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EMPOWER INDUSTRIES INDIA LIMITED

NOTICE

NOTICE is hereby given to the Members of EMPOWER INDUSTRIES INDIA LIMITED that the
Twenty-fifth Annual General Meeting of the Members of the Company will be held on
Tuesday, the 25" of September, 2067 at 9.30 A.M. at 506, Midas Chambers, Near

Fun Republic Multiplex, Off New Link Road, Andheri (West), Mumbai 400 053 to _ | .

transact with or without modifications, the followmg items of business:

Ordinary Business:

1. To receive, consider, approve and adopt the Profit & Loss Account for the year
ended March 31, 2007 and the Balance Sheet as of that date, together with
the Reports of the Dlrec'rors and Auditors thereon.

2. To declare the interim dividend:as"Final-Diy end

d ;,,.v

Special Business:

5. To consider and, if* 1h8&gh’r fit, 10 pass the followmg resolution which will be
proposed as an Ordlnory resoluﬂon o

“RESOLVED THAT Mr. Ra|gopo|un Iyengor who was appointed as an Additional
Director with effect from April 26, 2007 and who, in terms of Section 260 of the
Companies Act, 1956 holds Office upto this Annual General Meeting, and in
respect of whom a Notice under Section 257 of the said Act has been received
from a Member of the Company, proposing his candidature to the Office of
Director, be and is hereby appointed as a Director of the Company, liable fo retire
by rotation.”

6. To consider and, if thought fit, 1o pass the following resolution which will be
proposed as an Ordinary resolution: .

“RESOLVED THAT pursuant to the provisions of Section 293 (1) (d) and other
applicable provisions, if any, of the Companies Act, 1956, consent of the
Company be and is hereby accorded to the Board of Directors of the Company to

-
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EMPOWER INDUSTRIES INDIA LIMITED

borrow at any time and from fo time, money or monies as they may deem requisite
for the purpose of the business of the Company, from Banks, Financial Insiitutions,
Body/Bodies Corporate whether incorporated in India or abroad, Non-residents
and /or their Groups, Association of Persons and such other person or persons as
the Board of Directors may think fit, not wn‘hs’rcndlng that the money or monies to
- be borrowed together with money or monies, if any, already borrowed (apart from
temporary loans obtained from the bankers in the ordinary course of business)
may exceed the aggregate of the paid-up capital and its free reserves, that is to say,
reserves not set apart for any specific purpose but so that the monies so borrowed
shall not exceed Rs.50,00,00,000 (Rupees Fifty Crores Only) at any time over and
above the aggregate of the paid-up capital and its free reserves, as aforesaid.”
7. To consider and, if thought fit, o pass the following resolution as an Ordinary
Resoluhon

of Directors of the Company to
tors of the Company of all or

kmg(s) of the Company
nt and business of the
r more of the Financial
loans/foreign currency
nd Debentures of all kinds
Rs.50,00,00,000 (Rupees Fifty
Crores Only)  interest, add | interest, commitment charges,
costs, charges, expenses and othier:moriés,-including any increase on account of
~revaluation/devaluation/fluctuation in the rates of foreign currencies involved,
payable by the Company to the Financial Institutions, Banks and/or others in
terms of their respective loan agreements/letters of sanction/Memorandum of
terms and conditions in respect of the said loans.

value of not exceedi

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to
negotiate, finalise and settle with the Financial Institutions, Banks and/or
others all Deeds, Documenis and writings for creation of aforesaid
mortgages/charges and for reserving théir rights in their favour and to do all such
acts, deeds and things as may be necessary to give effect to this resolution.”
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o

8. Toconsiderand, if thoughtfit, to pass ihe.following.refsoblution which will be
proposed as Special Resolution:

“RESOLVED THAT subject to and in accordance with the provisions of Section 17
and all other applicable provisions of the Companies Act, 1956 (including any
statutory modification(s) or re-enactment thereof, for the time being in force),
Clause Il A of the Memorandum of Association of the Company pertaining to the
main objects to be pursued by the Company, be and is hereby altered by inserting
the following new sub-clauses (3A), (3B) and (3C) after the existing sub-clause (3):

'3A.To carry on in India and/or elsewhere in the world the business to generate,
receive, produce, improve, buy, sell, resell, acquire, use, transmit, accumulate,
employ, d!sfnbufe, develop, handl rotect, supply and to act as agent, broker,

laborate herw:se to deal in electric power in

other power pl
invented in futur

ops, repair shops, wires,
ghts for the purpose of
articipating industries, state
ommercial domes’ric, public

cables, transmissic
conservoﬁon distri

and other purposes and
maintenance of all distributio

3C. To acquire concessions, facilities or licences from electricity boards, government,
semi government or local authorities for generation, distribution, production,
transmission or use of electric power and to take over along with all moveable and
‘immovable properties, the existing facilities on mutually agreed terms from
aforesaid authorities and to do all incidental acts and things necessary for the
—attainmentof the foregoing objects.'

RESOLVED FURTHER THATJhe Board of Directors be and are hereby authorised
to agree to such variation or modlﬁcchon(s) to the aforesaid objects as may be -
suggested by the Reglstrcr of Companies, Maharahtra, Mumbai.”
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L 9. To consider and, if thought fit, to pass the following resolution which will be
proposed as Special Resolution: :

“RESOLVED THAT in accordance with the-provisions of Sections 16, 31, 94, 95
and all other applicable provisions of the Companies-Act,.1956 (including any
statutory modification(s) or re-enactment thereof, for the time being in force), the
Authorised Capital of the Company be and is hereby. increased from |
Rs.1,00,00,000/- (Rupees One Crore Only) consisting of 1,00,00,000 Equity
Shares of Re.1/- each to Rs.2,00,00,000/- (Rupees Two Crores Only) divided into
2,00,00,000 Equity Shares of Re.1/- each.

RESOLVED FURTHER THAT consequent upon the in the aforesaid increase in the
~ Authorised Capital as aforesaid, the existing Clause V of the Memorandum of
Association of the Compg and substituted by the following:

pital.of the Companyis Rs.2,00,00,000 {Rupees Two
nto 2,( Shares.of Re.1/- each, with power to
i C and to divide its shares in
to. attach thereto respectively
e for such rate of dividend
and to vary or modify or
a manner as may, for the
spany and to consolidate or

V. The Authorised Shar:
Crores Only) divid
the Board of Directo
the capital for the
any preferentia
on the shares
abrogate any s
time being, be proyi
sub-divide the s

Capital of the Company‘a:
Association of the Company ubstituted by the following:
3. The Authorised Capital of the Company is Rs. 2,00,00,000 (Rupees Two Crores
Only) divided into 2,00,00,000 Equity Shares of Re.1/- each, with power to the
Board of Directors to increase or reduce the capital and to divide its shares in the
capital for the time being into several classes and fo attach thereto respectivelyary
preferential, qualified or special rights and to provide for such rate of dividend on
the shares as may be determined by the Directors and=t5=vary or-modify or
abrogate any such-rights, privileges or condifio/c;s_in-su/c;h a manner as may, forthe
. ————time being, be provided by the regulations-st the Company and to consolidate or
sub-divide the shares.a rﬁjﬁs'a'e'sm of higher or lower denominations.! = _— -

——

T ‘ ‘\ -
J
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10. Tc;\censieler and, if thought fit, to” eass the following resolution which will be
_ . proposed as-Special Ressiution: —

,/_—/ / /
“RESOLVED THAT pursuant fo the provisions of Section-817 81 (1A) and other

applicable provisions, if any, of the Companies Act, 1956(including any
modification or re-enactment thereof, for the time being in force), subject to all
applicable laws and in accordance with all relevant provisions of the
Memorandum and Articles of Association of the Company and the Listing
Agreement(s) entered into by the Company with the Bombay Stock Exchange
Limited and also subject to all applicable Guidelines, Rules and Regulations of
Central government, Reserve bank of India, Securities Exchange Control Board of
India (SEBI) and Bombay Stock Exchange.(BSE) and.also sUbject to their all such
conditions and approvals in this behalf, the cofsent of the Company be and is
hereby accorded to the Board « of Dlrec’rors ot the Company (hereinafter referred to

s “the Board” which expr i any committee constituted for the
purpose) to of‘Fer issue-ang ' re persons being eligible foreign

referred to as “Inv
corporate/Associ
Indian as well as

ebt instrumenis and Loans,
,,,,,,,,,,, amount equivalent to US $
es Dollars Twelve Mil d Five Hundred Thousand

to as “the Securm_ , secured or unsecured, to be

subscribed in Indian and/
the holders of the Securit ! e option of fhe Company, may be
converted into equity shares of ’rhe Company, such Offer, issue and allotment of
Securities and conversion of such securities into equity shares of the Company to be
made in one or more trenches, at such prices and on.such terms and conditions as
may be decided at the time of offer, issue and allotment, by the Board in
accordance with the Rules, Regulations, terms, conditions -and guidelines

prescribed by the Memorandum and Articles of Association of the Company, SEBI,—

BSE and the Companies Act, 1956.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and

allot such number of equity shares as may be required to be issued and allotted

upon conversion of any Securities referred to above or as may be necessary in

" accordance with the terms of Offering and such equity shares resulting from the

said conversion of Securities, need not necessarily rank pari passu with the then

existing equity shares of the Company but may carry such qualified rights with
\

~

=
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- ““RESGLVEF?URTH_E

S

regard to voting nghfs and dividend;-as may be decided by the Bocrd of Directors
atthe time of conversion. - ) _ -

—

)

—_—

RESOLVED-FURTHER THAT forthe purpose of giving effect to any offer; issue and
allotment of Securities or equity shares arising out of conversion of such Securities,
as described herein above, the Board be and is hereby authorised on behalf of the
Company to do all such acts, deeds and things as it may at its discretion deem
necessary or desirable for such purpose and such authority to include authority to
determine without any limitation or restriction, the terms, timings, the class of
investors to whom the securities or shares are to be issued, the number of securities
or. shares to be issued in each trench, issue price, face value, premium-amount on
issue Jconversion of securities, rate of interest, redemption period, etc, the
—
- utilization of issue proceeds and power on behalf of the Company to settle any
queshons, dlfflcul'ne° or doubey anse in regard tfo any such issue or

y Committee of Directors or

25/25A, 2nd Flo
Nawab -Building,
Opp. Thomas Coo
327, Dr. D N Road,
Fort, MUMBAI 40000

Dated: August 21, 2007

Notes: R

1. Any Member entitled to attend and vote is also entitled o appoint a proxy fo attend
~and vote instead of himself and a proxy need not be a Member. Proxies in order to
be effechve must be received by the Company not less than forty eight hours before
—+he commencement of the Meeting. Proxy Form is enclosed.

2. Explanatory Statements pursuant to Section 173 (2) of the Cbmpanies Act, 1956
setting out the material facts relating to items of Special Business, are attached
hereto.

3. The Register of Members and the Share Transfer Books of the Company will remain
closed from Friday, September 21, 2007 to Tuesdcy, Sepfember 25, 2007, both
days inclusive.

g\h‘ereby authorised to delegate _

L
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~
EXPLANATORY STATEMENTS
o (Pursuant Section 173 (2) of the Companies Act, 1956)
ltem No: 5

-~

The Board of Directors appointed Mr. Rajgopalan lyengar as an Additional Director
with effect from April 26, 2007 and pursuant to Section 260 of the Companies Act,
1956, Mr. lyengar holds office upto this Annual general Meeting. He is eligible for
appointment as a Director at this Annual General Meeting and Notice in writing under
Section 257 of the said Act has been received from a Member of the Company
proposing his candidature to the Office of Director. In view of his vast industrial
experience, your Directors recommend this resolution for your approval. Apartfromthe |
_obvious interest of Mr. lyengar, no other Director is interested in this item of business.”

ltem No: 6

ke a Diversification programme

The Board of Directors has ambitious plans to undér
. pacity of 10 MW, at a total estimated cost

into the field of power infrastructur, ca
of US $ 12 Million (approximate:
for an expansion of theiexisting o NSO nputer electronics, Digital Electronics,
Computer Hardware, software . ddition, at accost of US
$0.500 Million (Appro: s. ) st is expected to be met out
of local as well as exte i i by private placement of fully
convertible Debentures. As ! cess of the aggregate of the

5 “is necessary o obtain the
of Section 293 (1) (d) of the

nee

consent of the Compa

.in gene
Companies Act, 1956.

ce this resolution.

None of the Directors is cerned or interestéd in this resolution.

Item No: 7

As mentioned above in ltem 7, the Company proposes to undertake expansion of
activities by acting as Retail Outlets for large scale Multi National Companies to
develop the business of Computer Electronics, Digital Electronics, Computer
Hardware, sofiware and Telecom Services at an estimated cost of Indian Rupees
equivalent to US $ 500,000 (United States Dollars Five Hundred Thousand
Only)besides the diversification into Power infrastructure with a capacity of 10 MW at a
cost of US $ 12 Million (Approximately Rs.48 Crores). The Company is in the process of
tying up domestic as well as foreign currency loans by way of ECB, GDRs, FCDs, etc. As
security for the said loans, the Company shall have to create mortgage/charge for the
borrowing limit of upto Rs.50 Crores.
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