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BRAHMAPUTRA INFRASTRUCTURE LIMITED
CIN: L55204DL1998PLC095933
Regd. Office: Brahmaputra House, A - 7, Mahipalpur, New Delhi - 110037
Website: www.brahmaputragroup.com, Email: cs@brahmaputragroup.com
Tel. No.: +91 11 42290200; Fax No.: +91 11 41687880

NOTICE

Notice is hereby given thatthe (21st) Annual General Meeting ofthe Members ofthe Company will be held on Monday
30th September, 2019 at 10.00 A.M. at Gokul Garden, Banquet Hall, WZ- 306-T, Data Ram Marg, Palam, Sector 7
Dwarka, New Delhi, 110075 to transactthe following businesses:

Ordinary Business
1. Toreceive, considerand adopt:

(@) Audited Standalone Financial Statements of the Company for the financial year ended March 31, 2019,
togetherwith the Reports ofthe Board of Directors and the Auditors thereon; and

(b) Audited Consolidated Financial Statements of the Company for the financial year ended March 31,
2019,togetherwith the Report ofthe Auditors thereon.

2. To appoint a Director in Place of Mr. Sanjeev Kumar Prithani (DIN 00003647), who retires by rotation and, being
eligible, offer himselffor re-appointment.

Special Business
3. Appointmentof Mr. Raktim Acharjee as a Directorofthe Company
To consider and, ifthoughtfit, to pass the following resolution as an Ordinary Resolution:

"RESOLVED that Mr. Raktim Acharjee (DIN 06722166) who was appointed by the Board of Directors as an
Additional Director ofthe Company with effect from October 15, 2018 and who holds office up to the date of this
Annual General Meeting ofthe Company interms of Section 161(1) ofthe Companies Act, 2013 (“Act”), butwho is
eligible for appointment and in respect of whom the Company has received a notice in writing from a Member
under Section 160(1) of the Act proposing his candidature for the office of Director of the Company, be and is
hereby appointed a Director ofthe Company, not liable to retire by rotation.”

4. Appointment of Mr. Raktim Acharjee as Whole Time Director ofthe Company
To consider and, ifthoughtfit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of Sections 196, 197 and other applicable provisions, if any, of the
Companies Act, 2013, (“Act”), read with Schedule V to the Act and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended from time to time, the Company hereby
approves the appointment and terms of remuneration of Mr. Raktim Acharjee (DIN 06722166), as the Whole Time
Director ofthe Company for a period of five years with effect from October 15, 2018 upon the terms and conditions
setoutinthe Explanatory Statement annexed to the Notice convening this Annual General Meeting, (including the
remuneration to be paid in the event of loss or inadequacy of profits in any financial year during the tenure of his
appointment) with authority to the Board of Directors to alter and vary the terms and conditions of the said
appointment in such manner as may be agreed to between the Board of Directors and Mr. Raktim Acharjee.”

“RESOLVED FURTHER thatthe Board of Directors ofthe Company (which term shall be deemed to include any
Committee ofthe Board constituted to exercise its powers, including the powers conferred by this Resolution) be
and is hereby authorised to take all such steps as may be necessary, proper and expedient to give effect to this
Resolution.”

Resolved further that Sh. Raktim Acharjee shall be liable to retire by rotation, in terms of the provisions of the
Companies Act, 2013 and the provisions ofthe Articles ofAssociation ofthe Company.

Resolved further that the Board of Directors of the Company (including Nomination and Remuneration
Committee) be and is hereby authorized to alter, vary and modify the terms and conditions of the said draft
Agreementto be entered into for re-appointment which is hereby specifically approved, in the conformity with the
requirements in such manner as may be agreed to between the Board and Sh. Raktim Acharjee and to take all
necessary steps to give effectto the aforesaid resolution."
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5. Appointment of Mr. N.N. Batabyal as an Independent Director
To consider and, ifthought fit, to pass the following resolution as an Ordinary Resolution:

‘RESOLVED that N.N. Batabyal, (DIN 06957185 ) who was appointed by the Board of Directors as an Additional
Director of the Company with effect from October 15, 2018 and who holds office up to the date of this Annual
General Meeting of the Company in terms of Section 161(1) of the Companies Act, 2013 (“Act”) and Atticle 73 of
the Articles of Association of the Company but who is eligible for appointment and in respect of whom the
Company has received a notice in writing from a Member under Section 160(1) of the Act proposing his
candidature forthe office of Director ofthe Company, be and is hereby appointed as Director of the Company.”

‘RESOLVED FURTHER that pursuant to the provisions of Sections 149, 152 and other applicable provisions, if
any, of the Act, the Companies (Appointment and Qualifications of Directors) Rules, 2014, read with Schedule IV
to the Act and Regulation 17 and other applicable regulations of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as amended
from time to time, the appointment of N.N. Batabyal, who meets the criteria for independence as provided in
Section 149(6) of the Act along with the rules framed there under, and Regulation 16(1)(b) of SEBI Listing
Regulations and who has submitted a declaration to that effect, and who is eligible for appointment as an
Independent Director of the Company, not liable to retire by rotation, for a term of five years commencing October
15,20181t0 October 14, 2023, be and is hereby approved.”

6. Appointment of Mrs. Anju Kumarias an Independent Director
To consider and, ifthought fit, to pass the following resolution as an Ordinary Resolution:

“‘RESOLVED that Anju Kumari, (DIN 08487746 ) who was appointed by the Board of Directors as an Additional
Director of the Company with effect from June 29, 2019 and who holds office up to the date of this Annual General
Meeting ofthe Company in terms of Section 161(1) ofthe Companies Act, 2013 (“Act”) and Article 73 of the Articles
of Association of the Company but who is eligible for appointment and in respect of whom the Company has
received a notice in writing from a Member under Section 160(1) ofthe Act proposing her candidature forthe office
of Director ofthe Company, be and is hereby appointed as Director ofthe Company.”

‘RESOLVED FURTHER that pursuant to the provisions of Sections 149, 152 and other applicable provisions, if
any, of the Act, the Companies (Appointment and Qualifications of Directors) Rules, 2014, read with Schedule IV
to the Act and Regulation 17 and other applicable regulations of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as amended
fromtime to time, the appointment of Anju Kumari, who meets the criteria forindependence as provided in Section
149(6) of the Act along with the rules framed there under, and Regulation 16(1)(b) of SEBI Listing Regulations and
who has submitted a declaration to that effect, and who is eligible for appointment as an Independent Director of
the Company, not liable to retire by rotation, for a term of five years commencing June 29, 2019 to June 28, 2024,
be and is hereby approved.”

7. Re-Appointment of Mr. Sanjeev Kumar Prithani as a Joint Managing Director of the Company
To consider and, ifthought fit, to pass the following resolution as a Ordinary Resolution:

“‘RESOLVED that pursuant to the provisions of Sections 196, 197 and other applicable provisions, if any, of the
Companies Act, 2013, (“Act”), read with Schedule V to the Act and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended from time to time, the Company hereby
approves the Re- appointment and terms of remuneration of Mr. Sanjeev Kumar Prithani (DIN 00003647), as the
Joint Managing Director of the Company for a period of five years with effect from April 01, 2019 upon the terms
and conditions set out in the Explanatory Statement annexed to the Notice convening this Annual General
Meeting, (including the remuneration to be paid in the event of loss or inadequacy of profits in any financial year
during the tenure of his appointment) with authority to the Board of Directors to alter and vary the terms and
conditions of the said appointment in such manner as may be agreed to between the Board of Directors and Mr.
Sanjeev Kumar Prithani.”

‘RESOLVED FURTHER that the Board of Directors of the Company (which term shall be deemed to include any
Committee of the Board constituted to exercise its powers, including the powers conferred by this Resolution) be
and is hereby authorised to take all such steps as may be necessary, proper and expedient to give effect to this
Resolution.”
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Resolved further that Sh. Sanjeev Kumar Prithani shall be liable to retire by rotation, in terms of the provisions of
the Companies Act, 2013 and the provisions of the Articles of Association of the Company.

Resolved further that the Board of Directors of the Company (including Nomination and Remuneration
Committee) be and is hereby authorized to alter, vary and modify the terms and conditions of the said draft
Agreement to be entered into for re-appointment which is hereby specifically approved, in the conformity with the
requirements in such manner as may be agreed to between the Board and Sh. Sanjeev Kumar Prithani and to take
allnecessary stepsto give effect to the aforesaid resolution."

8. To ratify the remuneration of Cost Auditors for the financial year 2019- 2020 and in this regard, pass the
following resolution as ordinary resolution.

To consider and, ifthought fit, to pass the following resolution as an Ordinary Resolution:

‘RESOLVED that Pursuant to the provisions of section 148 and other applicable provisions, if any of the
Companies Act,2013 read with the Companies (Audit and Auditors) Rules , 2014 ( Including any statutory
Modification (s) thereof, for the time being in force), M/s Amit Singhal & Associates, Cost Accountants ( FRN
101073) appointed as Cost Auditors of the Company as approved by Board of Directors and as set out in the
statement annexed to the Notice convening this meeting to conduct the Cost Audit of the Company's Roads and
Other Infrastructure Projects for the financial year 2019-20, be paid audit fee as may be mutually agreed
between the Board of Directors ofthe Company and the auditors Plus GST as applicable and re-imbursement of
actual travel and out of Pocket expenses that may be incurred.”

By the order of Board of Directors ofthe Company
ForBrahmaputra Infrastructure Limited

Date: 01.09.2019

Place: New Delhi
Vivek Malhotra

Company Secretary & Compliance Officer
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Notes:

1.

10.

The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) setting out
material facts concerning the business under Item Nos. 3 to 8 of the Notice, is annexed hereto. The relevant
details, pursuant to Regulations 26(4) and 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and Secretarial Standard on General Meetings issued by the
Institute of Company Secretaries of India, in respect of Directors seeking appointment/re-appointment at this
Annual General Meeting(*fAGM”) are also annexed.

AMember entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and vote on his/her behalf
and the proxy need not be a Member ofthe Company.

Aproxy formin MGT - 11 forthe AGM is enclosed herewith. A person can act as a proxy on behalf of members not
exceeding (fitty) 50 members and holding in the aggregate not more than 10% of the total share capital of the
Company carrying voting rights. In case a proxy is proposed to be appointed by a Member holding more than 10%
ofthe Share Capital of the Company carrying Voting rights, then such proxy shall not act as a Proxy for any other
Person or Shareholder.

The instrument appointing the proxy, in order to be effective, must be deposited at the Company's Registered
Office, duly completed and signed, not less than FORTY-EIGHT HOURS before the commencement of the AGM.
Proxies submitted on behalf of limited companies, societies, etc., must be supported by appropriate
resolutions/authority, as applicable.

Corporate Members: Corporate Members intending to send their authorized representatives to attend the AGM
are requested to send a duly certified copy ofthe Board Resolution authorizing the representatives to attend and
vote atthe Annual General Meeting.

Members / proxy-holders are requested to produce at the entrance, the attached Attendance Slip duly filled in, for
admission to the meeting hall. Members who hold shares in dematerialized form are requested to bring their Client
ID and DP ID foridentification.

Queries atthe AGM: Queries proposed to be raised atthe Annual General Meeting may be sent to the Company at
its registered office at least seven days priorto the date of AGM to enable the management to compile the relevant
informationto reply the same in the meeting.

Book Closure: The Register of Members and Share Transfer Books of the Company will remain closed from, 24th
September2019to 30th September 2019 forthe purpose ofthe AGM.

Members holding shares in physical form are requested to dematerialize their shares. For effecting changes in
address/bank details/ECS mandate, nomination etc., shareholders are requested to contact the RTA in case of
shares held in physical form/their respective Depository Participant in case of shares held in dematerialized form.

Allthe documents, transfers, dematerialization requests and other communications in relation thereto should be
addressed direct to the Company's Registrar and Transfer Agent, M/s Link Intime India Private Limited at the
address mentioned below:

M/s Link Intime India Private Limited
Noble Heights, 1stfloor,

Plot No NH-2, C-1 Block, LSC,

Near Savitri Market, Janakpuri,
New Delhi—110058

Phone: 011-41410532/93/94
FaxNo.:011-41410591

The Securities and Exchange Board of India (SEBI) has mandated the submission of the Permanent Account
Number (PAN) by every participant in the securities market. Members holding shares in electronic form are,
therefore, requested to submit their PAN to their Depository Participant(s). Members holding shares in physical
form shall submittheir PAN details to the Company /RTA.

Members holding shares in physical form, in identical order of names, in more than one folio are requested to send
to the Company or M/s. Link Intime India Private Limited (RTA), the details of such folios together with the share
certificates for consolidating their holdings in one folio. A consolidated share certificate will be issued to such
Members after making requisite changes.
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11.

12.

13.

14.

15.

16.

17.

18.
19.

In case of joint holders attending the AGM, the Member whose name appears as the first holder in the order of
names as perthe Register of Members of the Company will be entitled to vote.

Members seeking any information with regard to the accounts are requested to write to the Company at an early
date, so as to enable the Management to keep the information ready atthe AGM.

Notice of the AGM along with the Annual Report 2018-19 is being sent by electronic mode to those Members
whose mail addresses are registered with the Company/Depositories, unless any Member has requested for a
physical copy of the same. For Members who have not registered their email addresses, physical copies are
being sent by the permitted mode.

Allthe businesses mentioned in the notice may also be transacted through electronic voting system. The process
fore-voting has been annexed inthe Notice.

As perthe provisions of Section 72 of the Companies Act, 2013, nomination facility is available to the members, in
respect of equity shares held by them. Nomination forms can be obtained fromthe RTA.

To support the 'Green Initiative', the members who have not registered their e-mail addresses are requested to
registerthe same with M/s. Link Intime India Private Limited (RTA) / Depositories.

Pursuant to the Listing Agreement entered into with the Stock Exchanges, the stakeholders are requested to
kindly correspond to cs@brahmaputragroup.comfor quick redressal oftheir grievances.

The route map showing directions to reach the venue ofthe 21stAGMis annexed.
Voting through Electronic means:

() In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules 2014, the Company is pleased to provide members facility to
exercise their right to vote at the 21st Annual General Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services provided by Link Intime India Private Limited (LIIPL).

The Company is pleased to offer e-voting facility for its Members to enable them to cast their votes
electronically and the business may be transacted through electronic voting system.

(i) The Board of Directors of the Company has appointed Sachin Kumar Shrivastav (Membership no. 55362),
Practicing Company Secretaries as the Scrutinizer to Scrutinize the voting at the AGM and remote e- voting
Process in afair and transparentmanner.

(iii) The facility for voting, either through electronic voting system or poll paper, shall also be made available for
the AGM and the Members attending the AGM, who have not already cast their vote by remote e-voting, may
exercise theirrightto vote atthe AGM.

(iv) The Members who have cast their vote by remote e-voting priorto the AGM may also attend the AGM but shall
not be entitled to cast their vote again.

(v) AMember can vote either by remote e-voting or at the AGM. In case a Member votes by both the modes then
the votes cast through remote e-voting shall prevail and the votes cast atthe AGM shall be considered invalid.

The instructions for shareholders voting electronically are as under:

() The e-voting period begins on 27.09.2019 at 10.00 A.M. and ends on 29.09.2019 at 5.00 P.M. During this
period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date (record date) of 23.09.2019, may cast their vote electronically. The e-voting module shall be
disabled by LIIPL forvoting thereafter.

(i) Theshareholders should log onto the e-voting website https://instavote.linkintime.co.in
(iii) Click on Shareholders.
(iv) Now EnteryourUserID

a. ForCDSL: 16 digits beneficiary ID,

b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,

¢. Members holding shares in Physical Form : Your USER ID is Event No + Folio Number Registered with
the Company

Annual Report 20178-2079 | 5 |


mailto:cs@brahmaputragroup.com
https://instavote.linkintime.co.in

v)

vi)

vii)

viii)

iX)
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Your Password details are given below:

Ifyou are using e-Voting system of LIIPL: https://instavote.linkintime.co.in forthe firsttime or ifyou are holding
shares in physical form, you need to follow the steps given below:

Click on “Sign Up”tab available under '‘Shareholders' section register your details and set the password of
your choice and confirm (The password should contain minimum 8 characters, at least one special character,
atleastone numeral, at least one alphabet and at least one capital letter).

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for
both dematshareholders as well as physical shareholders)

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

DOB Enterthe Date of Birth as recorded in your demat accountorinthe company records forthe
said demat accountorfolio in dd/mm/yyyy format.

Dividend Bank Details Enter the Dividend Bank Details as recorded in your demat account or in the company
records forthe said demat accountor folio.

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

If you are holding shares in demat form and had registered on to e-Voting system of LIIPL:
https://instavote.linkintime.co.in, and/or voted on an earlier voting of any company then you can use your
existing password to login.

IfShareholders holding shares in Demat Form or Physical Form have forgotten password:
Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT".

In case shareholder is having valid email address, Password will be sent to the shareholders registered e-
mail address. Else, shareholder can setthe password of his/her choice by providing the information about the
particulars ofthe Security Question & Answer, PAN, DOB/ DOI, Dividend Bank Details etc. and confirm. (The
password should contain minimum 8 characters, at least one special character, at least one numeral, at least
one alphabet and at least one capital letter).

NOTE: The password is to be used by demat shareholders for voting on the resolutions placed by the
company in which they are a shareholder and eligible to vote, provided that the company opts for e-voting
platform of LIIPL.

For shareholders holding shares in physical form, the details can be used only for voting on the resolutions
contained inthis Notice.

It is strongly recommended not to share your password with any other person and take utmost Care to keep
your password confidential.

Castyourvote electronically

After successful login, you will be able to see the notification for e-voting on the home page of INSTA Vote.
Select/ View “Event No” ofthe company, you choose to vote.

On the voting page, you will see “Resolution Description” and against the same the option “Favour/ Against
forvoting.

Castyourvote by selecting appropriate option i.e. Favour/Against as desired.
Enterthe number ofshares (which represents no. ofvotes) as on the cut-offdate under'Favour/Against'.
Ifyou wish to view the entire Resolution details, click on the 'View Resolutions' File Link.

After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on
“SUBMIT”. A confirmation box will be displayed. If you wish to confirm your vote, click on “YES”, else to
change yourvote, click on “NO” and accordingly modify your vote.
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