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‘ .. bodles Ih motion..
AN 1SO/TE 18940:2002 Company

Head Offlce @ 124, Napler Town, JABALPUR - 482 001, INGIA, Ph, ! 0761-4085924, 4085082, 2451941-43
Fax ! 0761-4037469, 2407009, £-mail : cs@cebbco.com, cal_corporate@rediffmaill.com o

‘Thursd ay, Novernber 01, 2012

The Secretary, The Secretary,

Natlonal Stock Exchange of Indla Ltd BSE Limited,

Exchange Plaza,’ 5" Floor Phiroze Jeajeebhoy TOWers,

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

Bandra (East), o Murnbai =400 001

Mumbai — 400 051 , Fax No. 022-227 72.20

x No.022-26 3 418124 2 ' '

b o 0 on 01"

Dear Sir/Madam,

Please find enclosed herewith the following:

1. Qutcome of the Meeting of the Baard of Directors.

9 Un-audited financlal results of the Compan

anded an 307 September, 2012 along with Lim

of the listing agreement.

3. Six copies of the notlces pursuant to clause 31 (b

y for the second quarter of the financial year 2012-13

ted Review Report pursuant ia clause 41 (1){c) {1}

) of the listing agreement.

Kindly acknowledge the recelpt of the same and oblige.

Yours falthfully,

ror Commereial Englneers & Body puildars Co Limited

L-—w-q:;-"""_" I ""'\vf‘\ -

Kallash Gupta
Chairman cum Managing Director

i

WORKS

. CEBBCO-1: 21,22, 33, 34, Industrial -Area, Richhal, Jabalpur-

10, Ph. ; 0761-2330817-872, Fay ¢ 2331488

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

REGD. OFFICE : 84/105-A, G.T. ROAD, KANPUR-208 003 (U.R) Ph. 0512-2821574-75
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Commercial Engineers & - g
Body Builders Co Limited @Bbs?

AN 180/TS 16649:2002 Company

Head Office : 124, Napler Town, JABALPUR - 482 D01, INDIA, Ph, : D761-4085924, 4085082, 2451941-43
Fax ; 0761-4037469, 2407009, E-mall : cs@cebbeo.com, cal_corporate@rediffmall.com o

1, AQRIOV i nanclals

Board approved the Un-audited Financial Results of the Company for' the secand quarter
ended 30" $eptember, 2012 and authorised Mr, Kallash Gupta, Chalrman cum Managing
Director of the Company to sign and forward the same to Stock Exchanges. -

2 tl r t la 2 t

‘The board has, subject to the appraval of the shareholders of the Company and regulatory
approvals, as may be requlred, approved the issuance of equity shares, fully convertible
dabantures, partly convertible debentures, non convertible debentures with warrants and
any other securities, which are convertible Into or exchangeahle with aquity shares, by way
of a qualified Institutions placement in accordance with Chapter VIl of the Securitles and
Exchange Board of India (Issue of Capital and Disclosure Req ulrements) Regulations, 2008, as
amended.

For Cammercial Engineers & Body Bullders Co Limited

i panA A

Kallash Gupta
Chalrman cum Managing Director

!

WORKS : CEBBCO-I : 21, 22, 33, 34, Industrial -Area, Richhal, Jabalpur-10, Ph. ; 0761-2330817-872, Fax ; 2331488
CEBBCO-II : NH-12, Teh-Niwas, Distt-Mancdla-481 661, Ph. 07643-227388-89, Fax : 227388

REGD. OFFICE : B4/105-A, G.T. ROAD, KANPUR-208 003 (U.R) Ph, 0512-2521574-75
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D e Io ltte Chatterad ACcoUntants

Tower 3, 27th - 32nd Floor
H k- & s I I indiabulls Finance Centre
a s l n s e s ' ' Elphinstone Mili Comgaund
‘ Senapst Bapat rarg

Elphinstore (W), Mumbal - 400 013
Indta

Tol: 431 (22) 6185 4000
Fax; +81 (22) 6185 450174601

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

We have reviewed the accompanying Statement of Unaudited Financial Resuits of
Commereial Engineers & Body Builders Co Limited (“the Company™) for the quarter and
half year ended September 30, 2012 (“the Statement”). This Statement is the
responsibility of the Company’s Management and has been approved by the Board of
Directors, Qur responsibility is to issue a report on the Statement 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 Performed 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 the Statement is free of material misstatements, A review 18
limited primarily to inquiries of Company personnel and analytical procedures applied to
financial data and thus provide less assurance than an audit, We have not performed an
audit and accordingly, we do not express an opinion.

Baced on our review, read with the notes to the Statement nothing has come 1o our
attention that causes us to belicve that the accompanying. Statement, prepared in
accordance with the Accounting Standards referred to in Section 211 (3C) of the
Companies Act, 1956 and other recognised accounting practices and policies, has not
disclosad the information 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 bave traced the number of shares as well as the percentage
of shareholding in respect of the aggregate amount of public sharcholding and the
number of shares as well as the percentage of shares pledged/encumbered and non-
encumbered in respect of the aggregate amount of promoters and promoter group
shareholding in terms of Clause 35 of the Listing Agreements and the particulars relating
to undisputed investor complaints from the details furnished by the Registrars.

For Deloitte Haskins & Sells
Charterad Accountants
(Registration No.l 17366W)

::‘Q"ggmw "
AB. Jani

Pertnet

(Membership No. 46438)
Mumbei, November 1, 2012
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COMMERCIAL ENGINEERS & BODY BUILDERS GO LIMITED
Regd. Office: 84/105-A, G.T. Road, Kanpur - 208003 (U.P.)
Corporate Office; 124, Napler Town, Jabalpur— 482001 MP)

NOTICE

Notice is hereby givan that an Extraordinary General Meeting of the Members of Commerclal Enginasrs & Body Bulldars Co
Limited wili be held on 26™ Novembar, 2012 at 01:30 P.M. ut Merchant’s Chamber of Uttar Pradesh at 14/76, Clvil Lines, Kanpur
to transact the following business:

(it Increasq [n Authorlsed Shars Caoltal
To conslder and, if thought fit, to pass with ar without modification(s), the fallowing resalution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Sectlon 94, 97 of the Companles Act, 1956 and other appiicable provislans, If any, of the Act and
Articls & of tha Artlcles of Assoclation of the Company and subject to shareholdars approval, tha autharized share capltal of the
Company be and ks hereby Increased from Rs, 800,500,000 (Rupees Sixty Crores Five Lakhs Only) divided Into 6,00,00,000 (Six
Crarel equity shares of Rs. 10 each and 5,000 prafarance shares of Rs. 100 sach to Rs. 750,500,000 (Rupeas Seventy Flve Crares
Five Lakhs Only) divided Inte 7,50,00,000 (Seven Crors Fifty Lucs) meulty shares of As, 10 sach ranking pacl passu In all respect with
the existing equity shares and 5,000 prafarence shares of Rs, 100 aach.”

“RESOLVED FURTHER THAT M. Kallash Gupta, Diractor, Mr. Alay Gupta, Directar and Mr. Anurag Misra, Company Secretary be
and are heraby severally authorlzed to take all such steps to affect the incraase In the authorized share capital of the Company,
Including without limitation, filing of farms and other docurnants wih the Registrar of Compan|es,”

(i) Amendrment of Memorandum of Assaciation
To consldar and, If thought fit, to pass with ar without modificatian(s], the following resolutlon as a Special Resolution:

“RESOLVED THAT subject to and In accordanca with Sectlan 16, 52, 87 of the Companles Act, 1956 and all athar appilcabla
pravisians of law and the Articles of Association, In keaping with the requiraments of the Companles Act, 1856 for public limitad
companias, pursuant to an Increase In the authorizad share capltal of the Company, the Memorandum of Association of the
Cormpany be akltered In tha following manner:

Clause V shall be deleted and replaced with the following 85 Clausa v

“V, The authorized share cagital of tha Company Is Rs, 7505.00 Lacs divided Inte 7,50, 00,000 Equity Shares of face valus of
Rs, 10 each and 5,000 Prefarenca Shares of face value of Rs. 100 sach.”

RESOLVER FURTHER THAT Mr. Kallash Gupta, Director, Mr. Alay Gupta, Directar and Mr. Anureg Misra, Company Secretary ke
and are hereby severally authorized to take all such steps to effect the alteration of its Memorandum of Assoclation, Including,
without limitatlon, fllings of forms and other doguments with the Reglstrar of Companles.

I I
To conslder and, If thought fit, t2 pass with or without madification(s), the following resclutlon as Speclal Resolution:

"RESOLVED THAT pursuant to the provislons of Section B1{1A) and other applicable provisians, If any, of the Companlas Act, 1956
(Including any amendmants therete or re-enactment thersof) (tha “Act”), the Securities and Exchange Board of Indla [issue of
Capltal and Disclasure Requiremants) Regulations, 2009, as amendad {"SEBI ICDA Reguistlons®), the S=curlties and Exchange
Board of Indla {Issus and Listing of Debt Securitims) Regulations, 2008, If applicabls, and the provisians of the Securittes and
Exchange Board of Indls Act, 1932, Including the rules, regulations and the guldelines notified thareunder and the circulars Issued
thereunder, the pravisions of the Forelgn Exchange Management Act, 1999 (the “FEMA*), the Forelgn Exchange Management
(Transfer or Issue of Sacurity by a Person Resldent Outslde Indla) Regulations, 2000 and any other rules, regulations noatifled under
FEMA and clrculars lssued under FEMA, and sublect to any approval, eonsant, parmission and/or sanction, as may be required,
fram the Foreign Investment Promotion Board, Govarnment of Indla, Seeretariat for Industrial Asslstance, Government of Indla,
the Securitles and Exchange Board of Indla {the “SEBI“), the Reserva Bank of India, the stock sxchanges, the enabling provisions of
the Memerandurm of Association and Articles of Assaclation of the Company, the listing agreemants entered Inta ky the Company
with the stock exchanges on which the Company's equity sharas or any othar securitios are listed, subject to necessary spprovals,
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permisslans, consants and sanctions of other relavant statutery and othar autharitles, institutions or bodles, including the lendsrs
of the Company, and subjact to such conditlons and modifizations as may be prescribad by any of them while granting such
approvals, permisslons, cansents and sanctions and which may ha agread by the Board of Directors of the Company {heraingfar
referred to as the “Board”, which term shall include any committee tharsof), the Board be and ls hereby aythorlzed to create,
affer, Issue and allot equity shares, fully convertible debentures, partly convertiols debanturas, non convertlble debenturas with
warrants and any other securities, which are convertible Into or exchangeable with equity shares an such date as may he
deterrmined by the 8card, as permitteg by SEB! I(CDR Regulations (sl of which are hereinaftar collactivaly refarred to as
"Swcurltles”) or any cornblination of Sacurit/es, In ana or more tranches, to 'Quallfled Institutlanal Buyers' as such term Is defined
In Regu'ation 2(1){zd) of the SEBI ICDR Regulations, as a ‘Qualified Institutlans Placement’ In terms of Chapter VIl of the $SEBI |COR
Regulations, whether they be holders of equity sharas or othar sacurtles of tha Compary or ngt, as may be declded by the Borrd
In their discretlon and permitted under applicable laws and regulatlons, of an aggregate amount not excaeding Rs. 150 crores or
equivalent thereof, inclusive of such premium as may be fixad on such Securltles by offaring the Securities through private
placermnent(s) at such time or times, at such prica or prices, at a discount or pramium to market price or prices, as the Board may
determine on the relevant date In accordance with tha SEBI ICOR Regulations, In such manner and on such tarms and conditions
IncludIng security, rate of Intarest ste. as may he degmad approprlate by the Baard in compliance with the SEBI ICDR Regulations,
and such securitles shall be allotted within such time as may be allowed by the SEBI ICDR Regulations, considering the prevailing

. Mirket conditions and other relevant factors end wherever necessary In consubiation with lead manager(s) and/or other
acvisor(s), as the Board at its absolute diseratlon may deem It and appropriate,”

"RESOLVED FURTHER THAT the ralevant dats for the determination of applicakle price for the ssue of the a8 Uty sharas shall he
the date on which the 8card/committes decldes to cpen the proposad Issye,”

“RESOLVED FURTHER THAT the relavant date for the determinstion of applicable prica far the issue of the convartibla sacurltias
or the Issue of non convertlble debantures with warrants, shall be the date on which the Board/committas decides to open the
progosed lssue.

"RESOLVED FUIRTHER THAT su¢h number of thess $ecuritias 1o be |ssuad as are not subscribed, may be disposad of by the Board,
subject ta applicable laws, regulatons snd guidalines, to such persons In such mannar and on such terms as the Board In Its
absoluta discretion thirks fie.”

"RESOLVED FURTHER THAT In pursuance of the aforesald rasolutions, the Sacurities to be so offered, issued and allotted shall be
subject to the provislons of the Memorandum of Association and Articles of Assoclation of the Company”

"RESOLVED PURTHER THAT the [ssue to the holders of the Securitles with underlylng Equity Shares shall be, inter alia, su bject to
the following terms and conditions:

{2) In the event of the Company making a bonus ssue by way of capltallzation of Its profits ar resarvas prior to the
allotrnant of the mqulty sharas, the numbar of aqulty shares to be allottad shall stand augmentad in the sams proportian |n which
the equlty share capital Increases as a consequence of such bonus Issue, and the premium, If any, shall stand reduced pro tanto,

{b) in the event of the Company making a rights offer by Issue of Equlty Shares prior to the allotment of the Equity Shares,
the entittament to tha Equity Shares will stend [ncressed In the same proportion as that of the rights offer and such additignal
Equlty Shares shall be offared to the holders of the Securities at the same price Bt which the same ara offered to the exlsting
sharaholders; and

{c} in tha event of merger, amalgamatlan, takeover gr any other re-organizatlon or restructuring or any such corporate
actlon, the number of shares, the price and the time perlod as aforesald shall be sultably agjusted.”

“RESOLVED FURTHER THAT In case of Issue and allotment of Securtias by way of a QP to Quallflad Institutional Buyers ("QI83*} In
terms of Chapter Vill of the SEBI ICDR Regulations:
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() the relavant date for the purpose of pricing of the equity shares to ba issued, If issued pursuant to Chapter VI of
the SEBI ICDR Regulatlons, and/ or other applicable ragulations, shall be the date of the meeting in which the Board
or 2 duly autharised committee of the Board decldes to open the proposed Issue of equity shares, subsequent to
the recelpt of approval from the shareholders of the Comparny in terms of sactlon 81(1A) af the Companles Act,
1956, and athar sppilcabla laws, rules regulations end guldalings in relation to the QIP;

(m the Board or 3 duly authorised committee of the Baard may offer a discount of up to 5% of the fleor price in
accordance with Regulation 85{1) the SEB| ICOR Regulatlans;

H11)] the Issue and allotment of equity sharas shall b made .only to QIBs within the rmeaning of the SEBI ICDR
Regulations, and such equity shares shall be fully pald up on Its allotment, which shall be complated within 12
months from the date of this resalution appraving the proposed Issue, or such othar time that may be allowad
under the SEBI ICDR Regulations from time 1o time;

(1] the equity shares shall not be sliglble to he sold for a perlod of one year from the date of illotment, except on a
recognized stock exchange and excapt 25 may be permitted by the SEB| ICDR Regulations; ang
(v} the total amount ralsed In such mannar should not, together with tha aver-aliotment option, exceed fiva tmas of

the net worth of the Company as par its sudited balance sheet for the previous financlal year,”

“RESOLVED FURTHER THAT witheut prejudice to tha generality of the above, subjett to applicable laws and sy blect to approval,
ronsents, permissions, If any of #ny governmantal body, authority or regulatory Institution Including any conditions as may ba
prascribed In granting such approval or parmissions by such governmantal dutharity or regulatory Institution, the aforesald
Securltias may have such features and attributes ar 2ny terms or comblnation of terms that provide for the tradabllity and fraa
transferabllity thereof In accordance with the prevalling practices in tha capital markets includling but not limited to the terms and
conditlons for issus of additional Securities and thae Board subject to applicable laws, regulations and guidelines be and Is hereby
authorized In s absolute discretlon In such manner as [t may deem fIt, to dispose of such Sacurities that are not subscribad.”
“RESOLVED FURTHER THAT for the purpase of giving effect tg the abave resolutions, the Board be and is heraby authorized to do
all such acts, deads, mattars and things including but not lirmited to finalization and approvai for the preliminary as wall as final
placement documant, datermining the form and mannar of the issud, Including the class of Investors to wham the Securitias are
to be ssusd and allotted, number of Securltles to be allotted, Issue price, face valus, pramium amount an Issue, conversion or
exchange of the Securitles, if any, rate of Interest, exscution of various transaction documents and agrasmants, creatlon of
mortgages, and charga In accordence with Sectlon 293(1)(a) of the Act, In respect of any Securities as may be raquivad either on
pari-passy basis or otherwise, to remunerate the leagd managers and a(! other agencles and intermediarias by way of commission,
brokerage, faes and the like as may be Involved or cannected In such offerings of Sacuritles, as It may In its shislute diecratian
daam fit.”

“RESOLVED FURTHER THAT for tha purpase aforasald, the Board ba and Is hereby autharized to sattle all quastions, difficultias or
doubts that may arlse In regard to the Issve, offer gr alletment of Securltles and utllization of the jssue proceads Including but
withaut limitatlon to the creation of such martgage, hypothecation, charge on the Company's Immavabla and movable assets,
bath prasent and future, under Section 293(1)(a) of the Act, In respect of the Securltiss eithar an parl passu basis or otherwise, or
In the barrowing of loans as it may In Its absolute discretion desm fit without being required to seek any further consant or
approval of the membars or otherwise to the end end Intent that the members shall be deemed to have given thelr approval
thereto exprassly by the autharity of this resclution,”

"RESOLVED FURTHER THAT the Board be and ls-hereby authorlzed to delegate all or any of the powers herein conferrad to any
committee of directors or any other Officer(s)/ authorized represantative(s) of the Company to give effert to the zforesald
resolutlons,” '

To consider and if thought fit, to pass, with or without madificatlon(s), the following resolution as an Ordinary Resalutions;

"RESOLVED THAT pursuant to tha provisions of Sectione 198, 269, 300, 310,311 and all other applicable provisions, it any, of the
Companles Act, 1956 and read with Schedule X! {including any statutery madification or re-enactmant thereaf, for the time
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belng in force) and in tarms of the recommandation of the Remunarstion Committes and as approvad by the Board of Directors,
approval of Members of the Company be and Is hereby accorded to the re-appointment of Mr, Kallash Gupta as Managlng
Director; designated as Chairman cum Managing Director of tha Company for a further perlod of 5 (Five) years commencing fram
Navember 1%, 2012 be and Is hereby appraved on such terms and canditlens as set out In the agrearent to be entered intg
between the company snd Mr, Kallash Gupta, Chalrman cum Manaﬁfng Director, the draft wherecf Is placed bsfore this meeting
and for the purpase of the Identification, Is Initialed by the Chalrman hereof, which agreement Is hereby spacifizally sanctioned
with libarty to the Board of Directors o alter or vary the tarms and conditlons of the sald agreement a3 may be agresd betwean
the Bozrd of Directars and the Managing Director

"RESQLVED FURTHER THAT notwithstanding any thing containad hereln above, whars, durlng he terms of employment of the
Manzging Directar, If In any flnanclal year the company has no profits or ts profits are Inadequate, unless otharwise approvad by
the Statutory Auditors, as may he raquired, the remuneration payable to the Managing Dlrector shall be govarned and he subject
to the canditlons ang celling provide under the provisiens of Part || of Schedule Xl to the 'Campanles Act, 1956 ar such ather
limits as may be preseribad by the Governmant fram time to time as minimum remuneration.”

"RESQLVED FURTHER THAT any of the diractors of tha Cormpany be and I hereby autharlised to entar into agrasment af re-
appointment on behalf of the Board and to do all such acts, deed and take such steps as may be necessary, proper ar expadlant to
glve effect to the above reselution.”

To consider and If thought fit, to pass, with or without modlification(s}, the followling resolution as an Ordinary Resolutions:

“RESQLVED THAT pursuant ta the provisions of Sactlons 198, 269, 309, 310,311 and all other applicabie provisions, If any, of the
Companies Act, 1956 and raad with Schadule X1 {including any statutery modification or re-enactmant thareaf, for the tims
being In farce) and In terms of the recommendation of the Remu neration Commitiee and &3 approved by the Board of Dirsctors,
2pproval of Membars of tha Company be and Is hereby accorded to the re-appolntment of Mr, Ajay Gupta as Exacutlve Diractor of
the Campany on Whole time basls for a furthar paried of 5 (flva) years with effect from November 1™, 2012 be and Is hareby
approved on such terms and canditions as set out In the agreement to be enterad Into between tha campany and Mr. Alay Gupta,
Whola Tima Executlve Director, the draft wheraof |s placed before this meeting and for the purpose of the [dentification, s
Inttlaled by the Chalrman hereof, which agreement Is hereby specifically sanctioned with [Iberty to the Board of Dirsctars to alter
or vary the tarms and condltions of the sald agreement as may be agreed between the Board of Directors and the Whole Tirma
Executive Diractor.”

"RESOLVED FURTHER THAT notwithstanding any thing contalned herein above, whers, during ha terms of employmant of tha
Whole Time Executlve Director, if In any finanglal yaar the compeny has no profits or its profits are Insdequata, unless otharwlse
approved by the Statutory Auditors, as may be required, the remuneration payable to the Whale Tima Exszutiva Directar hall be
governad and be subject to the conditions and celiing provide under the provislons of Part || of Schedule Xill to the Companies
Act, 1956 or such other lImits'as may be prescribed by the Gavernmant from time to time as minlmum remuneration.”

“RESOLVED FURTHER THAT any of tha directors of the Company be and Is hereby authorlsed 1o antar into agreement for re-
appolntment on behalf of the Board and to do all such acts, deed and take such steps as may ba necassary, proper or axpadiant ta
give effact to the ahove resolution,”

By Order of the Board
For Cammagyclal Engln & Body bulldars o Limited

Date: 1" November, 2012 Compary Secretary
Place; Murnbal
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7.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE GENERAL MEETING {THE MEETING) IS ENTITLED TO APPDINT A
PROXY TO ATTEND AND VQTE ON A POLL, INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY, .

The proxy form duly stamped and exacuted should be depositad st the Ragistared Office / Head Offica of the Company
atleast 48 hours before the time fixed for the commencement of the meeting. A blank proxy form is annexed to notlee,

Corparate Members are requested to send a duly cartifiad topy of the Board Resolution suthorizing thelr
representatives to attand and vote at the vieeting.

Pleasa bring the Attandance Slip duly fillad In and hand over the same at the entrance of the Meeting Hall,

In case of joint holders attending the maeting, only such jaint holder who fa highar in the arder of nameas will ha antitled
to vote,

The explanatory statement pursuant tp Saction 173 of the Companles In relation to the speclal business No,
(01, (0),(Iv} and (v) of the notice is annexad herewith as required under the Act,

Members are requasted to Intimate to the Company changes, If any, in thelr registersd addresses quoting their follo
number immecdiately,

Thé aqulty shares of tha company are listed at the National Jtock Exchange Limited [NSE] st Excharige Plaza, 5% Floor,
Plat Ne. C/1, G Block, Bandra Kurla Camplax, Bandra [East), Mumbal — 400 051 and Bombay Stock Exchange Limiteg
[BSE] at 25, Phiroze Jeajeehhay Towars, Dalal Street, Mumbal — 400 004, It is Infarmed that the Company has pald the
annual listing fees of the above Stock Exchanges for the Financlal year 2012-13,

The Natlonal Securltles Depository Limited, Trade Werld, 4" flaor, Kamala Mills Compeund, Senapatl Bapat Marg, Lowar
Paral, Mumbal - 400 013 and Cantral Depository Services (India) Limited, 28" Fliaar, P Towers, Dalal Street, Fart,
Mumbel — 400023 ars the custodlan of the equlty shares of the company,
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Eroflle of Mr, Kallash Guota
(Bursyant clayse 49 of the Listing Agresment)

Mr. Kailash Gupta has a past graduste degree In Physics fram DAV, Collage, Meerut University, Dahradun. He was awarded a
doctorate degree by the Jabalpur Univarsity for his dissertation “A Probe Into the Erviranmental Changa with the Sogip -
Ecanomic Development dus ta Automoblles”. Ha has Industry experiance of ovar 32 years. He has baen with our Company singe
1979, Mr. Kallash Gupta was President of the Fedaratlon of Automoblle Dealars Asscclatlons from Septernber 2000 to September
2002 and Iy currently an active member of Its Governing Council.

M7, Kallash Gupta Is tha father-n-law of Mr. Ajlay Gupta, wha 18 an executive diractor of the Company,
Directarship In othar Companies:

1. kallash Motars Finance Pt,Ltd,

2. LN Auto Ltd.

& Commerclal Aurtomoblies (B) Ltd.

4, Shivam Motars {P) Ltd.

5 Kallash Auto Financa |td.

6. Shivam Phoenix Transport Services (P) Ltd.
7. Kellash Rolfo Indla {P) Ltd.

8. Kailash Infratach Pyt Ltg

8. Commercial Motars (Dehradun) Put Ltd,
10, Commaerclal Automoblies Jabalpur Pvi Ltd

Mr. Kallash Gupta s not a membar of any other Committea as centemplated under clause 49 of the Listing Agraemant, other than
2 member of Shareholder's/Investor’s Grievance Committee and Shares Transfer Commhtee of Commerciel Engineers & Body
Bullders Co limited and holds 12645780 shares (23,01% )In the Company,

Eroflle of Mr. Alav Gupta '
{Pursuant clavse 49 of the Listing Agreement)

Mr. Aldy Gupta Is a cammerce graduate frorn University of Murnbal with distinction, and has tompleted a one- yaar Buslness
Leadars Programme from Indlan Institute of Management, Kolkats. He Joined the Company In May 2004, Ha has been
Instrumental In concelving and extending our business In the rallways segment, He |5 a firet genaration entrepreneur and has
signifizant cross-sector experlence. Priar to his felning the Company, he was Involvad In the Taxtiles Industry In his famlly business,
specifically In the productian and sale of bed sheets. His last sstgnment in that business was the promotion and marketing of the
brand 'Viva' which he sold towards the end of 2003 to & leading tantile manufactursr in Indis

M. Ajay Gupta is tha Son-In-law of Mr, Keilash Guptae, who |s an executive diractor of tha Company.
Diraztorshlp In other Companles:
1, Hanslka Mercantilas Pyt Limited

Mr. Alay Gupta is not a member of any other Committee as contamplated under clause 48 of the Listing Agreament and holds
11281270 shares (20.53%) In the Company. ‘
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Tha Company proposss to incrasss the suthorlzed share capltal of the Company In order to facilitate a further lssue of sharas by
the Company,

The propased resolution placad at (tam no. (1) of this Notlce, Is intended to give effect to the above propasal and is placed before
the shareholders for aceording approval thereto by passing an ordinary resolution.

The Board recommends the adoption of the resclution, None of the Dlrectars of the company are interasted in tha resalution.

() Amendment of Marporandum gf Assoclation
The company propases to amand Its Memorandum of Assaclatlon to Increase In its autherized share capital,

The proposed resolution placed at Itam na, (Il} of this Notlce, is Intended to give effact to the akove propasal and Is placed befora
the sharehoiders for according approval thareta by passing a speclal resglutian.

Tha Bpard recommends tha adoptlan af the resolution. None of the Directars of the compeany are Interested In the resolution,
1]}

Glven the companles futura growth plans tha baard thinke It necessary to augment the long term resources of the company by
way of Issuance of securltles Including aquity shares, securad or Unsecurad debenture, bonds, warrants or any other securitles
whather convartiole or exchangsable In to sguity shares or hot, or any other equlty ralated Instrument of tha campany or 8
combinatlon of the fargoing Including but nat [imited to a comblnation of equlty shares with konds and/or any other securltles
whether convertible or exchangeable Into equity shares or hat, and Issua new forelgn currency convertible bands cansldaring the
prevalling market cond'thons and ather relavant factors upte an aggregate amaunt of Rs. 150 crores equivalent amount,

The directors Intent tc deploy the net proceeds from tha lssua of further capltal for funding any one or mora of, (i) capital
expenditure, (Il) general corparate purpose () strategle acquilsitions, (W) reduction of dabt.

To enable the company to ralss further funds by issuance of the long term sacurlties undar section 81 {1A) of the Companles Act
1558, a speclal resolution to that affect Is required to ba passed by the shareholders of the company at the general meating.
Besldes, the company Is required to eomply with tha provisions of the 5281 ICDR Regulations,

The proposed rasolutlon placed at Itam no. {111} of this Notice, Is Intended to Eive effect to the above proposal and Is placed bafors
the shareholders for according approval theratn by passing a specfal resolution, ‘

The Board recommends the adoption of the resclution, None of the Directors of the cempany is concerned or Intarestad In the
resclutlon except to the axtart of thelr shareholding In the comgany, If any.

Sublect to the necessary approvals of the Members In the General Meeting, the Board of Diractors of the Company in Its mesting
hald on 1™ November, 2012 rezppolnted Mr. Kailash Gupta as Managing Director of the Compary for a further parlod of 5 yaars
with effact form 1% Nevernber, 2012 to 31° Octabar, 2017,

Mr. Kailash Gupta |s rasponsible for day to day pparations of the Compeny uncder the overzll superintendence, direetien and
cantrol of the Board. In recognition af his sxcellent perfarmance and to enabla the Company ta continue to bensfit fram hls
stawargship, the Remuneretion Committee has recammended his re-appolntment as Managing Director.
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The Rarmunsratlon Committes along with the Board of Directors of the Company at thelr meeting hald on Novernber 1%, 2012
approved the following remunaration terms and brosd terms & cenditions far re-sppeintment of Mr. Kallash Gupta as Managing
Directar; as detalled hereunder:

(From 1™ November, 2012 to 31" Oct, 2017)

Baslc Salary - Rs. 8.00 Lacs
Contribution to Providant Fund as par applicable laws
Gratuity: 3 per applicable laws

Increment for each year shall be determinad by tha Refruneratian Committee and which shall be subject to approvil of the Board
of Diractors and membars of the Campany In the Genaral Maating of membars.

Apartfrom the aforesald remuneration, the Managing Director shall be antitled to ratmbursemant of all business related Exparisas
attually and proparly Incutred for the business of the Company.

During his terms of amployment of the Managing Director, If In any flnanclal Year the cormpany has no profits or its profits ara
Inadlequate, unless otherwlse approved by the Statutory Audltors, as may be requlred, the remuneration shall be pald as per the
tondltlons and monetary calling prescrlbed in Schedule XIIl to the Comparles Act, 1956 or any re-enactments therag,

A copy of the draft ngraement referred In the resolution Is zvallable for inspection by the membars at the Raglatarsd Office of the
Company on any werking day excluding public holidays and Sundays, between 11.00 AM. to 1.00 P.M. upto and Including the
date of Extra Ordinary Ganersl Meeting,

In compliance with the applicable provislons of the Companles Act, 1356, Ordinary Resolation as per the terms st out In Itam {iv)
of the accompanying Notica Is being placed befars the tnembers In the Extra Ordinary General Maating.

None of tha Directors of the Company except Mr, Kallash Gupta and Mr. Alay Gupta, belng san In law of Mr, Kailash Gupta are, In
any way, concerned or Interested In tha resolution except to the extent of thelr sharahaolding In the Campany.

The Diractors recommend the rasolution for approval of mermbers,

Subject to the necessary appravals of the Members In the Ganeral Meeting, the Board of Directors of the Company in its meeting -
held on 1™ November, 2012 reappointad Mr. Alay Gupta as Executive Directar éf the Company an Whaole time basls of the
Company for a further perlad of 5 years with affac: form 1 November, 2012 to 31" Qctober, 2017,

Mr. Alay Gupta Is respensibie for llasoning with Government agencies, business development and other dsy to day affalrs of the
Company undar the oversll superintendance, direction and control of the Board. In recognition of his vast experience and
managerlal skills, tha Remuneration Committes has recommended his re-appaintment as Executiva Director of the Company with
such emoluments and far such term as providad in the rasolution,

The Remuneraticn Committae along with the Board of Dlrectors of the Campany at thelr meeting held on November 1", 2012
approved the follewing remuneration terms and broad terms & conditians for re-appointment of Mr. Ajay Gupta as Executive
Director of the Company on Whole time basls; az detallad hereunder:
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(Fram 1" November, 2012 to 31" Oct, 2017)

Baslc Salary - Rs. 8.00 Lacs
Contributlon ta Pravident Fund as per applicabla laws
Gratulty: as par applicable laws '

Increment for each year shall be determined by the Remuneration Committee and which shall be subject to appravai of the Board
of Directors and membiers of tha Campany in the Ganaral Maating of members,

Apart from the aforesaid remuneration, the Executive Diractor of the Company on Whole thrme basls shall be entitlad to
relmbursement of all business related Bxpenses actually and properly Incurrad for the business of tha Company.

Durlng hs terms of employmant of the Whole Tima Executlve Diractor, if in any flnencial Year the campany has no profits or its
profits ara inadequate, unless otherwise approvad by tha Statutery Audltors, as rmay be required, the remunaration shall he pald
a8 per the canditlons and manetary celling prascrlbad In Schedulm Xill te the Companles Act, 1956 or any re-enactments thereof,

Acopy of the draft agreement refarred In the resolution is avallakle for Inspection by the members at the Reglstared Office of the
Company on any working day excluding publle holldays and Sundays, between 1.00 AM. tg 1,00 P.M. upto and Including the
date of Extra Qrdinary General Meeting,

In compliance with the applicable provisions of the Companies Act, 1856, Qrdinary Resolution as per the terms set out in itam (lv)
of tha accompanying Notice Is being placed before the members in the Extra Qrdinary Gengral Maet| Ng.

None of tha Directors of tha Company eéxcept Mr. Alay Gupta and Mr. Kallash Gupta, belng father In law of Mr. Alay Gupta are, |n
any way, concerned or Intarested in the raselution excapt to the axtent of thalr shareholding In tha Company.

The Directors recommend the resalutian for approval of members,
By Order of the Board
ady Bullders to Limited

For Commercial Enginears

Dats: 1" November, 2012
Plage; Mumbal Comfany Secratary



