.4 &5

In order to meet working capital requirements for the
projects, the Company has been enjoying credit facilities
in the form of fund based and non fund based limits
from various banks under consortium arrangement
or otherwise. Currently, the Company has total credit
facilities to the extent of ¥ 859 Crore under consortium
arrangement in which Bank of India is a lead member.
In view of the current and future business growth of the
Company, the existing credit facilities are required to be
enhanced. However in order to secure the enhanced
credit facilities to be availed from the Banks, the Board
of Directors has decided to offer additional/ collateral
securities and guarantees from M/s Arihant Flour Mills
Private Limited and M/s Woodlands Instruments Private
Limited, the wholly owned subsidiaries of the Company
as detailed in the draft resolutions mentioned in the
notice in item nos. 4 &5.

Pursuant to the provisions of Section 188 of the
Companies Act, 2013, the Companies (Meeting of
Board and its Powers) Rules, 2014 (collectively referred
to as the “Act”) and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (the
“Listing Regulations”), the related party transactions
as prescribed there under, the Company is required
to obtain prior approval of the Board of Directors
and subsequently that from the Shareholders of the
Company by way of Special Resolution in case the value
of the related party transactions exceeds the stipulated
thresholds prescribed under the Act or turn out to be

material related party transaction as stipulated under
the Listing Regulations.

In light of the above, it has been decided by the Board
to obtain approval of shareholders by passing Special
Resolutions detailed in the draft resolutions setout in
the Notice in item nos. 4 & 5. It is worthwhile to mention
that the Company will not pay any consideration to
the wholly owned subsidiaries of the Company viz.
M/s Woodland Instruments Private Limited and M/s
Arihant Flour Mills Private Limited for availing corporate
guarantee and security for the purpose of securing the
credit facilities upto the extent of ¥ 1500 crore to be
availed by the Company.

The particulars of the Related Party Transactions, which
are required to be stated in the Explanatory Statement,
as per Rule 15(3) of the Companies (Meetings of Board
and its Powers) Rules, 2014 are as follows:

The Particulars of the contracts/ arrangements/
transactions with respect to Item No. 4 are as under.

Sl. Particulars

No.
1 | Name of Related Party

Information

Arihant Flour Mills

Private Limited

Name of Director(s) | None
or Key Managerial
Personnel who is

related

Nature of Relationship | Wholly owned
subsidiary of
Technofab

Engineering Limited

terms | To avail from Arihant
of Contracts/ | Flour Mills  Private
arrangements/|Limited corporate
transactions guarantee and
security in the form of
immovable property
situated at 161, RIICO,
Neemrana phase-
Il, District-Alwar,
Rajasthan.

Material

Monetary Value Nil

Are the transaction on | N.A.
an arm length basis
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Whetherthetransaction
have been approved by
Audit Committee and
Board of Directors

The above
transaction  would
be helpful to the
Company for getting
the Credit Facilities
renewed/revised.

Any other information
relevant or important
for the members to
make a decision on the
proposed transaction

TheParticulars ofthe contracts/arrangements/transaction
with respect to Item No. 5 are as under.

Sl. Particulars

No.
1 | Name of Related Party

Information

Woodland
Instruments
Private Limited

Name of Director(s) None
or Key Managerial

Personnel who is related

Nature of Relationship Subsidiary of
Technofab
Engineering

Limited

to avail from
Woodlands
Instruments Private
Limited corporate
guarantee and
security in the

form of immovable
property situated at
Plot No. 12A, Sector-
27 C, Faridabad,
Haryana.

Material terms
of Contracts/
arrangements/
transactions

Monetary Value Nil

Are the transaction on N.A.
an arm length basis

Whether the transaction | Yes
have been approved by
Audit Committee and
Board of Directors

The above
transaction would
be helpful to the
Company for
getting the credit
facilities renewed/
revised.

Any other information
relevant or important
for the members to
make a decision on the
proposed transaction

Item No. 6

In view of the nature of business of the Company and
those of its two group companies viz. M/s Techfab
International Private Limited and M/s Techfab Systems
Private Limited (hereinafter collectively referred
to as the “Related Parties”), there is a possibility of
entering in to contracts and/or arrangements with
the Related Parties by the Company with respect to
sale, purchase or supply of any goods or materials,
selling or otherwise disposing of or buying, leasing
or property of any kind, availing or rendering of any
services or any other transaction of whatever nature
and such transactions may also exceed the threshold
prescribed under the Companies Act, 2013 read with
rules prescribed there underor happen to be amaterial
related party transaction within the meaning of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In anticipation of the above circumstances, the requisite
Special Resolution is proposed for the approval of the
members. The Resolution has been approved by the
Audit Committee and Board of Directors of the Company
subject to the company passing a Special Resolution as
per the requirement of the Act. The members who are
interested in the resolution are not entitled to vote at
the meeting.

The particulars as to the related party transactions
are furnished below as per the requirements of the
prescribed rules and the grounds for having the
transactions.
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|. Name of Related Party

Techfab Systems Private Limited

Name of the Director/ KMP who is related, if any

All Promoter and Promoter Group

Nature of relationship

Interested as Director / Relative / Companies in which
they are Directors

Nature, Material Terms, monetary value and
particulars of the contract or arrangement;

To meet the qualification in terms of technical
criteria, some tenders can only be bid in a consortium
arrangement. Therefore it is required to enter into
consortium agreement for placing bid etc.

Tenure of Contract

The Contract would be for a period of 5 years with effect
from the date of AGM.

Any other information relevant or important for the
members to take decision on the proposed resolution

The above transactions with the Company to be entered
would be economical and beneficial to the Company in
long run.

[l. Name of Related Party

Techfab International Private Limited

Name of the Director/ KMP who is related, if any

All Promoter and Promoter Group

Nature of relationship

Interested as Director / Relative / Companies in which
they are Directors

Nature, Material Terms, monetary value and
particulars of the contract or arrangement;

To meet the qualification in terms of technical
criteria, some tenders can only be bid in a consortium
arrangement. Therefore it is required to enter into
consortium agreement for placing bid etc.

Tenure of Contract

The Contract would be for a period of 5 years with effect
from the date of AGM.

Any other information relevant or important
for the members to take decision on the
proposed resolution

The above transactions with the Company to be entered
would be economical and beneficial to the Company in
long run.

Item No. 7

The Company vide its Postal Ballot Notice dated
20" January 2016 had obtained approval from
shareholders by way of passing special resolution dated
2" March 2016 for issue of equity shares of the Company
by way of private placement to Qualified Institutional
Buyers upto an amount of ¥ 100 Crore. As per Regulation
88 of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009, the Company is required to complete
the process of allotment under qualified institutional
placement (“QIP”") within a period of twelve month from
the date of passing resolution. In view of several factors
including situation of the Company’s business and
market conditions, QIP may take place, if at all, only after
several months. Keeping in mind such situation, the
Board of Directors of the Company has decided to take
fresh approval of shareholders for qualified institutional

placement for same amount and with the same terms
and conditions so that the Company may get extension
upto one year from the date of passing this resolution.
The proceeds from the QIP may be used for all or any of
the following:

(i) Augment the working capital requirement of
ongoing & future projects of the Company;

(i) To finance acquisitions for enhancement of
qualification; and

(iii) To diversify its activities in other areas within
the scope of object clause of Memorandum of
Association of the Company.

To meet the requirements for the above purposes and
for other general corporate purpose, as may be decided
by the board of directors (hereinafter called the “Board”
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which expression shall include any committee of
directors constituted / to be constituted by the Board)
from time to time, it is proposed to seek authorization
of the members of the Company in favour of the Board,
without the need for any further approval from the
members, to undertake the Qualified Institutional
Placement (“QIP") with the Qualified Institutional Buyers
(“QIBs") in accordance with the provisions of Chapter
VIII of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations,
2009, as amended from time to time (“SEBI Regulations”)
and Section 42 of the Act, as amended, as set out in the
Special Resolution of the accompanying Notice.

In view of the above, the Board may, in one or more
tranches, issue and allot Equity Shares for an aggregate
amount not exceeding ¥ 100 Crore (Rupees One Hundred
Crore only).

The pricing of the Equity Shares that may be issued
to QIBs pursuant to SEBI Regulations shall be freely
determined subject to such price not being less than the
floor price calculated in accordance with Chapter VIl of
SEBI Regulations. The Company may offer a discount of
not more than 5% to the price calculated in accordance
with the pricing formula provided under Chapter VIl of
the SEBI Regulations or such other discounts as may be
permitted under the applicable laws.

The price of Equity Shares to beissued, as may be decided
by the Board, will be in accordance and compliance with
the provisions of SEBI Regulations.

For reasons aforesaid, an enabling Special Resolution
is therefore proposed to be passed to give adequate
flexibility and discretion to the Board to finalize the terms
of the issue in accordance with SEBI Regulations. The
Equity Shares issued pursuant to the offering would be
listed on the Stock Exchanges on which the Company’s
existing Equity Shares are listed. The issue/allotment of
Equity Shares would be subject to receipt of regulatory
approvals, if any by the Company.

Section 62(1)(c) of the Act provides that, inter-alia, such
further Equity Shares may be offered to any persons,
whether or not such persons are existing holders of
equity shares of the company as on the date of offer, by
way of a Special Resolution passed to that effect by the
members of the Company. Accordingly, consent of the
members is being sought, pursuant to the provisions
of Section 62(1)(c) and other applicable provisions of
the Act and in terms of the provisions of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements), 2015 to issue and allot
Securities as stated in the Special Resolution.

In connection with the proposed issue of Equity
Shares, the Company is required, inter alia, to
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prepare various documentations and execute various
agreements.

Accordingly, it is also proposed to authorize the Board
(including certain officers of the Company) to negotiate,
finalize and execute such documents and agreements as
may be required and do all such acts, deeds and things
in this regard for and on behalf of the Company.

The detailed terms and conditions of the issue will be
determined by the Board in consultation with the lead
manager(s) and such other authority or authorities
as may be required to be consulted by the Company
considering the prevailing market conditions and other
relevant factors.

The Board recommend the Special Resolution set out to
the accompanying Notice for approval of the members.

None of the directors, key managerial personnel of the
Company or their relatives are, in any way, concerned
or interested in the said Special Resolution, except to
the extent of their equity holdings in the Company /
Institution in which they are directors or members.

Item No. 8

Currently, the Board of Directors of the Company has
authority to borrow money upto ¥ 1,500 Crore vide
Special Resolution passed in the Annual General meeting
held on 25" September 2014. Pursuant to such power of
the Board of Directors, the Company from time to time
avails loan/ credit facilities from Banks and Financial
Institutions. The borrowings of the Company may, if
necessary, be secured by way of mortgages, charges &
hypothecation on the Company’s movable immovable
properties, present and future, in favour of the financial
institutions and banks. In order to meet the requirement
of the Banks/Financial Institutions, it is necessary for the
Members to pass a special resolution for empowering
the Board for creation of mortgages, charges and
hypothecation to secure such borrowings.

Under the provisions of Section 180(1)(a) of the
Companies Act, 2013 (“Act”), the Board of Directors
of a Company can, with the consent of the Members
obtained by a Special Resolution, create charge
mortgage hypothecation on the Company’s assets,
both present and future, in favour of the lenders to
secure the repayment of moneys borrowed by the
Company (including temporary loans obtained from the
Company’s Bankers in the ordinary course of business).

In light of above, it is required to obtain approval of the
Members under Section 180 (1)(a) by means of a Special
Resolution, to enable the Board of Directors of the
Company to create charge, mortgage, hypothecation
on the Company’s assets, both present and future, in
favour of the lenders to secure the repayment of moneys
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borrowed by the Company (including temporary loans
obtained from the Company’s Bankers in the ordinary
course of business).

None of the Directors or Key Managerial Personnel of the
Company or their relatives are concerned or interested

in the resolutions at item nos. 8 of the accompanying
Notice.

The Board commends the Resolutions set out at Item
Nos. 8 of the accompanying Notice for approval by the
shareholders of the Company by a Special Resolution.

DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT
AT THE ANNUAL GENERAL MEETING

Particulars

Mr. Nakul Gupta

Date of Birth

30/08/1971

Date of last appointment

01/04/2014

Qualifications

Bachelor of Science (Indiana)

Expertise in specific functional areas

Wide and varied experience in Finance & Banking

Directorships held in other Public Companies
(excluding foreign and private companies)

NIL

Memberships/Chairmanships of Audit and
Shareholders Grievance committees across Public
companies

NIL

Shareholding

471264

Relationships between Directors interse

He is son of Mr. Avinash Chander Gupta, Chairman &
Managing Director and brother of Mr. Arjun Gupta,
Whole-time Director.
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Registered Office -

507 Eros Apartments, 56 Nehru Place

New Delhi - 110 019 I I TECHNOFAB ENGINEERING
L | [

Tel :+91-11-2641-1931 / 2641-5961 M T E 1]
Fax :+91-11-2622-1521

Email: ak@technofabengineering.com

CIN: L74210DL1971PLC005712

PROXY FORM

[Pursuant to Section 105 (6) of the Companies Act, 2013 and rule 19 (3) of the Companies (Management and Administration) Rules, 2014]

Name of the member(s)

Registered address

Folio no. / Client ID

|
|
Email ‘
|
|

DPID

I / We, being the member(s) of shares of the above named company, hereby appoint

Name : Email

Address :

Signature :

Name

Address :

Signature :

or failing him / her

Name : Email

Address :

Signature :




o I o |
I TECHNOFAB ENGINEERING
LI M I T E D GLORIBIS,VEARS;

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the Forty Fifth Annual General Meeting of the Company,
to be held on Friday, September 30, 2016, at 10:30 a.m. IST, at Lok Kala Manch, 20, Lodhi Institutional Area, Lodhi Road, New Delhi - 110
003 and at any adjournment thereof in respect of such resolutions as are indicated below:.

Resolution Resolution Vote (Optional see Note 2)

number

Ordinary business

1 Adoption of Standalone and Consolidated Audited Financial Statements of the Company
for the financial year ended 31 March 2016 including Board of Directors and Auditors’
Report thereon

Appoint a director in place of Mr. Nakul Gupta (DIN 00012106), who retires by
rotation and being eligible, seeks re-appointment

Re-appointment of M/s Rajesh Suresh Jain & Associates, Chartered Accountants as
Statutory Auditors of the Company

Specialbusiness

4 To avail coporate guarantee and security from M/s Arihant Flour Mills Private
Limited (Type of Resolution: Special)

To avail coporate guarantee and security from M/s Woodlands Instruments Pri-
vate Limited (Type of Resolution: Special)

To give approval to various transactions with Techfab Systems Private Limited
and Techfab International Private Limited (Type of Resolution: Special)

To approve the Issue of Equity Shares of the Company by way of private place-
ment to Qualified Institutional Buyers for extended period (Type of Resolution:
Special)

To approve creation of Charges under Section 180(1)(a) on the assets of the
Company (Type of Resolution: Special)

Signed this

Affix revenue
stamp of
not lessthan

Rs.1.00

Signature of the member(s) Signature of the proxy holder(s)

Notes:

1. This form of proxy, in order to be effective, should be duly stamped, completed, signed and deposited at the registered office of the Company,
not less than 48 hours before the meeting.

It is optional to indicate your preference. If you leave the for, against or abstain column blank against any or all resolutions, your proxy will
be entitled to vote in the manner as he / she may deem appropriate.
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Registered Office -

507 Eros Apartments, 56 Nehru Place

New Delhi - 110 019 I TECHNOFAB ENGINEERING
L | I T

Tel :+91-11-2641-1931 / 2641-5961 M E 1]
Fax :+91-11-2622-1521

Email: ak@technofabengineering.com

CIN: L74210DL1971PLC005712

Forty Fifth Annual General Meeting to be held on Friday, September 30, 2016 at 10:30 A.M. at Lok Kala Manch, 20,
Lodhi Institutional Area, Lodhi Road, New Delhi- 110 003

ATTENDANCE SLIP

DPID-CLID /Folio No.

Name of Shareholder (s) -

Address

I / We certify that [ am / we are Member(s) / Proxy of the Member(s) of the Company holding shares.

I hereby record my presence at the Forty Fifth Annual General Meeting of the Company to be held on Friday, September 30, 2016 at
10:30 a.m. at Lok Kala Manch, 20, Lodhi Institutional Area, Lodhi Road, New Delhi - 110 003.

Signature of Member / Proxy

Notes:

A member or his duly appointed Proxy wishing to attend the meeting must complete this Attendance Slip and hand it over at the
entrance.

Name of the Proxy in Block letters (in case the Proxy attends the meeting)

Those who hold shares in Demat form to quote their Demat Account No. and Depository Participant (D.P.) ID. No.

Shareholders/proxy holders desiring to attend the meeting may bring his/her copy of Annual Report for reference at meeting.
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Route Map-Venue of Annual General Meeting 2016

Max Muller Marg — Max Muller Marg A

India Habita : Center
India Habita : Center
Air Force Bal Bharti School

“©— wo| Bunr iepjes

1wk Koaly Manch

Lodhi Road

Maharshi Raman
[ Bhisham Pitamah Marg 4— Bhisham Pitamah Marg Marg 4

NBCC Huge 1]
Building
Dayal Singh
College

South Extn.

Lodhi Road

Nizamuddin






