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 11 Commercial Engineers & CE BCO

  Body Builders Co Limited ...badl•,4 motion...
AN Isorrs 18949:2002 company

Head Office  : 124, Napier Town, JABALPUR - 482 001,  INDIA,  Ph.  : 0761-4085924, 4085082, 2451941-43

Fax : 0761-4037469, 2407009, E-mall : cs@cebbco.com, cal_corporate@redlfrmall.com

Thursday, November 01, 2012

To,

The Secretary,
The Secretary,

National Stock Exchange of India Ltd BSE Umlted,

'Exchange Plaza,' Sth Floor
Phiroze Jeejeebhoy Towers,

Plot No. C/1, G. Block, Bandra Kurla Complex, Dalal Street,

Bandra (East),
Mul,bal - 400001

Mumbel - 400 051
Fpx No. 022-2272 3121/2272 2037

Fax No. 022-26598237/33, 56418124/25/25

Subi Outcome of the Board Meeting hRId 011 04" Ngv ber. 2011

scrlo code: CEaBCQ EQ

Dear Sir/Madam,

Please find enclosed herewith the following:

1.    Outcome of the Meeting of the Board of Directors.

2. Un-audited financial results of the Company for the second quarter of the financial year 2012-13

ended on 304 September, 2012 along with Limited Review Report pursuant to clause 41 (1)(c) (i)

of the listing asreement.

3.    51x copies of the notlces pursuant to clause 31 (b) of the listing agreement

Kindly acknowledile the receipt of the same and oblige.

Yours falthfully,

For Commercial Engineers & Body Builders Co Limited

11
'LI.//

---lzp/-
1.,1,

E

---

Kallash Gupta
Chairman cum Managing Director

WORKS : CEBBCO-t : 21, 22, 33, 34, Industrial -Area, Richhal, Jabalpur-10, Ph, ; 0761-2330817-872, Fax : 2331488

CEBBCO-II : NH-12, Teh-Niwas, Distt-Mandla-481 661, Ph. 07&43-227388-89, Fax : 227388

REGD. OFFICE  : 84/105-A, G.T. ROAD, KANPUR-208 003 (U.R) Ph. : 0512-2521574-75
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&11 Commercial Engineers & CE SCO
    Body Builders Co Limited ,..bodleain motion.„

AN ISCITS 15949:2002 comparly

Head  Office  : 124, Napier Town, ]ABALPUR -  482 001, INDIA,  Ph, : 0761-4085924, 4085082, 2451941-43

Fax ; 0761-4037469, 2407009, E-mall: cs@cebbco. com, cal_corporate@redlffmall.com

Outcome of the Board Meeting of
Commercial Er,2lneers & Bgdv BM11*erl qo kw

Held on 1'  November 2011 at ReRus Meetint Room, Fort Fovntain. Mumbai

1,  AeprovRI of unauditul flnqftclals for the auarter

Board approved the Un-audited Financial Results of the Company for the second quarter

ended 30th September, 2012 and authorised Mr. Kallash Gupta, Chairman cum Managing

Director of the Company to sign and forward the sarne to Stock Exchanges.

2,1ntlmat1on oursuant to clause 22181 of the listlnR aereemeot

The board has, subject to the approval of the shareholders of the Company and regulatory

approvals, as may be required, approved the issuance of equity shares, fully convertible

debentures, partly convertible debentures, non convertible debentures with warrants and

any other securities, which are convertible into or exchangeable with equity shares, by way

of a qualified Iristitutions placement in accordance With Chapter VIll of the Securities and

Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as

amended.

For Commer ial Engineers & Body Builders Co LImited

IL__.2„«1
-'

Kallash Gupta
Chairman cum Managing Director

WORKS 9 CEBBCO-1 : 21,22, 33,34, Industrial -Area, Richhai, Jabalpur-10, Ph. ; 0761-2330817-872, Fax ; 2331488

CEBBCO-II : NH-12, Teh-Niwas, Distt-Mandla-481 661, Ph. 07643-227388-89, Fax : 227388

REGD. OFFICIE    :   84/105-A, G.T. ROAD, l<ANPUR-208 003 (U. R) Ph. : 0512-2521574-75
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Deloitte Chattered Accountants
Tower 3,27th - 32nd Floor

Haskins & Sells
Indiabulls FInance Centre

ElphInitorie MIll Compound
5 8%*F IAarg
Elphinstone (W). Mumbal - 400 013
Ind18

1-01: f91 (22) 6185 4000
Fax.+91 02) 63 85 4501/4601

AUDITORS' REPORT
TO THE BOARD OF DIRECTORS OF
COMMERCIAL ENGINEERS & BODY BUILDERS CO LIMITED

We have reviewed the accompanying Statement of Unaudited Financial Results of

Commercial Engineers & Body Builders Co I,imited ( ithe Company") for the quarter and

half year ended September 30, 2012 ( <the Statement"), This Statement is the

responsibility of the Company's Management and ha8 been approved by the Board of

Directors. Our responsibility is to issue a report on the Statonient based on our review,

We conducted our review of the Statement in accordance with the Standard on Review

Engagements (SRE) 2410, 'Review of Interim Financial Information Perfonned by the

Independent Auditor of the Entity' issued by the Institute of Chartered Accountants of

India.  This Standard requires that we plan and perform the review to obtain moderate

assurance as to whether tha Statement is free of material misstatements. A review is

limited priinarily to inquiries of Company personnel and analytical procedures applied to

financial data and thus provide less assurmice than an audit. We have not performed an

audit and accordingly, we do not eigpress an opinion,

Based on our review, read with the notes to the Statement nothing has come ro our

attention that causes us to believe that the accompanying Statement, prepared in

accordance  with the Accounting Standards referred  to in Section  211   (3(0  of the

Companies Act, 1956 and other recognised accounting practices and policies, has riot

disclosed the inforniation required to be disclosed in terms of Clause 41  of the Listing

Agreements with the stock exchanges, including the manner in which it is to be disclosed,

or that it contains any material misstatement.

Further, we also report that we have traced the number of shares as well as the percentage

of shareholding iii respect of the aggregate amount of public shareholding and the

number of shares as well as the percentage of shares pledged/enoumbered and non-

encumbored in respect of the aggregate amount of promoters and promoter group

shareholding in terms of Clause 35 ofthe Listing Agreements and the partioulars relating

to undisputed investor complaints from the details furnished by the Registrars.

For Deloitte Haskins & Sells
Chartered Accountants

(Registration No.117366W)

4.6 2&'v'

A.B. Jani

Putner
(Membership No. 46488)

Mumbai, November 1, 2012
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COMMERCIAL ENGINEERS & BODY BUILDERS CO LIMITED
Regd. Office: 84/105-A,  G,T, Road, Kanpur - 208003 (U.P.)
Corporate Omce: 124, Napier Town, Jabalpur- 482001 (M.P.)

Ng]:1 C

Notice is hereby given that an Extraordinary General Meeting of the Members of Commercial Enginaeri & Bodv Builders Co
Limited will be held on 26  Novembir, 2012 at 01:30 P.M, •t Merchant's Chamber Of Uttar Pridesh at 14/76, Civil Une4 Kinpur
to tiansact the followlns business:

lil Increase IlAuthorlsod Share Caeltal

To consider and, if thought fit, to pass with or without modlflcation(s),the following resolution as a A Ordinary 11•zolution:

'RESOLVED THAT pursuant to Section 94, 97 of the Companies Act, 1956 and other applicable provisions, If any, of the Act andArtie|B  5 of thu Articles  of Ass,clation  of the Company and  subjact to shareholders'  approval, the a uthorized  Shere  capital of theCompany be and h hereby increased from R$, 600,SOO,000 (Rupees Sixty Crore5 Five Lakhs Only) divided Into 6,00,00,000 (SlxCrore) equity share  of RE. 10 each Ind 5,000 preFerence shares of Rs. 100 each to Rb 750,500,000 (Rupees seventy FIve CroresFive Lakhs Only) divided Into 7,50.00,000 (Seven Crore Fifty Lgcs) equity shires of Rs,  10 each ranking parl passu In 811 respect withthe existing equity shares and 5,000 preference shares of Rs. 100 Rach."

"RESOLVED FURTHER THAT Mr. Kallash Gupta, DIrector, Mr. Ajay Gu Pt8, Dlrecter  and Mr. Anurag Misrs, company Secretary beend ire hereby severally authorized to twke all such steps to effect the Increase In the authorized share capital of the Company,Including wlthout Ilmltation, filing of forms and other documents with the Registrar of Companies,"

lilI Arnqndrnent 4 Memonndum of A.oclation

To considar and, If thought fit, to pwis with or without modlflcitlon(sl, the following resolution @$ 4 Special Riolutlon:
"RESOLVED THAT subject to and In accordance with Section 16, 94, 97 of the Companies Act, 1956 and all other applicableprovisiona of law ind the Articles of Association, 1n keeping with the requirements of the Companies Act, 1956 for public limitedcompanies, pursuant to an Increase In the authorized share capital of the Company, the Mernorandurn of Assocbtlon of theCompany be altered Inthu following manner:

Clause v shall toe deleted and replaced with the following 85 Clause V:

«V. The authorized share capital of the Company 15 Rs. 7505.00 Lacs divided Into 7,50, 00,000 Equity Shares of face value ofRs. 10 each end 5,000 Preference Shares of fice value of Rs. 100 each."

RESOLVED FURTHER THAT  Mr. KallaEh Gupta, Director, Mr.  Ajay  Gupta,  Director   and  Mr.  Anurag MIsra,  Company Secretary  beand are hereby severally authorized to take 011 such steps to effect the alteration of Its Memorindum of Asioclatlon, Including,without limitation, filings of forms and other documents with the Registrar of Companies.

Dill To wogrove furthr Issue ofiecurlties

To consider and, If thought fit, to pass with or wkhout modlfication(sj, the following rE,solutlon as a Special Risolution:

"RESOLVED THAT pursuant to the provisions of Section 81(lA) and othir applicable provisions, It any. of the Companies Act, 1956(Includlns any amendments thereto or re-enactment thereo# (the "Act"), the Securitle$ and Exchange Board of India 11$$ue ofCapital  and  DIsclosure  Requlrement31  Regulitlons,  2009,  85  amended  ("SEMI  IC011  Rogulitlons"l, the Securlt les and Exchange
Board of Indli (1:sue and Llstinil of Debt Securities) Regulations, 2008, If applicable. and the provisions of the Securities and
Exchange Board of Indlm Act,  1992, Including the rules,  regulatlons and the guidelines  notified thereunder @ nd the circulirs  Issuedthereunder, the provisions of the Foreign Exchange Munagement Act 1999 (the "FEMA"1, the Foreign Exch nge Management(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 and any other rules, regulatlans notified underFEMA and glrculars Issued under FEMA, and suKect to any approval, consent, permlislon and/or sanction, 85 may be required,from the Foreign Investment Promotion Board, Government of India, Secretarlat for Industrial Assistance, Government of India,the Securities  nd Exohange Board of India (the "SEBI"1, the Reserve Barlk of India, the stock exchanges, the enabling provisions ofthe Memorandum of Association and Articles of Assoclatlon of the Company, the Ilstlng agreernMnt* entered Into by thu Companywith the stock exchanges on which the Company's equity sha rat or any other securitlat are listed, subject to necessary approvals,
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permissions, Fonsents and sanctions of other relevBnt statutory and other authorltles, InEtltutions or bodies, Including the lenders
of the Company, and subject to such conditions and modlficutlons as may be prescribed by any of them while iranting such
approv@Im, permlsslon5, consents and sanctions and which may be wgreed by the Board of Directors of the Company (herelnpfterreferred to  03 the  "Board",  which term  shill  Include  any committee thereof),  the  Board  be and Is hereby a uthorlzed  to  create,
offer, 1,sue and allot equity shares, fully convertible debentures, partly convertible debentures, non convertible debenturea withwarrants and any other securltli , which ira convertible Into or exchangeable with equity shares an 3uch date as may bedetermined by the Board, as permitted tv SEBI ICDR Regulations tall of which are hereln,ker collectively referred to as
"Sicurl:les-) or any combination of Securities, In one or more tranches, to 'Cluallfled Institutional Buyers' as such term 15 defined
In Regulation 2(1)(zdj of the SEmI ICDR Regulations, as a 'Qualified Institutions Placement' In terms of Chapter VIll of the SEBI ICOR
ReEulattons, whether they be holders of equity shares or other securities of the Company or not, es may be decided by the BoardIn their discretion and permitted under applicable laws and fegulatlons, of an aggregate amount not exceeding Rs. 150 crores orequivalent thereof, inclusive of such premium as may be fixed on such Securities by offering the Securities through prlvite
placement(st Ht such tlmE or times, at such price or pfleas,  at a discount or premium to mirket price or prloes  as the Board may
determine on the relevant dste In accordance with the SEBI ICDR Rellulatlons, In such manner nnd on sMch terms and conditionsIncluding security, rate of Intemst etc. as may be dewmed appropriate by the Baird in compliance with the SEBI ICDR Regulations,
and such securities shall be ellottgd within guch time as may be allowed by thi SEal ICDR Regulations, considering the prevailing
market condition& and other relevant factors nd wherever necessary In consultation with lead mRnager(s) and/or otheradvisoriA}, as the Board at Its abIolute discretion may deem fit and appropriate,"

"RESOLVED FURTHER TMAT the relevant date for the determination of applicable price forthe Issue of the equity shares shall bethi date on which the BoRrd/committee decides to open the proposed Is3ue,

"RESOLVED FURTHER THAT the relevant date for thR determin tlon of applicable price for the isjue of the convertible Beeurltlesor the Issue of non convertible debentures with warrants, shall be the date on which the Board/committee decides to open the
proposed Issue.

"RESOLVED FURTHER THAT such number of these Securities to be Issued as are nor subscribed,  may be disposed of by the Bo rd,subject to applicable laws, regulations and guidelines, to such personi In such manner and on such terms as the Bomrd In Its
absolute discretion thinks fit."

"RESOLVED FURTHER THAT In pursuance of the aforesaid resolutions, the Securities to be so offered, Issued and allotted shall besubj ect to the provisions of the Me morandum of Association and Articles of Association of the Company"

"RESOLVED FURTHER THAT the Issue to the holders of the Securities With underlying Equity Shgres shall be, inter atio, su blect tothe following terms and conditions:

43) In the event of the Corripany making a bonuj ISSUQ by way of capltallzation of Its profits or foserves prior to the
allotment ofthe equity shares, the number of equlty shares to be allottid shall stwnd augmentiol Inthe sarMe proportion In whichthe equity share capital Increises 85 3 consequence of such bonus 153ue, ind the premlum, If any, shall stand reduced pm torito;

(b) in the event of the Compwny making a rights off r by Issue of Equity Shwres prior to the allotment of the Equ|ty Shares,the entitlement to the Equity Shires will itanxi Increessd In the same proportlon ms thet of the rights offer und such additional
Equity Shares shall be offered to the holders gf the Securities at the same price mt which the same arb offered to the existingshareholders; and

(Cl in the event of merger, am gamation, takeover or any other re-orgenizatlon or restructuring or any sugh corporate
action, the number of sh/rei, the price arid the time perlod as aforesaid shall be suitably adjusted."

"RESOLVED FURTHER THAT In case of Isjue and allotment of Securities by way of a aIP to Qualified Instltution; 1 Buyers 4"Q,Bs") In
terms of Chapter VIll of the SEBI ICDR Regulations:
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11) the relevant date for the purpose of grlclng of the equity fhares to be issued, If issued pursuant to Chapter vlll of
the SEBI ICDR Regulations, and/ or other applicable regulations, rhall be the date of the meeting in which the Board
or a duly authorised committee of the Board decl(leg to open the proposed ISSue of equity shares, subsequent to
the receipt of approval from the shareholders of the Company In terms of section 81(lA) of the Compunles Act,1956, and other ipplicable laws, rules regulations und guidelines In relation to the QIP;

(11) the Board or e duly authorised committee of the Board m,y offer a discount of up to 5% of the floor price in
accordancewth ReEulatlon 85(1) the SEBI TCDR Regulations;

0111 the *aue and allotment of equity shares shall be made only to (1185 within the meaning of the SEW ICDR
Regulations, and such equity shares shall be fully paid up on Its allotment, which shall be completed within 12
months from the date of this resolution approving the proposed Issue, or such other time that may be allowed
underthe SEBI ICDR Regulations from time totlme;

(1V) the Rqulty shares shall not be eligible to be sold for a period of one year from thw date ofillotment, except on a
recognized stock Bxchange end except as  may be permitted  by the sEBI ICPR Regulationx; a nd

tv) the total amount raised In such mrinner should not, together with the over-alktment option, exceed five times of
the net worth ofthe Company as per Its audited balance sheetfor the previous flnenGIal year,"

"RESOLVED FURTHER THAT wlthcut prejudice to the generillty of the  above, subjett to  applicable laws and su bject to 8pproval,
consentz, permissions, If any of any governmental body, authority or regulatory Institution Including any conditions as may bePreEcrlbed In granting such approval or pefml lons by such governmental authority or regulatory Institution, the aforesaid
Securltias may havw such features and attributes or any terms or combination of terms that provide for the tradabllity and freetransferablilty thereof In accordance wlth the prevailing practices in the capital markets Including but riot limited to the terms and
conditions for issue of additional Seeuritles and the Board subject to applicable laws, regulationj and guldellnes b£ Ind is herebyauthorized In Its absolute discretion In suth manner as It may deem fit, to dispose of such Securities that are not subscribwd."

"RESOLVED FURTHER THAT forthe purpose of giving effect to the above resolutions, the Board  be and Is hereby authorized to doall such vcts, deeds, matters wrid things including but not limited to fingllzation and approval for the preliminary as well 8 finalplgcement document, deternillnlne the form and manner of the issue, Including the class of Investors to whom the Securities areto  be Issued and 81 lotted, number of Securities to  be  allotted, Bsue price,  face value,  premium  amount on  Issue, conversion  02
exchange of the Securities. if any, rate of Interest, execution of various trglisaction documents and agreements, creation ofmortgages, and   charae In accordence wlth  sectlon  293(1}(a) of the AGt, In  respect of any Securities as  may  be  requ Ired either onpari-possu basis or othetwise, to remunerite the leid managers and all other agencies and Intermediarlas  by way of commission,brokerage, fees and the like as mpy be Involved or connected In such offerings of Securities, as It may In its absolute discretiondeam fit."

"RESOLVED FURTHER THAT for the purpose aforesaid, the Board beand Is hereby authorized to settle all questions, difficulties Ordoubts that miy arise In regard to the 133ue, offer or allotment ot Securities and utltlzation of the issue proceeds Including butwithout limitation to the creation of such mortgage, hypothecatlon, charge on the Company's Immovable ind movable assets,both present And future, under Section 29381)(1} of the Act, In respect of the Securities either or Dori possu basis or otherwise, orIn the borrowlnB of loans 13 It mey In lt3 absolute discretion deem fit without being required to seek any further consent or
approval of the members or otherwise to the end and Intent that the mernbers shall be deemed to have given their approvalthereto expressly by the authority of this resolution,"

"RESOLVED FURTHER THAT the Board be and 18 hereby Buthorlzed to delegate all or any of the powers herein conferred to anycommittee of directors or any other Offlcer(1)/ authorized representative(s) of the Company to give effect to the afore;/ldresolutions."

ltv)_RHAgoinkment of Mr. Kallash alljota as Chairman cum Mana,IM Director.R  flkin< his remunerAtion

To consider and If thought fit, to p@ss, wlth or without modlflcationls), the following resolution is an Ordinary Resolutions:

"RESOLVED THAT pursuant to thi provlslooR of Sectiong  198. 269, 309. 310,311 and al other applicable  provl,lonS  if  any,  of theCompanies Act, 1956 and read with Schedule XIII (Including iny statutory modification or re-enactment th reof, for the tlme
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being in force) and In terms of the recommendation of the Remuneritlon Committee and es approved by the Eloard of DIrectors,approval of Members of the Company be and 15 hereby accorded to the re-appointment of Mr, Kallash Gupta as Managing
Director; designated as Chtrman cum Managing DIrector of the Company far a further period of 5 (Flve) years commencing from
November 1", 2012 be and 13 hereby wpproved on :uch terms arld conditions as set out In the agreement to be entered into
betvveen the company and Mr. Kallash Guptw, Chairman cum Managing Dlrector, the draft whereof Is plaged before th 13 meetingand for the purpose of the Identlflcation, 13 Initialed by the Chairman hereof, which agreement 18 hereby sMeRc Ily sanctlonedwith liberty to the Board of Directors to alter or vary the terms and conditions of the Mid agreement ils may be agreed between
the Board of DIrectors and the Managing Director

*RESOLVED FURTHER THAT notwithstanding any thing contained herein above. where, during he terms of employment of the
Managing DIrector, If in any fln@nilal year the company has no profits or Its profits are Inadequate, unless otherwae approved bythe Statutory Auditors, as may be rAqulred, the remuneratlon payable to the Managing Director shall be Hoverned and be subject
to the conditions and ceiling provide under the provisions of Part 11 of Schedule XIII to the Companies Act, 1956 or such otherlimits as maybe prescribed bythe Government frorn tlme to time as minimum remuneration."

"RESOLVED FURTHER  THAT any  of  the  dlrector   of the Comp• ny  be  and  Is  hereby authorlsed to  enter  into  wgreement of  re.
appointment on behHilf of the Board and to do all such ucts, deed and ·take such steps A may be necessary, properorexpedlent togive effect to the above resolution,"

tv)  Re. *Dointly] fit of Mr  Afav Guotus Whole Time Exet,!tlve Directgr and fixin, his rem„;-r.    ·,

To consider and If thought fit, to pass, with or without modlflcation($), the following resolution as an Ordinary Resolutions:

"RESOLVED THAT pursuant ta the  provisions of Sections 198, 269,  309, 310,311 ond all other applicable provi lons, If any, of the
Companies Act, 1956  and read with Schedule XIII (including any statutory modification or re-enactment thereof, for the tlrne
being In force) and In terms of the recommendation of the Remu neration Committee and 83 approved by the Board  of Directors,
approval of Members of the Company be and Is hereby accorded to the re·appointment of Mr, Ajay Gupta as Executive Director ofthe Compmy on Whole time basis for a fulther period of 5 (flve) years with effect from November 1", 2012 be aMd Is hereby
approved en such terms and conditions as sit ovt In the agreement to be entered Into between the company and Mr. Ajay Gupti,
Whole Time Executive Director, the draft whereof b placed before ·0118 meeting and for the purpose of the Identification, IsInklaled by the Chairman hereof, which agreement 15 hereby specifically sanctioned with liberty to the Board of DIrectors to alteror vary the terms and conditions of the said agreement @s may be agreed between the Board of Directors and the Whole TinleExecutive Director."

"RESOLVED FURTHER THAT notwlthst,rldlng ahy thing contained herein above, where, during he terms of employment of the
Whole Time Executive DIrector, if In any fininclal year the company has no profits or its profits are Imdequate, unless otherwiseapproved by the Statutory Audltorm, as may be required, the remuneration payable to the Whole Time Executive Director shell be
governed and be subject to the conditions and ceiling provide under the provisions of Part 11 of Schedule XIII to the Companies
Act, 1956 or such other limits'am may be prescribed by the Governmsnt from time to time gs minimum remuneration."

"RESOLVED FURTHER  THAT  any  of the  directors  of the  Company be  and la hereby a uthorlsed  to  enter  Into agreement for  re-appointment on behalf of the Board and to do all such acts, deed a nd take such steps as  may ba necessary, proper or expedlent togive effect to the above resolution,"

 /By Order of the aoard

For Comme cial En ,6& Body Bullders Co Limited

Anu MillhraDate: 1" November, 2012 CompaMYSecretary
pl Ce; Mumbal
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NOTES: -

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE GENERAL MEETING ITHE MEETING) 15 ENTITLED TO APPOINT APROXY TO ATTEND AND VOTE ON A POLL, INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THECOMPANY,

2. The proxy form duly stamped and executed should be deposited at the Registered Office / Head office of the Companyetleast 48 hours before the time flxed for the commencement orthe meeting. A blank proxy form is annexed to notice,
3, Corporate Members are requested to send a duly certified copy of the Board Resolution Euthorlzlng theirrepresentatlves to  attend and vote at the Meeting.

4, Please brIngthe Attendanci Slip duly filled In end hand over the same at the entrance of the Meeting Hall,
5. In case of joint holders attendlnK the meeting, onlysuch Joint holder who li higher In the order of names wIll be entitledto vote.

6. The explanmtory statement pursuant to Section 173 of the Companies In relation to the special business No.(1),Cll),(Ill),(lv] and (v) of the notice Is annexed herewith as required underthe Act.

7. Members are re que8ted to Inrlmate to the Company changes, If any, in their registered addresses quoting thelr folionumber immedlately.

8. The equity shares of the company ire listed at the National Stock Exchange Limited  [NSE] at Exchinge Plaza, 5'  Floor,Plot No. C/1, G Block, Bandra Kurla Complax, Bandri £East), Mumbal - 400 051 and Bombay Stock Exchange Limited[BSE  at 25, Phlroze Jeejeebhoy Towers, Dalal Street, Mumbal - 400 001, It Is Informed thit the Company has paid theannual listing fees of the above Stock Exxhanies forthe financial year2012·13.

=7. The National Securities Depository Limited, Trade World, 4'A floor, Kamala Mills Compound, Senapatl Bapat Marg, LowarPard, Mumbal - 400 013 and Central Depository Services (India) 1.Imlted, 28 h Floof, P J Towi rs, Dalal Street, Fort,Mumbal - 400023 are the custodian ofthe equity shares of the company,
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profile of Mr. Kallash Gunta
IPursuant clauH 49 of tile Ustrng Airlatnentl

Mr. Kal)8,h Gupt@ has a post graduate degree In Physics from D.A,V, College, Meerut University, Dehradun. He wes aw rded adoctorate degree by the Jab@lpur University for his dissertation '"A Probe Into the Environmental Change with the Soclo -
Economic Dovelopment due to Automobiles".  He has Industly experience of opAr 32 years. He has been with our Company Wnce1979. Mr. Kallash Gupta wo, President of the Federation of Automobile Dealers Associations from September 2000 to September2002 in d 13 currently an actlvw member of Its Governing Council.

Mr. Kallash Gupta 13 the fmther·in-law of Mr. Ajay Gupte, who 15 an executive director of the Company,

Dlrectorship In other Companies:

1,         Kalla3h Motors Finance Pvt. Ltd.
2.   J.N. Auto Ltd.

3.      Commirdal Automobiles IP) Ud.
4.     Shivam Motors (P) Ltd.
5.      Mallash Auto Finance Ltd.
6,       Shlvam Phoenlx Transport Services fPJ Ltd.
7, Kalla$h Rolfo India (P) Ltd.
8.     Kallash Infratech Pvt Ltd
9.      Commercial Motors (Dehradunt Pvt ltd,

10, Commercial Automobiles Jabalpur Pvt Ltd

Mr. Kallash Gupta Is not a member of wny other Commlttee 98 contempl,ted under clause 49 of the LIstlnlt Agreement, other thEn
a member of Shareholder'£/Investor's Grievance Committee and Sheres Transfer Committee of Commercial Engineers & BodyBulldersCo limltedand holds  12645780 shams (23,01% ) In the Comp ny.

Profile of ter, Alav Gugta
(Pursuant clause 49 of the UstinR Agreementl

Mr. Alay Gupta 15 a commerce gradu,te from University of Munlbal with distinction, and has commileted a one- year Business
Leaders Programme from Indian Institute of Managenient, Kolkata. He Joined the Comparly In Mey 2004. HN has beenInstrument l In concelvlng and extending our buslniss In the rallways segment, He k g fIrst generation entrepreneur and hasBlgnlflcant crols-sector experlence. Prior to his joining the Company, he was Involved In the Tenlles Industry In his family business,spadflcally In the production 8nd sale of bed sheets. His last Disignment In thit business was the promotion ind marketing of the
brand 'VIva' which he sold towards the end of 2003 to i leading to*tlle manufacturer In India

Mr. Ajay Gupta is tha Son-In-law of Mr, Kallajh Gupta, who Is an executive director of the Company.

Directorshlp In other Companies:

1. Hanilka Mercantlle3 Pvt Limited

Mr. Ajiy Gupta is not a member of any other Committee as contemplated under clause 49 of the Listing Agreement ind holds11281270 shires <20.53%) In the Company.
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ANNEXURE FQRMING PART OF THE NOTICE
Exelan,tory Statoment under Sealons 173121 of the Comna_Ille,_Ast. 141

(D Increase Irl Authol·Bid Share Caolt,1

Thu Company proposes to increase the wuthorlzed share caplt@I of the Company In order to facilitate i further Issue of shares by
the Company,

The proposed resolution placed at Item no. 41) of this Notice, Is Intended to give effect to the above proposal and is placed beforethe shamholders for accarding approval thereto by passing in ordlnaiy resolution.

The Board recomrnends the adoprlon ofthe resolution, None of the DIrectorsof the companyare interested in the resolution.

ill) Amendment of Memorandum of Assoclgtion

The company propose5 to amend Its Memorandum of Association to Increase In iti Buthorlzed share capital,

The proposed resolution placed at Itam rio. (ll) of this Notice, Is Intended to give effectto the above proposal and Is placed before
the shareholders for xcordlng approvalthento bypassing a special resolution.

The Board recommends the adoption of the resolution. None of the Directors of the company are Interested In the resolution.

lilli To anorovefurther lizue of noturltin 

Given the compinles future growth plans the board thinki It neceszary to augment the long term resources of ths company by
way of Issuance of securities Including equity shares, secured or unsecured debenture, bonds, warrants or @hy other securities
whether convertiole or exchangeable in to equity shwres or not, iii any other equity related Instrument of the company or wcombination of the forgolng Including but not limited to a combination of equity Ahares wgth bonds and/or any other securities
whether convertible or exchangeable Into equity shares or not, and Issue new foreign currency convertible bonds considering theprevailing market Condltloni and other relevant factors upto an aggregate amount of Rs. 130 crores equivalent amount.

The directorm Intent to deploy the net proceeds from the Issue of further capital for funding any one or more of, (i) cipltal
expenditure, (111 general corporBte purpose (111) stratelic acqulsitionss (h,3 reduction of debt.

To enable the company to raise further funds  by :93uance of the long term securities under 3ection 81 {lA)  of the Compa nles Act
1956, a special resolution to that effect la required to be passed by the shareholders of the company it the general meeting.
Besides, the company Is required to comply with the provision, of the SIBI ICDA Regulations,

The proposed resolution placed at Item no. ( 111) of this Notice, 15 Intended to give effect to the a bove proposal and 15 placed beforethe shareholders for accoralng approval thereto by passing a spedal resolution.

The Board recommends the adoption of the resolution None of the Directors of the company la concerned or Interested In the
resolution except to the extent of their shareholdlng In the company, If any.

thI)  Re·anoqlntment#Mr. Kallash Guota as_Chairman cum_Managtna Olrector und fl*Ing his timuneration

Subjectto the necussary approvals of the Members In the General Meeting, the Board of Directors of the Company In lt, meeting
held on  1': November, 2012 reappointed Mr. Kallash,Gupta *s Manisin  DIrector of the Company for a further perlod of 5 years
with effect form  1* November,  2012 to 31'  October, 2017.

Mr, K@ilash Gupta Is responsible for day to day operations of the Company under the overall superlntendence, direction Bndcontrol of the Board. In recognition of his excellent performance @nd to enable the Company to continue to benefit from his
stewardship, the Remurieritlon Committee has recommended his re·appointment as Managing DIrector.
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The Remuneratlon Committee Along with the Board of Directors of the Company et thBIr meettns held on Novenber 1'5 2012
approved the following remuner@tlon terms and broad terms & conditions for re-81>pointment of Mr. Kallash Gupta as Managing
Director; as detailed hereunder:

TEBMS & CONDITIONAQEAPPOINIMENT OF MR. KA'LASH GUPTB AS MANA GINGUIR,E228

(From 1" November, 2012 to 31" Oct, 20171

Baslc Salary Rs. 8.00 Lacs

Contrlbution to Provldent Fund as per applicable laws
Gratwity: 83 per applicable laws

Increment for each year shall be determined bythe Remuneration Committee artd which shall be subject to Ipprovil of the Board
of Directors end members of the Compeny IM the General Meeting of member$.

Apart from the aforesaid remunerition, the Managing Director shall be entitled to relmbursernfint ofall businesS related expensesactuwllyand properly Incurred forthe buslne83 of the Company.

During his terms of employment of the Managing DIrector, If In any financial Year tile company has no profits or It& profits areInadequate, unless otherwise approved by the Statutory Auditors, 4 may be required, the remuneratlon shall be pald as pertheconditions ind monemry celling prexrlbed  n Schedule XIII to the Compalnles Act, 1956 or any re·enactments thereof.

A copy of the draft agreement referred In the resolution Is available for inspection by the members at the Registered Office of theCompany on any working day excluding public holtday3 and Sundays, bitween 11.00 A.M. to 1.00 P.M. upto wd Including thedate of Extra Ordinary Gener,1 Meeting.

In compliance with the mppllcable provlsionx of the Companies Act, 1956, Ordinary Resolution as per the terms set out In Itatn (lv)ofthe accompanying Notice 15 belni pia<ed before the niernber3 In the Extra Ordinary Gener@l Meeting.

None of the DIrectors of the Company except Mr, Kallash eupta and Mr. Ajay Gui,ta, being Non In law of Mr, Kbilesh Gupta are, In
any way, concerned or Interested In the resolution except to the extent ofthelr sharuholdlng In the Company.

The Directors recommend the resolution for approval of members.

ly} Re-ave*Pltment of Mr. Alav Qupta es Whple Time Executive DIrector and flxlqg his /01:0„Meretion

Subject to the necessary approvals of the Members In the General Meeting, the Bosard of DIrectors of the Compiny In its meetingheld on 1'  November, 2012 reappointed Mr. Ajay Gupta as Executive Director of the Company on Whole time basis of theCo m pa ny for a fu rth e r pe riod o f S yea rs wit h effect fo rm 1"
November, 2012 to 31't October, 2017,

Mr. Ajay Gupta 4 responzlble for ligioning with Government sgencles, business development and other day to day affilrs of theCompany un ler the ovemil  uperintendence, direction and control of the Board. In rec gnition of his vaK experlence andmanagerial skills, the Remuneratlon Committee has recommended his re-appointment as Executive Director ofthe Company withiuch emolumenu and for such term as provided in the resolution.

The Remuneratlon Committee along with the Board of Directors of the Company at their meeting held on November 1", 2012
approved the following remuneratlon terms and broad terms & Condltlons for re-appointment of Mr. Ajny Gupta as Execwtlve
Director ofthe Company on Whole time basis; as detailed hereunder:
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TERMS & CONDITIONS OF APPOINTMENT OF MR. AJAY GUPTA A# WHOLE TIME EXECUTIVE DIRECTOR

(From 1" November, 2012 to 81  Oct, 2017)

Basic Salary Rs. 8.00 Laa
Contribution to ProvideM Fund as per applkabls laws
Gratulty: as per applicable lows

Increment for eachymarshall be determined bythe Remuneratlon Committee and which shall be subject toapproval of the Boardof ollectors and members of the Company In the General Meeting of members.

Apart from the aforesaid remuneration, the Executive Director of the Company on Whole Tlrne 16,51$ shall be entitled toreimbursement 01 all buslness related Bxpenses sctually and properly Incurred forthe business ofthe Company.

During hli terms of employment of the Whole Time Executive Director, If In any flnencial Year the company has no profits or Itm
preflts are Inadequate, unless otherwise approved by the Statutory Auditors, as m,y be required, the remuneritlon shall be paidas per the conditions und monatary ceiling prescribed in Schedule Xlll to the Compinlej Act, 1956 or any re-enactments thereof,

Acopy of the draft agreement referred In the resolution is  vallable for Inspection by the members at the Registered Office of the
Company on any working day excluding public holidays and Sundays, between 11.00 A.M. to 1,00 P.M. upto wnd Including thedate of Extra Ordinary General Meeting.

In compliance wlth thB applicable provisions of the Companies Act, i956, Ordinary Resolution as per the terms setout In Item  Clv)of thwiccompan¥Ing Notlcels being placed before the member, In the  Extra Ordinary General Meeting.

None of the DIrectors of the Company except Mr. Ajay Gupta ind Mr. Kallash Gupta, being father In law of Mr, Way Gupta are, Inanyway, concerned or Interested in the resolution except to the extent of thilrshareholding In the Company.

The Directors recommend the resolutlon for approvilof members,

By Order d the Baird
For Commerclul Engineers.  ady Builders Co Limited1

OtDate: 1  November, 7012 ' AnV  Mi,raPlam: Mumbal
ComAny secr@tary


