MINUTES OF THE DEEMED GENERAL MEETING OF COROMANDEL
ENGINEERING COMPANY LIMITED HELD ON TUESDAY, 27T MARCH
2012 AT 11.00 A.M. AT THE REGISTERED OFFICE OF THE COMPANY
AT PARRY HOUSE, il FLOOR, NO.43, MOORE STREET, CHENNAI 600
001 FOR DECLARING THE RESULTS ON THE VOTING BY POSTAL
BALLOT CONDUCTED PURSUANT TO SECTION 192A OF THE
COMPANIES ACT, 1956, ON THE ORDINARY AND SPECIAL
RESOLUTIONS AS SET OUT IN THE NOTICE DATED 215" FEBRUARY 2012

- PRESENT:
Mr. M M Venkatachalam - Chairman
Mr. R Narayanan - Compliance Officer
Mr. R Sridharan - R Sridharan & Associates,
Company Secretaries,
Scrutiniser

Mr. M M Venkatachalam, Chaiman ond the Scrutinizer was
available at the Registered Office of the Company.

The Chairman stated that the Company had on 24" February
2012 dispatched to all the shareholders of the Company, o
Nofice dated 21¢t February 2012 under Section 192A of the
Companies Act, 1956 for obtoining the consent of the
shareholders for the following Ordinary and Special Resolutions by
means of Postal Baillot and had also published an Advertisement
in Maalai Sudar (Tamil} and News Today {English) on 25t February
2012, in accordance with Companies {Passing of resolutfions by
Postal Ballot) Rules, 201 1.

'ORDINARY RESOLUTION:

1. Increase of Authorised Share Capital of the Company

RESOLVED THAT pursuant to Section 94 and all other applicable
provisions of the Companies Act, 1956 and such other approvals

“as may be required, the Authorised Share Capital of the
- Company be and is hereby increased from Rs.4,00,00,000/

{Rupees Four Crores only) divided into 40,00,00¢ Equity Shares of
Rs.10/- each to Rs.35,00,00,000/- {Rupees Thirty Five Crores only)
divided info 1,00,00,000 {One Crore) Equity Shares of Rs.10/-
(Rupees Ten only}] each and 2500000 (Twenty Five Lakhs)
Preference Shares of Rs.100/- {Rupees One Hundred only) each
by creation of additional Rs.31,00,00,000/-{Rupees Thirty One
Crores only) divided info 60,00,000 (Sixty Lakhs} Equity Shares of

.Rs.10/- each and 25,006,000 (Twenty Five Lakhs) Preference Shares

of Rs.100/- each.
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SPECIAL RESOLUTIONS:

1. Amendment of Clause V of the Memorandum of Assoclatlon
: of the Company ] '

"RESOLVED THAT pursuant to Section 16 and all other gpplicable

provisions of the Companies Act, 1956, the existing Clause v of
the Memorandum of Association of the Company be and is
hereby substituted with the following:

V. The Authorised ‘Share Capital of the Company is

Rs.35,00,00,000/- (Rupees Thirty Five Crores only) divided into

~1,00,00,000 (One Crore) Equity Shares of Rs.10/- (Rupees Ten
only) each and 25,00,000 [Twenty Five Lakhs) Preference
Shares of Rs.100/- (Rupees One Hundred only} each. The
Company shall have power from time to fime to increase or
reduce its capital and to issue any part of its capital, original
or increased, with or without any preferential rights, privieges,
conditions or advantages over or as compared with any
shares previously issued or to be thereafter issued, whether in
respect of dividend or repayment of capital or both and
whether with any special rights of voting or without any right
of voting and generally on such ferms as the Company. may
from time 1o time determine, but so nevertheless that in the
event of the capital of the Company (including the original
capital) being or becoming divided into shares of different

- classes, the rights or privileges attached io any class, may be
affected: altered, modified or dealt with only in accordance
with_the ‘provisions in that behalf contained in the Articles of
Association of the Company for the fime being subject fo the
provisions of the Companies Act, 1956.

- 2. ‘Amendment of Aricle é of the Aflicles of Association of the

Company

RESOLVED THAT pursuant to Section 31 and all other applicable

' . provisions of the Companies' Act, 1956, the existing Article 6 of the

Arficles of Association of the Company be and is hereby
substituted with the following Article: ’

. 6[1). The. Authorised Share Capital of the Company s
7 Rs.35,00,00,000/- (Rupees Thiry Five Crores only} divided,

“into 1,00,00,000 [{One Crore) . Equity Shares of Rs.10/-
(Rupees Ten only) each and 25,00,000 {Twenty Five takhs)
Preference Shares of Rs.100/-- (Rupees One Hundred only)
each. The Company shall have powers to increase,
consolidate, subdivide, reduce or otherwise aller its share

. capital subject to the provisions of the Companies Act,
+ 1956, Further, the preference shares issued by fthe
-Company from time to time may be convertible or non-
.convertible, cumuiative or non cumulative, participating or
" non participating as may be decided by the Beard of
: Directors of the Company from fime 1o time for each issue.
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6(2)(a)The Company shall have the power fo issue Preference
o LSRR ving. . tiaht to redempiion out of profits or outf
of proceeds of a fresh issue of shares of which cre ot the
opftion of the Company liable to be so redeemed and the
Board may, subject o the provisions of Section 80, exercise

such power on such terms and such manner as it'may
deem fit. T

{b)The Board may at any time and from time fo time issue
any portion of the unissued share capital as Preference
Shares or as Redeemable Preference Shares and by the

- terms of the Issue or by their resolution, confer on such
Preference Shares and or Redeemable Preference Shares,
such righis ds fe dividends, further participation in the
profits of the Company and priority as o dividends and
the repayment of capital in the event of winding up over
other shares as they may at their discretion deem fit;
provided that, so long as any Redeemable Preference
Shares have been dllotted and continue outstanding, the
Company shall not, except with the consent of the holders
of Redeemable Preference Shares in writing, issue any
olter Prefefénice Shares ranking. In priority either as
dividend or as to capital over rights of Redeemable
Preference Shares as aforesaid.

(c)The said Preference/Redeemob1é Preference Shares shall
confer the rights on the holders thereon, on winding up. to
payment of paid up capital and all arrears of the fixed
cumulative dividend whether earned, deciared or not, up
to the date of repayment of the amounts paid or credited
as paid up on the said Preference Shares, in preference to
the Equity Shares, but to no further rights.

(d)Subject to the provisions of Section .81 and other
applicable provisions (if any) of “the Act, where it is
proposed to increase the subscribed capital of the
Company by the issue of new shares, then subject to any
directions fo the contrary which may be given by the
Company in General Meetfing and subject only fo those-
directions:

(i) No such shares shall be redeemed except out of profits
of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares
made for the purpose of the redempiion.

() No such shares shall be redeemed unless 1hey are fully
paid up.
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(ili) Where any such shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall, out of
“profifs which would ofherwise have been available for
dividend, be transferred 1o a reserve fund, fo be called
"The Capital Redemption Reserve Fund”, a sum equcal o

the nominal amount of shares redeemed; and the -

provisions of the ‘Act relating o the reduction of the share
capital of a Company shall, except as provided in Section
80, apply os if such Capital Redemption Reserve Fund
were paid-up share capital of the Company.

liv) The said option to redeem shall not be exercised by
the Company if on the date of the nofice of redemption
any dividend payable in respect of the said Redeemable
Preference Shares are and have been in arears for more
than 3 monihs. _ -

(v} The Preference / Redeemable Preference Shares shall
be freely transferable subject only fo the provisions of the
law for fime being in force. The Board of Directors shali not
be enfitled to refuse to register any lawful fransfer of the
said Preference / Redeemabile Preference Shares.

{vi} In caolculating -any fixed percentage on the capiial
paid-up on any shares for the purpose of this Aricle, such
percentage shall be calculated up to and as on the date
" of the close of the year of account of the Company next
to prior to the date of the declaration of dividend af a
General Meeting, and in respect of inferim dividends such
fixed percentage shall be calculaied up to and as on the
date of the close of the period for which such dividend is
.declared by the Board of Directors,

3. Issue of Redeemable Preferehce Shares aggregating to Rs.25 »

crores on preferential basis

RESOLVED THAT .in accordance with the provisions of Section 80,

- 81(1A) and other applicable provisions, if any, of the
~Companies- Act, 1956 (including any amendment hereto or

resenactment thereof for the time being in force), the relevant
provisions of the Memorandum and Articles of Association of the
Company and the Usting Agreements -entered info by the
Company with the stock exchanges where the shares of the

7 Company are listed and subject to all necessary statufory or
_ regulatory approvals, consents, permissions and/ or.sanctions ‘as

- may be deemed necessary inciuding without limitation approvals

~ from the Government of India, Foreign Investiment Promotion
Board {FIPB), Reserve Bank of India [RBI), Securities and Exchange

Board of India (SEB)) and all other appropriate authorities,
Institutions or Bodies and all other applicable iaws, issued from
fime to time and subject to such conditions and modifications as
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may be prescribed by any of them while granting such
approvals, permissions, consents and sanctions and which may
be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall include
any committee thereof) consent, authority and approval of the
‘Company be and is hereby accorded fo the Board fo offer, issue
and dllot 25,00,000 Redeemable Preference Shares (RPS)
[hereinafter referred to as “Preference Shares”) of the face value
of Rs.100/- each at par aggregating fo Rs.25,00,00,000/- (Rupees
Twenty Five Crores only) at such terms and conditions as the
Board of Directors may in its absolute discretion think fit in the best
interest of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company
be and are hereby severally authorised fo -

{a) to decide and approve the other terms and conditions of the
issue subject o agreement with the proposed allottee(s) and also
shall be entifled to vary, modify or aller any of the terms and
~ conditions, as it may deem expedient, subject however to the
compliance with the applicable law, guidelines, notification, rules
and regulations;

(b) to accept any amendments, modifications, variations and
alferations as the Government of India / RBI/ SEBI or any other
regulatary authority may stipulatfe in that behalf;

{c) allot the preference shares;

|d} make available the preference shares in dema’reriolizéd form
with NSDE and/or CDSL, if necessary;

(e] delegate all or any of the powers of the Board to one or more
Execufives [as considered appropriate) including execution of
any documents on behalf of the Company with the investor/s or
- before any Governmental ou‘rhorify(ies)' Depositories / Stock
Exchanges or any other regulatory body and to appoint any
professional advisors / consultants in this regard.

RESOLVED FURTHER THAT the Board of Directors of the Company
and MrK.ERanganathan, Authorised Official, Mr.R.Narayanan,
Head Finance, be and are hereby severally authorised to take
such steps and do all such acts, deeds and things as is
considered necessary, expedient, usual, proper or Incidental in
relation to the said matter and take such actions and give such

directions as thev mav consider neresson: or dacitable Apdeion., v oo i o
| - oblain any approvals, permissions, sanctions, consents from SEBI,

‘ Stock Exchanges, FIPB, RBl and such other authorities which may.

L : be necessary or desirable in relation to the issue of preference

‘ . shares on preferential basis to give effect to the aforesaid

resolyfion:
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The Chairman stated that it .was mentioned in the notice dated
21 February 2012 that the postal ballot forms sent therewith
should be returned by the shareholders duly completed so as to
reach Mr.R.Sridharan, M/s. R Sridharan & Associates, Company
- Secretaries, the Scrutinizer on or before the close of the working
hours on 26m March 2012 and that the Scrutinizer will submit his
repert to the Chairman after completion of the scrutiny of the

" postal ballots,

The Chairman thereafter stated that the Scrutinizer had carred
out the scrutiny of the postal balfot forms received up to the close
of working hours {i.e.) 17:30 hrs on 26 March 2012 and Mr. R
Sricharan, M/s. R Sridharan & Associates, Company Secretaries,

. the Scritinizer had submitted areport dated 27 March 2012 and
- that he as the Chairman of the deemed meeting had accepted

the said Report.

The Chairman then anncunced the following results of the postal
bailot as per ihe Scrutinizer's Report:

1. Increase in the authorized share capital of the Cbmpanyf

Number of postal ballot forms received ) 94

Number of valid postal ballot forms received .94
Number of votes in favour of the resolution 2274708
7% on lofal votes received in favour of the 100.00
[resolution :
| Number of votes against the resolution 0
% on total votes received against the resolution 0.00
| Number of postal ballot forms rejected 0
Number of invalid postal ballot forms received . : 0

- The Chairman then declared that as the number of votes cast in

favouyr of the resolution was more than the number of votes cast
against, the Ordinary Resolution under Section 24 of the
Companies Acf, 1956 with regard to the ltem No. 1 as set out in
the Notice of Postal Ballot dafed 21 February 2012 pertaining to

" increase in the Authorised Share Capifal of the Company from

Rs.4 Crores to Rs.35 Crores, is passed in favour of the resolution

- with requisite majority.

2. Amendment to the Capital Clause V of Memorandum of

- Association of the Company:

|

resclution

'{ Number of postal ballot forms received 24
Number of valid postal ballot forms received 94
Number of votes in favour of the resolution 2274583 #
% on fotal votes received in favour of the | . 99.99

|
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Number of votes against the resolution 125
% on total votes received against the resolution 0.01
Number of postal ballot forms rejected 0
‘Number of invalid postal ballot forms received 0

The Chairman then declared that as the number of voles cast in
favour-of the resolution was three times more than the number of
votes cast against, the Special Resolution under Section 16 of the
Companies Act, 1956 with regard to the Item No.2 as set out in
the Notice of Postal Ballot dated 21t February 2012 pertaining to
amending the Capital Clause V of the “Memorandum of
Association of the Company to reflect the increase in the
Authorised Share Capital, is passed in favour of the resolution with
requisite majority. :

3. Amendment to Adicle & of the Aricles of Association of the
Company:

Number of postal ballot forms received 94

Number of valid postal ballot forms received 24
Number of votes in favour of the resolution 2274573
7% on tofal votes received in favour of the 99.99
resolution
Number of votes against the resolution 135
% on total votes received against the resolution 0.0t
Number of postal ballot forms rejected 0
Number of invalid postal ballot forms received 0

b ,
The Chairman then deciared that as the number of votes cast in
favour of the resolution was three times more than the number of
+ voles cast against, the Special Resolution under Section 31 of the
Companies Act, 1956 with regard to the Item No.3 as set out in
the Nofice of Postal Ballot dated 21+t February 2012 pertaining to
amending the Aricle 6 of the Articles of Association of the

Company, iIs passed in favour of the resolution with requisite
maijorify. ' ‘

4, Issue of Redeemable Preference Shares aggregating to Rs.25 .

crores on a preferential basis:

Number of postal ballet forms received - 94

Number of valid postal ballot forms received 94

Number of votes in favour of the resclution 2274708

% on total votes received in favour of the 100.00
resoiution

Number of votes against the resolution . 0

% on total votes received against the resolution . 0.00
Number of postal bailot forms rejected | 0. |
Number of invalid postal baliot forms received ] 0 _I
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The Chairman then declared that os the number of votes cast in
favour of the resolution was three fimes more than the number of
votes cast against, the Special Resolution under Section 81{1A) of
the Companies Act, 1956 with regard to the liem No. 4 as set out
in the Notice of Postal Ballot dated 21¢ February 2012 pertaining
fo issue of redeemable preference shares aggregating to Rs.25

- crores on a preferential basis, is passed in favour of the resolution

with requisite majority.

. The Chairman then directed the Compliance Officer of the

Company to display the resulls of the postal ballot on the nofice

.. Board of the Company immediately and also post the same on

the website of the Company. The Chairman also directed the
Compliance Officer to communicate the resulis to the Stock

Exchange on which the shares are fisted. :

. Place : Chennai ‘ M M Venkatachalam

Date : »1 9.04.2012. Chairman
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