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NOTICE 
Notice is hereby given that the SIXTEENTH ANNUAL GENERAL MEETING OF J. KUMAR INFRAPROJECTS LIMITED will be held  at GMS 

stCommunity Hall, Sitladevi Complex, 1  Floor, D.N. Nagar, Opp Indian Oil Nagar on link Road, Andheri (W), Mumbai 400 053, Maharashtra on 
thTuesday, the 15  September, 2015 at 11.00 a.m. to transact the following business:

ORDINARY BUSINESS:

st1. To receive, consider and adopt the Audited Balance Sheet as at 31  March, 2015 and Statement of Profit and Loss for the year ended on that date 
and the Reports of the Directors and Auditors thereon.

2. To declare dividend on equity shares of the Company.

3. To consider and, if thought fit, to pass, with or without modification(s), the following as an Ordinary Resolution:

RESOLVED THAT Mr. Kamal J. Gupta (DIN: 00628053), a Director liable to retire by rotation, who retires by rotation at this Annual General 
meeting and being eligible has offered himself for re-appointment.

4. To  appoint Auditors and to fix their remuneration and in this regard to consider and, if thought fit, to pass with or without modification(s), the 
following resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if any, of the Companies Act, 2013, M/s 
Gupta Saharia & Co., Chartered Accountants, bearing registration number of the firm 103446W be and are hereby re-appointed as the Statutory 
Auditors of the Company to hold office from the conclusion of this Annual General Meeting till the conclusion of the next Annual General 
Meeting at a remuneration to be decided by the Board of Directors in consultation with the Auditors plus applicable service tax and 
reimbursement of traveling and out of pocket expenses incurred by them for the purpose of audit.

SPECIAL BUSINESS:

st5. To approve the remuneration of the Cost Auditors for the financial year ending 31  March , 2016 and in this regard to consider and if thought, to 
pass, with or without  modification(s), the following resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013 and the 
Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time being in force), 
M/s  Kirit Mehta & Co. Cost Accountants appointed by the Board of Directors of the Company, as Cost Auditor to conduct the audit of the cost 
records of the  Company for the financial year ending March 31, 2016, be paid the remuneration of Rs. 7,50,000/- excluding taxes;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and take all such steps as may 
be necessary, proper or expedient to give effect to this resolution.

6. Sub-division of 1 (one) equity share of face value of Rs.10/- each into 2 (two) equity shares of Rs. 5/- each to consider and, if thought fit, to pass, 
with or without modification(s), as Special Resolution.

RESOLVED THAT pursuant to the provisions of Sections 61,64 and other applicable provisions and rules, if any, of the Companies Act, 2013 
(including any statutory modification(s) or re-enactment thereof for the time being in force) and in accordance with the provisions of the and 
Clause V (a) of Memorandum of Association of the Company, and subject such other approval(s), consent(s), permission(s) and sanction(s), as 
may be necessary from the concerned Statutory Authority(ies), each Equity Share of the Company having a face value of  Rs. 10/- each fully 
paid-up be sub-divided into 2 (Two) Equity Shares of the face value of Rs. 5/- each fully paid-up which is subject to the approval of shareholders 
in the ensuing annual general meeting of the company.

RESOLVED FURTHER THAT on sub-division, 2 (Two) of the equity shares of face value of Rs. 5/- each be allotted in lieu of the existing 1 
(one) Equity share of Rs. 10/- each subject to the terms of the Memorandum and Articles of Association of the Company, and shall be entitled to 
participate in full in dividends to be declared after the sub-divided Equity Shares are allotted.

RESOLVED FURTHER THAT upon Sub-division as aforesaid, the existing Share Certificate(s) in relation to the existing Equity Shares of Rs. 
10/- (Rupees Ten Only) each held in physical form shall be deemed to have been automatically cancelled and be of no effect on and from the 
Record Date and the Company may, either call back the existing Share Certificate(s) from the Shareholders or without requiring the surrender of 
the existing Share Certificate(s), directly issue and dispatch the new Share Certificate(s) of the Company, in lieu of such existing Share 
Certificate(s) subject to the provisions laid down in the Companies (Share Capital and Debentures) Rules, 2014 and in the case of Equity Shares 

J. KUMAR INFRAPROJECTS LIMITED



Annual Report 2014-15

[4]

held in the dematerialized form, the number of sub-divided Equity Shares be credited to the respective beneficiary accounts of the Shareholders 
with the Depository Participants, in lieu of the existing credits representing the Equity Shares of the Company before Sub-division.

RESOLVED FURTHER THAT the Board of Directors of the Company (the “Board”, which expression shall also include a duly authorized 
Committee thereof) be and is hereby authorized Mr. Jagdishkumar M. Gupta, Executive Chairman or Mr. Kamal J. Gupta, Managing Director or 
Mr. Nalin J. Gupta , Managing Director and Mrs Poornima Reddy, Company Secretary to take such steps as may be necessary for obtaining 
approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and incidental thereto and to execute 
all deeds, applications, documents and writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters 
and things and to give, from time to time, such directions as may be necessary, proper, expedient or incidental for the purpose of giving effect to 
this Resolution.

7. Alteration of capital clause of memorandum of association to consider and if thought fit, to pass with or without modification, the following as an 
Ordinary Resolution:

RESOLVED THAT pursuant to Section 13, 61 and all other applicable provisions, if any, of the Companies, Act, 2013, and the rules made 
thereunder(including any statutory modification or re-enactment thereof for the time being in force), the existing Clause V (a) of the 
Memorandum of Association of the Company  relating to Capital be substituted with the following Clause:

V(a) The Authorised Share Capital of the Company is Rs. 40,00,00,000/- (Rupees Forty Crores Only) divided into 8,00,00,000 ( Eight Crores 
Only) equity share of Rs. 5/- (Rupees Five Only) each.

RESOLVED FURTHER THAT the Board of Directors of the Company (the 'Board”, which expression shall also include a duly authorised 
Committee thereof) be and is hereby authorised to take such steps as may be necessary for obtaining approvals, statutory, contractual or 
otherwise, in relation to the above and to settle all matters arising out of and incidental thereto and to execute all deeds, applications, documents, 
and writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters and things and to give, from time to 
time, such directions as may be necessary, proper, expedient or incidental for the purpose of giving effect to this Resolution and to delegate all or 
any of the powers herein vested in the Board, to any Director(s) or Officers(s) of the Company as may be required to give effect to the above 
resolution.

8. Issue of further shares and if thought fit, to pass the following resolution as Special Resolution:

RESOLVED THAT pursuant to the provisions of section 42 ,62, 71 and other applicable provisions, if any, of the Companies Act, 2013 along 
with rules enacted thereunder (“Companies Act”) (including any amendment(s), statutory modification(s) or re-enactment thereof), enabling 
provisions of the Memorandum and Articles of Association of the Company, listing agreements entered into by the Company with the stock 
exchanges  where equity shares of the Company of face value Rs.10 each are listed and in accordance with the provisions of the Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended (“SEBI (ICDR) Regulations”), Foreign 
Exchange Management Act, 1999 as amended, Foreign Exchange Management (Transfer or Issue of Security by a Person Resident outside 
India) Regulations, 2000, Issue of Foreign Currency Convertible Bonds (through Depository Receipt Mechanism) Scheme, 1993, as amended 
from time to time and clarifications issued thereon from time to time and subject to other required rules, regulations, guidelines, notifications and 
circulars issued by the Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI”), the Government of India (“GOI”), 
the stock exchanges, Department of Industrial Policy & Promotion and / or any other competent authorities from time to time to the extent 
applicable, subject to such approvals, permissions, consents and sanctions as may be necessary from SEBI, stock exchanges, RBI, Foreign 
Investment Promotion Board, GOI and/or any other concerned statutory or other relevant authorities as may be required in this regard and further 
subject to such terms and conditions or modifications as may be prescribed or imposed by any of them while granting any such approvals, 
permissions, consents and/or sanctions which may be agreed to by the Board of Directors of the Company (“Board” which term shall include any 
Committee thereof which the Board may have constituted or hereinafter constitute to exercise its powers including the powers conferred by this 
Resolution), consent of the Company be and is hereby accorded to the Board in its absolute discretion to create, offer, issue and allot equity shares 
(“Equity Shares”) and /or Global Depository Receipts (“GDRs”) and /or American Depository Receipts (“ADRs”) (“Securities”) in the course of 
domestic and / or international offerings representing either equity shares or a combination of the foregoing for an amount not exceeding 
Rs.650 Crores (Rupees Six Hundred Fifty Crores only), inclusive of permissible green shoe option, for cash and at such premium / discount, as 
applicable, as the Board deems fit to all eligible investors including but not limited to existing of equity shareholders as on record date, residents 
and / or non-residents, whether institutions, incorporated bodies, foreign institutional investors, qualified institutional buyers, banks, mutual 
funds, insurance companies, pension funds, trusts, stabilizing agents and / or otherwise and / or a combination thereof, whether or not such 
investors are members, promoters, directors or their relatives / associates of the Company, in the course of domestic and / or international 
offerings through public issue and / or private placement and /or rights issue and / or qualified institutional placement (“QIP”) and / or any other 
permitted modes through prospectus and/or an offer document and / or private placement offer letter and/or such other documents/writings/ 
circulars / memoranda in such manner, by way of cash at such time or times in such tranche or tranches and on such terms and conditions as may 
be determined and deemed appropriate by the Board in its absolute discretion decide including the timing of the issue(s)/offering(s), the investors 
to whom the Securities are to be issued, terms of issue, issue price, number of Securities to be issued, the Stock Exchanges on which such 
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securities will be listed, finalization of allotment of the Securities on the basis of the subscriptions received including details on face value, 
premium, rate of interest, redemption period, manner of redemption, amount of premium on redemption, the ratio/number of Equity Shares to be 
allotted on redemption/conversion, period of conversion, fixing of record date or book closure dates etc, as the case may be applicable, prescribe 
any terms or a combination of terms in respect of the Securities in accordance with local ond /or international practices including conditions in 
relation to offer, and all such terms as are provided in domestic and/or international offerings and any other matter in connection with, or 
incidental to the issue, in consultation with the merchant bankers or other advisors or otherwise, together with any amendments or modifications 
thereto (“the issue”).

RESOLVED FURTHER THAT the Securities to be created, issued, offered and allotted shall be subject the provisions of the Memorandum 
and Articles of Association of the Company and the Equity Shares to be allotted in terms of this resolution shall rank pari passu in all respects with 
the existing Equity Shares of the Company.

RESOLVED FURTHE THAT if the issue or any part thereof is made for a QIP, FCDs, PCDs, OCDs or any other Securities, which are 
convertible into or exchangeable with the Equity Shares of the Company (hereinafter collectively referred as “Other Specified Securities”) and 
together with Equity Shares of the Company (hereinafter referred as “Specified Securities within the meaning of the SEBI Regulations) or any 
combination of Specified Securities as may be decided by the Board, issued for such purpose, the same shall be fully paid-up and the allotment of 
such Specified Securities shall be completed within twelve months from the date of this resolution or such other time as may be allowed under the 
SEBI Regulations from time to time, at such price being not less than the price determined in accordance with the pricing formula provided under 
the SEBI Regulations and the Specified Securities shall not be eligible to be sold for a period of one year from the date of allotment, except on a 
recognized Stock Exchange, or as may be permitted from time to time under the SEBI Regulations.

RESOLVED FURTHER THAT the Securities issued in foreign markets shall be deemed to have been made abroad and / or in the market and / 
or at the place of issue of the Securities in the international market and may be governed by the applicable laws.

RESOLVED FURTHER THAT in the event of issue of GDRs / ADRs, the pricing shall be in accordance with Issue of Foreign Currency 
Convertible Bonds (through Depository Receipt Mechanism) Scheme, 1993, as amended from time to time and other applicable provisions, as 
amended from time to time.

RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of QIP under Chapter VIII of SEBI (ICDR) Regulations, 
as amended from time to time, the pricing shall be in accordance with regulation 85 of Chapter VIII of the SEBI (ICDR) Regulations, as amended 
from time to time. The Company may offer a discount of not more than 5% (Five percent) on the price calculated for the QIP or such other 
discount as may be permitted under SEBI (ICDR) Regulations, as amended from time to time. 

RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of QIP under Chapter VIII of SEBI (ICDR) Regulations, 
as amended from time to time, the relevant date for the purpose of the pricing of the Equity Shares shall be date of the meeting in which the Board 
or the committee of Directors duly authorized by the Board decides to open the proposed issue of the Specified Securities or such other date as 
may be decided by the Board and as permitted by the SEBI Regulations, subject to any relevant provisions of applicable laws, rules and 
regulations as amended from time to time, in relation to the proposed issue of the Specified Securities.

RESOLVED FURTHER THAT in the event of issue of Other Specified Securities, the number of Equity Shares and /or conversion price in 
relation to Equity Shares that may be issued and allotted on conversion shall be appropriately adjusted for corporate actions such as bonus issue, 
rights issue, split and consolidation of share capital, merger, demerger, transfer of undertaking, sale of division or any such capital or corporate 
restructuring exercise.

RESOLVED FURTHER THAT the Company may enter into any arrangement with any agencies or bodies as are authorized by the Board for 
the issue of GDRs and / or ADRs represented by underlying equity shares in the share capital of the Company with such features and attributes as 
are prevalent in international / domestic capital markets for instruments of this nature and to provide for the tradability and free transferability 
thereof in accordance with market practices as per the domestic and /or international practice and regulations, and under the norms and practices 
prevalent in the domestic/ international capital markets and subject to applicable laws and regulations and the Articles of Association of the 
Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the consent of the Company be and hereby accorded 
to the Board to do all such acts, deeds, matters and things including but not limited to finalization and approval of the offer documents(s), private 
placement offer letter, determining the form and manner of the issue, including the class of investors to whom the Securities are to be issued and 
allotted, number of Securities to be allotted, issue price, face value, fixing the record date, execution of various transaction documents, as the 
Board may in its absolute discretion deem fit and to settle all questions, difficulties or doubts that may arise in regard to the issue, offer or 
allotment of Securities and utilization of the proceeds as it may in its absolute discretion deem fit.
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RESOLVED FURTHER THAT the Securities to be created, issued offered and allotted in terms of this Resolution shall be subject to the 
provisions of the Memorandum and Articles of Association of the Company.

RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of rights issue, if the Equity Shares are not subscribed, 
the same may be disposed of by the Board in such manner which is not dis-advantageous to the shareholders and the Company.

RESOLVED FURTHER THAT the approval of the Company is hereby accorded to the Board to appoint merchant bankers, underwriters, 
depositories, custodians, registrars, trustees, bankers, lawyers, advisors and all such agencies as may be involved or concerned in the issue and to 
remunerate them by way of commission, brokerage, fees or the like (including reimbursement of their actual expenses) and also to enter into and 
execute all such arrangements, contracts/ agreements, memorandum, documents, etc., with such agencies, to seek the listing of Securities on one 
or more recognized stock exchange(s), to affix common seal of the Company on any arrangements, contracts/ agreements, memorandum, 
documents, etc. as may be required.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board in consultation with the merchant banker(s), advisors 
and/or other intermediaries as may be appointed by the Company in relation to the issue of Securities, be and is hereby authorised on behalf of the 
Company to take all actions and do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable or 
expedient for the issue and allotment of Securities and listing thereof with the stock exchanges or otherwise as may be required in relation to the 
issue and to resolve and settle all questions and difficulties that may arise in the issue, offer and allotment of Securities, including finalization of 
the number of Securities to be issued in each tranche thereof, form, terms and timing of the issue of Securities including for each tranche of such 
issue of Securities, identification of the investors to whom Securities are to be offered, utilization of the proceeds and other related, incidental or 
ancillary matters as the Board may deem fit at its absolute discretion, to make such other applications to concerned statutory or regulatory 
authorities as may be required in relation to the issue of Securities and to agree to such conditions or modifications that may be imposed by any 
relevant authority or that may otherwise be deemed fit or proper by the Board and to do all acts, deeds, matters and things in connection therewith 
and incidental thereto as the Board in its absolute discretion deems fit and to settle any questions, difficulties or doubts that may arise in relation 
to the any of the aforesaid or otherwise in relation to the issue of Securities. 

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate (to the extent permitted by law) all or any of the powers 
herein conferred to any  Committee of Directors or any one or more Directors of the Company to give effect to the aforesaid resolution and 
thereby such Committee of Directors or one or more such Directors as authorized are empowered to take such steps and to do all such acts, deed, 
matters and things and accept any alterations or modifications as they may deem fit and proper and give such directions as may be necessary to 
settle any question or difficulty that may arise in this regard.

  By Order of the Board 
For J. Kumar Infraprojects Limited

thDate: 28  July, 2015                                                                           Poornima Reddy
Place: Mumbai                                                Company Secretary

J. KUMAR INFRAPROJECTS LIMITED

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 

Notes:

I. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND 
AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN THE 
AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING 
VOTING RIGHTS. HOWEVER, A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF 
THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL 
NOT ACT AS A PROXY FOR ANY OTHER PERSON OR SHAREHOLDER.

II      A form of proxy is enclosed to this notice. No instrument of proxy shall be valid unless:

i) it is signed by the member or by his/her attorney duly authorised in writing or, in the case of joint holders, it is signed by the member first 
named in the register of  members or his/her attorney duly authorised in  writing or, in the case of body corporate, it is executed under its 
common seal, if any, or signed by its attorney duly authorised in writing; provided that an instrument of proxy shall be sufficiently signed 
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by any member, who for any reason is unable to write his/her name, if his/her thumb impression is affixed thereto, and attested by a judge, 
magistrate, registrar or sub-registrar of assurances or other government gazetted officers or any officer of a Nationalised Bank.

ii) It is duly stamped and deposited at the Registered Office of the Company not less than 48 hours before the time fixed for the meeting, 
together with the power of attorney or other authority (if any), under which it is signed or copy of that power of attorney certified by a 
notary public or a magistrate unless such a power of attorney or the other authority is previously deposited and registered with the 
Company/ Registrar and share Transfer Agent.

III  Corporate members intending to send their authorised representatives to attend the Meeting are requested to send to the Company a certified 
copy of the Board Resolution authorising their representative to attend and vote on their behalf at the Meeting.

IV   As per Clause 49 of the Listing Agreement with Stock Exchanges, the brief resume and functional expertise of the directors proposed for 
reappointment/appointment are furnished below along with the details of Companies in which they are directors and the Board Committees of 
which they are members.

Mr.  Kamal J. Gupta

Mr. Kamal J. Gupta, 42 years, (DIN: 00628053) has done his Bachelors in Civil Engineering. He has been associated with us since 1997 and 
carries with him an experience of more than 18 years in construction field. He plays a vital role in execution of projects within the stipulated 
time frame and has successfully completed various projects such as flyovers, skywalks, swimming pool and rail over bridges. Presently he is 
looking after the civil construction works, metro railways, and flyovers amongst others.

Details of Shares held by Mr. Kamal J. Gupta in J. Kumar Infraprojects Ltd

No. of  Shares – 1422500 equity shares of Rs. 10/- each

Details of other Directorships/Committee memberships held by him in other listed companies: NIL

th thV. The Register of Members and Share transfer Books of the Company will remain closed from Wednesday 9  September 2015 to Tuesday 15  
September 2015 (Both days inclusive).

thVI. Dividend as recommended by the Directors, if declared at the Annual General Meeting will be paid  after Tuesday 15  September 2015, to the 
thmembers whose names appear in the Company’s Register of Members as on Tuesday 8  September, 2015 (In respect of shares held in physical 

form) and to those “deemed members” whose names appear in the statement of beneficial ownership furnished by National Securities 
Depository Limited(NSDL) and Central Depository Services (India) Limited (CDSL) as of the close of Business hours of Tuesday 

th8  September 2015 (in respect of shares held in electronic form).

VII. Members desirous of obtaining any information concerning the accounts and operations of the Company are request to the address their 
questions in writing to the Company Secretary at least seven days before the date of the meeting , so that the information required may be made 
available at the Meeting.

VIII. Members are requested to bring their attendance slip and copy of the Annual Report to the Meeting.

IX. Members holding shares in physical form are requested to notify /send the  following to the Company’s Registrar and Share Transfer Agent to 
facilitate better service:

(i) Any change in their address/mandate/bank details.
(ii) Particulars of their bank account, for printing on the dividend warrants (to help prevent fraudulent encashment ), in case the same have 

not been sent earlier, and 
(iii) Share certificate(s) held in multiple accounts in identical names or joint accounts in the same order of names for consolidation of such 

shareholdings into one account.

X. Members holding shares in electronic form are advised that address/ bank details as furnished to the Company by the respective depositories, 
viz. NSDL and CDSL, will be printed on the dividend warrants. Members are requested to inform their respective Depository Participants of 
any change in address, bank details etc.

XI. Members holding shares in Physical Form are requested to consider converting their holding to dematerialised form to eliminate all risk 
associated with physical  shares. Member can contract the Company or Karvy Computershare Pvt. Ltd. for assistance in this regard.

J. KUMAR INFRAPROJECTS LIMITED
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