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NOTICE

NOTICE is hereby given that the Thirty-Third Annual General Meeting of the Kedia Construction Co.
Limited, the Company will be held at Hotel Archana Residency, Next to R-Mall / Big Bazar, L.B.S. Marg,
Mulund (West), Mumbai — 400 080 on Thursday the 28" August, 2014 at 12.00 p.m., to transact the following
business:

Ordinary Business:

1.

To receive, consider and adopt the Audited Profit and Loss Account for the year ended 31* March, 2014 and
the Balance Sheet as at that date together with the Reports of the Board of Directors and the Auditors
thereon.

To appoint a Directors in place of Mr. Nitin S. Kedia who retires by rotation and being eligible, offers him self
for re-appointment.

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

“‘RESOLVED THAT M/s. Jajodia & Company, Chartered Accountants (Firm Registration Number
121911W), be and are hereby appointed as Statutory Auditors of the Company, to hold office from the
conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting of the
Company on such remuneration as shall be fixed by the Board of Directors.”

Special Business:

4.

6.
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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 149, 152 and other applicable provisions, if any, of
the Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV to the Act, as
amended from time to time, Mr. Murlidhar Gupta (DIN 01644127), a non-executive Director of the
Company, who has submitted a declaration that he meets the criteria for independence as provided in
section 149(6) of the Act and who is eligible for appointment, be and is hereby appointed as an Independent
Director of the Company with effect from August 28, 2014 up to August 27,2019.”

To consider and if thought fit, to pass with or without modification(s), the following resolution as Special
Resolution :

“RESOLVED THAT pursuant to Section 180 (1) (c) and other applicable provisions, if any, of the
Companies Act, 2013, including any statutory modification(s) or re-enactment thereof for the time being in
force, consent of the Company be and is hereby accorded to the Board of Directors of the Company for
borrowing from time to time any sum or sums of monies which, together with the monies already borrowed
by the Company (apart from the temporary loans obtained or to be obtained from the Company's bankers in
the ordinary course of business) may exceed the aggregate of the paid-up capital of the Company and its
free reserves that is to say, reserves not set apart for any specific purpose provided that the total amount so
borrowed by the Board shall not, at any time exceed the sum or * 50 Crore (Rupees Fifty Crore) over and
above the aggregate of the paid up capital of the Company and its free reserve.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to delegate all or any of
the powers herein conferred to any Committee of Directors or any one or more Directors of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above the Board of Directors of the
Company and/ or Committee of Directors constituted for this purpose be and is hereby authorized to take all
such actions and to give all such directions as may be necessary or desirable and also to settle any question
or difficulty that may arise in regard to the proposed resolution and further to do all such acts, deeds, matters
and things and to execute all such deeds, documents and writings as may be necessary, desirable or
expedientin connection therewith.”

To consider and if thought fit, to pass with or without modification(s), the following resolution as Special
Resolution :
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7.

“RESOLVED THAT pursuant to Section 372A of the Companies Act, 1956 / Section 186 of the Companies
Act, 2013, and other applicable provisions of the Companies Act, 1956 ( including any amendment thereto
or re-enactment thereof for the time being in force), if any, the consent of the members be and is hereby
accorded to the Board of Directors to make any loans or investments and to give any guarantees or to
provide security in connection with a loan made by any other person to, or to any other person by, a body
corporate as the Board of Directors may think fit, for an amount not exceeding Rs. 50 Crore (Rupees Fifty
Crore only) as detailed in the attached explanatory statement, notwithstanding that such investments,
outstanding loans given or to be given and guarantees and security provided are in excess of the limits
prescribed under section 372A of Companies Act 1956 / Section 186 of Companies Act, 2013 as in their
absolute discretion deem beneficial and in the interest of the Company.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to delegate all or any of
the powers herein conferred to any Committee of Directors or any one or more Directors of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above the Board of Directors of the
Company and/or Committee of Directors constituted for this purpose be and is hereby authorized to take all
such actions and to give all such directions as may be necessary or desirable and also to settle any question
or difficulty that may arise in regard to the proposed investments or loans made or guarantees given or
securities to be provided and further to do all such acts, deeds, matters and things and to execute all such
deeds, documents and writings as may be necessary, desirable or expedientin connection therewith.”

To consider, discuss, approve and/or pass any other matter with the permission of chairman of the meeting.

Notes:

1.

Mumbai, the 30" day of May, 2014
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AMember entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself and
the proxy need not be the member of the Company. Proxies, in order to be effective must be received at the
Company's Registered Office not less than 48 hours before the meeting. Proxies submitted on behalf of
limited Companies, societies, partnership firms etc., must be backed by appropriate resolution / authority as
applicable, issued on behalf of the nominating organization.

Members are requested to bring their Attendance Slip along with their copy of Annual Report to the Meeting.
Members who hold shares in dematerialised form are requested to write their Client ID and DP ID and those
who hold shares in physical form are requested to write their folio number in attendance slip in attending the
Meeting.

Incase of Joint holders attending the Meeting, only such joint holder who is higher in the order of names will
be entitled to vote.

The Company's Register of Members and share transfer books will remain closed from 25" August, 2014 to
28" August, 2014 both days inclusive.

As per the provisions of the Companies Act, 1956, facility for making nominations is available to the
shareholders in respect of the shares held by them. Nomination forms can be obtained from the Share
Registrar of the Company.

Shareholders desiring any information as regards the Accounts are requested to write to the Company atan
early date so as to enable the management to keep the information ready at the meeting.

By Order of the Board of Directors

Vijay P. Khowala
Wholetime Director
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EXPLANATORY STATEMENT
(Pursuant to Section 102of the Companies Act, 2013)
ItemNo.:4:

The Company had, pursuant to the provisions of clause 49 of the Listing Agreements entered with Stock Exchanges,
appointed Mr. Murlidhar Gupta, as Independent Director in compliance with the requirements of the clause.

Pursuant to the provisions of section 149 of the Act, which came in to effect from April 1, 2014, every listed public
company is required to have at least one-third of the total number of directors as independent directors, who are
not liable to retire by rotation.

Mr. Murlidhar Gupta, non-executive director of the Company, has given a declaration to the Board that they meet
the criteria of independence as provided under section149 (6) of the Act. In the opinion of the Board, Mr.
Murlidhar Gupta fulfills the conditions specified in the Act and the Rules framed thereunder for appointment as
Independent Director and he is independent of the management.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the appointment of Mr.
Murlidhar Gupta as Independent Director is now being placed before the Members for their approval.

ItemNo.:5:

Pursuant to Section 180 (1)(c) of the Companies Act 2013 (the New Act), the Board of Directors of a company can
borrow money subject to consent of the shareholders by a special resolution, where the money to be borrowed,
together with the money already borrowed by the company will exceed aggregate of its paid up share capital and
free reserves, apart from temporary loans obtained from the company's bankers in the ordinary course of
business. The said provision of the New Act is similar to the provisions of Section 293(1)(d) of the Companies Act
1956 (Old Act), except that the approval of the shareholders is through a special resolution instead of ordinary
resolution specified under the Old Act.

In this respect, the permission from members is sought to enable the Board of Directors with powers for borrow
money whenever required on need basis up to an amount of Rs. 50 Crore.

Directors, Key Managerial Personnel and their relatives who are members of the Company, may be deemed to
be concerned or interested in this Resolution to the extent of their respective shareholding in the Company to the
same extent as that of every other member of the Company.

Your Directors recommend the Resolution initem no. 5, as a Special Resolution for your approval.
ItemNo.:6:

As per companies Act 1956 (“Act 1956”), a company can give a loan to bodies corporate or give any guarantees or
make investments in the securities of any other body corporate with the approval of the Board of Directors if the
same is within the permissible limit of either 100% of free reserves or 60% of the paid up share capital and free
reserves. Inter-corporate loans and investments can be made above the aforesaid limits if the company has prior
approval from its members by a special resolution.

In this respect, the permission from members is sought to enable the Board of Directors with powers for making
furtherinvestment/loans/guarantees and providing securities.

These investments, loans, guarantees and securities are made / proposed to be made out of own /surplus funds
internal accruals / borrowed funds, the objectives of which is optimum utilization of funds of the Company and also
to achieve long term strategic and business objectives. The investments, loans, guarantees and securities will be
made on terms and conditions most beneficial to the Company and at prevailing markets rates.

The Directors are satisfied that this resolution would be in the interest of the Company and its members and
accordingly recommend the Resolutions for your approval.

Your Directors recommend the Resolution in item no. 6, as a Special Resolution for your approval.

Directors, Key Managerial Personnel and their relatives who are members of the Company, may be deemed to
be concerned or interested in this Resolution to the extent of their respective shareholding in the Company to the
same extent as that of every other member of the Company.

By Order of the Board of Directors

Vijay P. Khowala
Mumbai, the 30" day of May, 2014 Wholetime Director
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Directors' Report

To,

The Members,

Your Directors have pleasure in submitting the Thirty-Third Annual Report on the business and operation of

the Company along with the Audited Accounts for the financial year ended 31% March, 2014.

Financial Result
The performance of the Company for the financial year ended 31* March, 2014 is summarized below:

Sr. Particulars Current Year Previous Year
No. (%) (Z)

Total Income 10,26,931 10,32,799
Total Expenditure 10,17,203 10,04,059
Profit before depreciation & amortization 9,728 19,335
Depreciation & Amortization 6,327 7,725
Profit before Taxes 3,401 11,610
Tax Expenses including Deferred Tax 889 5,179
Profit after Taxes 2,512 6,431
Add : Balance brought forward from previous year 4,93,702 4,87,271
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Amount available for appropriation 4,96,214 4,93,702

Proposed Dividend (Including tax) on Equity Shares Nil Nil
Net Balance carried to Profit & Loss Account 4,96,214 4,93,702

—
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Dividend
In order to conserve the resources for future, your Directors do not recommend any dividend.

Operating Result and Profit

The Company has an income aggregating ¥ 10.27 Lacs as against ¥ 10.33 Lacs in previous year. The Profit
before taxes in the current yearis ¥0.03 Lacs as against ¥ 0.12 Lacs in the previous year and Profit after taxes
are ¥0.025 Lacs as against Profit after tax of ¥0.06 Lacs in the in the previous year.

Future Outlook
The Company's plans for securing the growth is under way and appropriate action will be taken in future at
appropriate time for future development.

Directors
In pursuant to the provisions of the Companies Act, 1956 and the Articles of Associations of the Company, Mr.
Nitin Kedia retires by rotation and being eligible, offer himself for re-appointment.

Age & Date of

Name Designation Gross Qualification Experience Commencement of
Remuneration (Years) Employment

Mr. Nitin Kedia Director Nil B.E. 54/30 N.A.

Fixed Deposit
During the year under review, the Company has not raised any funds by way of fixed deposits and as such, no

amount of principal or interest was outstanding as of the balance sheet date.

Internal Audit System
The Company's has in house Internal Audit department commensurate with its nature and size of the Company.

Internal Control System and Its Adequacy

The Company has a proper and adequate internal control system for all its activities including safeguarding and
protecting its assets against any loss from its unauthorized use of disposition. All transaction are properly
documented, authorized, recorded and reported correctly. The Company has well defined Management Reports
on key performance indicators. The systems are reviewed continuously and its improvement and effectiveness
is enhanced based on the reports from various fields.
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