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Notice

NOTICE is hereby given that the 10th Annual General Meeting of SADBHAV INFRASTRUCTURE PROJECT LIMITED will be held on
Wednesday, the 28th day of September, 2016 at 11:00 AM at Lions Hall, Near Mithakhali Six Road, Ellisbridge, Ahmedabad-380006
to transact the following business:

ORDINARY BUSINESS

1l

2.

3.

To consider and adopt :

(a) the audited financial statement of the Company for the financial year ended 31st March, 2016, the reports of the Board of
Directors and Auditors thereon; and

(b) the audited consolidated financial statement of the Company for the financial year ended 31st March, 2016.

To appoint a Director in place of Mr. Vishnubhai M. Patel (DIN: 00048287) who retires by rotation and being eligible, offers himself
for reappointment.

To ratify the appointment of the Auditors and 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 Section 139, 142 and other applicable provisions, if any, of the Companies Act,
2013 and the Rules made thereunder, the Company hereby ratifies the appointment of M/s. Manubhai & Shah LLP, Chartered
Accountants, Ahmedabad having Firm Registration No. 106041W/W100136 and M/s. SR B C & CO LLP, Chartered Accountants
having Firm Registration No. 324982E/E300003, as joint Statutory Auditors of the Company, to hold office from the conclusion
of this Annual General Meeting ("AGM’) till the conclusion of the Eleven (11th) AGM of the Company to be held in 2017 at
such remuneration as may be determined by the Board of Directors of the Company on recommendation of Audit Committee.”

SPECIAL BUSINESS

4.

Ratification of Remuneration to Cost Auditor
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 Section 148(3) and other applicable provisions, if any, of the Companies Act,
2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof,
for the time being in force), the remuneration payable to M/s. Rajendra Patel & Associates, Cost Accountants in Practice having
Firm Reg. No. 101163 appointed by the Board of Directors of the Company to conduct the audit of the cost records of
the Company for the financial year 2016-17, amounting to X 20,000/- per annum respectively plus service tax applicable and
re-imbursement of out of pocket expenses incurred by them in connection with the aforesaid audit be and is hereby ratified
and confirmed.

RESOLVED FURTHER THAT any one of the Director of the Company and/or Company Secretary be and are hereby severally
authorized to take all such steps as may be necessary to implement this resolution.”

To ratify / approve Related Party Transactions
To consider and if thought fit, to pass with or without modification(s), the following resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Section 188 of Companies Act, 2013, and all other applicable provisions, if any, of
the Companies Act, 2013 (‘the Act’), the Companies (Meetings of Board and its Powers) Rules, 2014 and such other rules
as may be applicable and amended from time to time and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, (“Regulations”), consent of the members of the Company be and is hereby accorded
to the Board of Directors of the Company to ratify Related Party Transactions as defined under Section 188 of the Companies
Act, 2013 with related party as mentioned in explanatory statement annexed to the notice which were executed prior to the
applicability of Regulations and are still under execution by the Company.
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RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to determine and finalize
the terms & conditions related thereto from time to time and all other matters arising out of the incidental to the transactions
and generally to do all acts, deeds, matters and things including variation in amount that may be necessary, proper, expedient
or incidental thereto for the purpose of giving effect to this resolution.”

Issue of Secured/Unsecured Non-Convertible Debentures and/or other Debt Securities on private placement basis
To consider and thought fit, to pass with or without modification(s) the following resolution as a Special Resolution;

“RESOLVED THAT in accordance with the provisions of Section 42, 71, 179 and other applicable provisions, if any, of the
Companies Act, 2013 and Rules made thereunder (including any statutory modification(s) or re-enactment thereof, for the
time being in force) and any other applicable laws including the SEBI (Issue & Listing of Debt Securities) (Amendment) Regulations,
2012 and other applicable SEBI regulations and guidelines, issued, from time to time, the provisions of the Memorandum
and Articles of Association of the Company and subject to such other applicable laws, rules, regulations and guidelines, approval
of Members of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as
“the Board” which term shall be deemed to include any Committee which the Board may constitute to exercise its powers,
including the powers conferred by the Resolution) for making offers or invitations to subscribe to Secured/Unsecured/
Redeemable Non-Convertible Debentures (“NCDs”) including but not limited to subordinated Debentures, bond, and/or other
debt securities etc. on a private placement basis in one or more tranches during the period of one year from the date of passing
of the Special Resolution by the Members, within the overall borrowing limits of the Company, as may be approved by the Members
from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the Company (the
“Board”) or any duly constituted Committee of the Board or such other authority as may be approved by the Board be and is
hereby authorized to determine the terms of issue including the class of investors to whom NCDs are to be issued, time, securities
to be offered, the numbers of NCDs, tranches, issue price, tenor, interest rate, premium/discount, listing and to do all such
acts, things, deal with all such matters and take all such steps as may be necessary and to sign and execute any deeds/documents/
undertakings/agreements/papers/writings, as may be required in this regard.”

Increase in borrowing limits
To consider and thought fit, to pass with or without modification(s) the following resolution as a Special Resolution;

“RESOLVED THAT in supersession of the earlier resolution passed at the Extra Ordinary General Meeting of the Company held
on 22nd October, 2014, pursuant to the provisions of Sections 180(1)(c) and all other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modifications or re-enactments thereof, for the time being in force) read with the
rules made thereunder, as may be amended from time to time, the Company hereby accords its consent to the Board of Directors
(hereinafter referred as ‘Board’ which term shall include a Committee thereof authorized for the purpose) borrowing any sum
or sums of money, from time to time from any one or more other persons, firms, bodies corporate, or financial institutions from
any other source in India or outside India whomsoever on such terms and conditions and with or without security as the Board
of Directors may think fit which together with the moneys already borrowed by the Company will or 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 but,
howsoever, that the total amount up to which the moneys may be borrowed by the Board of Directors and outstanding at any
time shall not exceed the sum of X 2,000 Crores only (Rupees Two Thousand Crores only) exclusive of interest.

RESOLVED FURTHER THAT the Company be and is hereby authorized the Board of Directors of the Company (hereinafter referred
to as the “Board” which term shall include any committee thereof for the time being exercising the powers conferred on the
Board by this Resolution) empowered to arrange or settle the terms and conditions on which all such monies are to be borrowed
from time to time as to interest, repayment, security or otherwise howsoever as it may think fit and to do all such acts, deeds
and things, to execute all such documents, instruments and writings as may be required.”

Creation of charge on company’s properties
To consider and thought fit, to pass with or without modification(s) the following resolution as a Special Resolution;

“RESOLVED THAT in supersession of the earlier resolution passed at the Extra Ordinary General Meeting of the Company held
on 22nd October, 2014, pursuant to the provisions of Sections 180(1)(a) and all other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modifications or re-enactments thereof, for the time being in force) read
with the rules made thereunder, as may be amended from time to time, the Company hereby accords its consent to the Board
of Directors (hereinafter referred as ‘Board’ which term shall include a Committee thereof authorized for the purpose) of the
Company, to mortgage, hypothecate, pledge and / or charge, in addition to the mortgage, hypothecate, pledge and / or charge
already created, in such form, manner and ranking and on such terms as the Board deems fit in the interest of the Company,
on all or any of the movable and / or immovable properties of the Company (both present and future) and /or any other assets
or properties, of the Company and / or the whole or part of any of the undertaking of the Company together with or without



the power to take over the management of the business or any undertaking of the Company in case of certain events of defaults,
in favour of the Lender(s), Agent(s) and Trustee(s), for securing the borrowing availed or to be availed by the Company, by way
of loans, debentures (comprising fully / partly Convertible Debentures and / or Secured / Unsecured Non- Convertible Debentures
or any other securities) or otherwise, in foreign currency or in Indian rupees, from time to time, up to the limits approved or
as may be approved by the shareholders under Section 180(1)(c) of the Act (including any statutory modification or re-enactment
thereof) along with interest, additional interest, accumulated interest, liquidated charges, commitment charges or costs,
expenses and all other monies payable by the Company including any increase as a result of devaluation / revaluation /
fluctuation in the rate of exchange etc.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize with the Lending Agencies / Trustees, the documents
for creating the aforesaid mortgages, charges and/or hypothecations and to accept any modifications to, or to modify, alter or
vary, the terms and conditions of the aforesaid documents and to do all such acts and things and to execute all such documents
as may be necessary for giving effect to this Resolution.”

Date : August 31, 2016 By Order of the Board of Directors
Place : Ahmedabad Sadbhav Infrastructure Project Limited
Registered Office : Hardik Modi
“Sadbhav House”, Opp. Law Garden Police Chowki, Company Secretary
Ellisbridge, Ahmedabad - 380 006. Membership No.: A29346

CIN : L45202GJ2007PLC049808

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIM AND A PROXY NEED NOT BE A 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 companies,
societies, partnership firms, etc. must be supported by appropriate resolution/ authority, as applicable, issued on behalf of
the nominating organization.

Members are requested to note that a person can act as a proxy on behalf of members not exceeding 50 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% of the total share capital of the Company carrying voting rights, then such
proxy shall not act as a proxy for any other person or shareholder.

2. The Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013 in respect of the business under Item Nos.
4 to 8 above is annexed hereto. The relevant details of the Directors seeking re-appointment/appointment under Item
No. 2, pursuant to Regulation 36 (3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 are annexed.

3. Aroute map giving directions to reach the venue of the 10th Annual General Meeting is annexed.
4. Members are requested to bring their Attendance Slip along with their copy of Annual Report to the Meeting.

5. Members seeking any information with regard to accounts of the Company are requested to write to Company at its Registered
Office, so as to reach at least 10 days before the date of Meeting to enable Management to keep information ready.

6. Relevant documents referred to in accompanying Notice and Statement are open for inspection by members at Registered
office of the Company on all working days, except Saturdays, during business hours up to the date of the Meeting.

7. The Register of Directors & Key Managerial Personnel and their shareholding maintained under Section 170 of the Companies
Act, 2013 will be made available for inspection at venue of the meeting by members attending meeting.

8. The Register of Members and Share Transfer Books of the Company will remain closed from Thursday, 22nd September, 2016
to Wednesday, 28th September, 2016 (both days inclusive).

9. Voting through electronic means
In compliance with the provisions of Section 108 of the Companies Act, 2013, read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide to the Members
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the facility to exercise their right to vote at the 10th Annual General Meeting (‘AGM’) by electronic means and the business
may be transacted through the e-voting services provided by Central Depository Services (India) Ltd. (CDSL). The members may
cast their votes using an electronic voting system from place other than the venue of the Meeting (‘remote e-voting’). In
addition, the facility of voting through Ballot Paper shall also be made available at the AGM and the Members attending the
AGM who have not cast their vote by remote e-voting shall be eligible to vote at the AGM.

The procedure and instructions for voting through electronic means are as follows:

SECTION A - REMOTE E-VOTING PROCESS

(i)
(if)
(iii)

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

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

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(iv) Next enter the Image Verification as displayed and Click on Login.
(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.
(vi) If you are a first time user follow the steps given below:
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 demat shareholders
as well as physical shareholders)

* Members who have not updated their PAN with the Company/Depository Participant are requested to use the
first two letters of their name and the 8 digits of the sequence number in the PAN Field. The Sequence Number
is printed on attendance slip.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat account or

folio in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said demat
Bank account or folio.
Details e Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository

or company please enter the member id / folio number in the Dividend Bank details field as mentioned in
instruction (iv).

(vii) After entering these details appropriately, click on “SUBMIT” tab.

(viii) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding

(ix)

(x)
(i)

shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

Click on the EVSN of Sadbhav Infrastructure Project Limited.
On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NQ” for voting. Select

the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

(xii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiii) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish

to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.



(xv) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvi) If Demat account holder has forgotten the same password then Enter the User ID and the image verification code and click
on Forgot Password & enter the details as prompted by the system.

(xvii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The m-Voting
app can be downloaded from Google Play Store. Apple and windows phone user can download the app from the App Store
and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting on
your mobile.

(xviii) Note for Non - Individual Shareholders and Custodians.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@
cdslindia.com.

After receiving the login details a compliance user should be created using the admin login and password. The Compliance
user would be able to link the account(s) for which they wish to vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian,
if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

SECTION B - COMMENCEMENT OF REMOTE E-VOTING PERIOD AND OTHER REMOTE E-VOTING INSTRUCTIONS

Vi.

Vi

A member may exercise his/her vote at any general meeting by electronic means and the business may be transacted
through such voting. Company may pass any resolution by electronic voting system in accordance with the Rule 20 of the
Companies (Management and Administration) Rules, 2014.

. The facility for voting, either through electronic voting system or polling paper, as may be decided by Chairman of the

meeting, shall also be made available at the meeting and members attending the meeting who have not already cast their
vote by remote e-voting shall be able to exercise their right at the meeting. The members who have cast their vote by
remote e-voting prior to the meeting may also attend the meeting but shall not be entitled to cast their vote again.

The e-voting period commences on Sunday, 25th September, 2016 (9:00 a.m. IST) and ends on Tuesday, 27th September,
2016 (5:00 p.m. IST). During this period, Members holding shares either in physical form or in dematerialized form, as
on 21st September, 2016 i.e. cut-off date, may cast their vote electronically. The e-voting module shall be disabled by CDSL
for voting thereafter. Once the vote on a resolution is cast by the Member, he / she shall not be allowed to change it
subsequently or cast vote again.

iv. The voting rights of shareholders shall be in proportion to their shares in the paid up equity share capital of the Company

as on the cut-off date. As per Explanation (ii) of Rule 20 of the Companies (Management and Administration) Rules, 2014,
cut-off date means a date not earlier than 7 days before the date of general meeting.

Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the Notice
and holding shares as of the cut-off date, may obtain the login ID and password by sending a request at helpdesk.evoting@
cdslindia.com. However, if you are already registered with CDSL for remote e-voting then you can use your existing user ID and
password for casting your vote. If you forget your password, you can reset your password by using “Forgot User Details /
Password” option available on www.evotingindia.com.

Mr. Ravi Kapoor, Practice Company Secretary, Proprietor of M/s. Ravi Kapoor & Associates (M. No.: FCS 2587; CP No: 2407)
(Shaival Plaza, 4th Floor, Gujarat College Road, Ellisbridge, Ahmedabad-380006) has been appointed as the Scrutinizer to
scrutinize the voting and remote e-voting process in a fair and transparent manner. The Board has also authorised Chairman
to appoint one or more scrutinizers in addition to and/or in place of Mr. Ravi Kapoor.

. The Scrutinizer shall, immediately after the conclusion of voting at the general meeting, first count the votes cast at the

meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in
employment of the Company and make, not later than three days from the conclusion of meeting, a consolidated scrutiniser’s
report of the total votes cast in favour or against, if any to the Chairman or a person authorised by him in writing who shall
countersign the same. Thereafter, the Chairman or the person authorised by him in writing shall declare the result of the
voting forthwith.

viii. The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.sadbhavinfra.co.in

Xi.

and on the website of CDSLimmediately after the result is declared by the Chairman; and results shall also be communicated
to the Stock Exchanges.

ix. The resolutions shall be deemed to be passed on the date of the Annual General Meeting, subject to receipt of requisite

number of votes.

You can also update your mobile number and e-mail ID in the user profile details of the folio which may be used for sending
communication(s) regarding CDSL e-Voting system in future. The same may be used in case the Member forgets the password
and the same needs to be reset.

In case you have any queries or issues regarding e-Voting, you may refer the Frequently Asked Questions (“FAQs”) and
e-Voting manual available at www.evotingindia.com under help section or write an email to helpdesk.evoting@cdslindia.com
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10. Electronic copy of Annual Report 2015-16 is being sent to all the members whose email-ID are registered with the Company/
Depository Participant(s) for communication purposes unless any member has required for hard copy of the same. For members
who have not registered their email address, physical copies of the Annual Report 2015-16 is being sent in the permitted mode.
Members may also note that the notice of the 10th Annual General Meeting and Annual Report for 2015-16 will also be available
on the company’s website www.sadbhavinfra.co.in for their download. The physical copies of the aforesaid documents will
also be available at the registered office of the company on all working days between 12.00 noon to 2.00 p.m., except Saturday,
Sunday and holidays.

11. Transfer of Unclaimed/Unpaid amounts to the Investor Education and Protection Fund (IEPF): The provisions of Section 125(2)
of the Act do not apply as there was no dividend declared and paid by the Company.

Details of Directors Seeking Re-Appointment at the Annual General Meeting

[Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

Name of Director Mr. Vishnubhai M. Patel

Date of Birth 27th January, 1942

Date of Appointment 18th January, 2007

Disclosures of relationship Mr. Shashin V. Patel is son of Mr. Vishnubhai M. Patel. Mr. Vasistha C. Patel is son-in-law of
between Directors inter-se Mr. Vishnubhai M. Patel.

Functional Expertise Mr. Vishnubhai M. Patel has decades of experience in Construction Industry and he is

promoter and founder of Company. He has completed his education upto matriculation.
Under the stewardship of Mr. Vishnubhai M. Patel the Sadbhav Group has achieved the
sustained growth over the years.

Recognition or awards He has been conferred the “Udyog Ratna Award” by the Institute of “Economic Studies of
New Delhi for outstanding performance in the field of Industrial Development of our Country.

He has been awarded the “Life Time Achievement Award” from Gujarat Contractors Association
at Vibrant Summit & Awards-2016.

. Sadbhav Engineering Limited

. Sadbhav Quarry Works Private Limited

. Nagpur - Seoni Express Way Limited
Hyderabad - Yadgiri Tollway Private Limited
Mysore - Bellary Highway Private Limited

. Sadbhav Rudrapur Highway Private Limited
Sadbhav Nainital Highway Private Limited

. Sadbhav Finstock Private Limited

. Sadbhav Realty Private Limited

. Mysore - Bellary Highway Private Limited

Directorship in other
Companies

PlLONOUTAWN R

Chairman/ Member of

Committee in other Companies
No. of Equity Shares held in 12,13,374 - Equity Shares
the Company

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF COMPANIES ACT, 2013
Item No. 4

The Board of Directors of the Company on the recommendation of the Audit Committee, approved the appointment and
remuneration of M/s. Rajendra Patel & Associates, Cost Accountant in Practice (Firm Reg. No. 101163), to conduct the audit of
the cost records maintained by the Company for the financial year 2016-17, at their meeting held on 20th August, 2016.

In terms of the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14(a)(ii) of the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditor is required to be ratified by the Members of the Company.
Accordingly, the members are requested to ratify the remuneration payable to the Cost Auditors for audit of cost records of the
Company for the financial year 2016-17 as set out in the resolution for the aforesaid services to be rendered by them.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested, either
financially or otherwise, in the resolution.

The Board of Directors recommend the Ordinary Resolution set out at Item No. 4 of the Notice for approval by the Members.



Item No. 5

Pursuant to the erstwhile equity listing agreements (“Listing Agreement”) entered into by the Company with BSE Ltd. and the
National Stock Exchange of India Ltd. and applicable circulars and regulations issued by the Securities and Exchange Board of India
(“SEBI”), any material related party transaction, i.e. a transaction to be entered into which individually or together with previous
transactions in a given financial year with a related party exceeds 10% of the annual consolidated turnover as per the last audited
financial statements of the Company, requires the approval of the shareholders of the Company by way of a special resolution.

Subsequently, SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015 (“Regulations”) were notified on 2nd
September, 2015, and became effective from 1st December 2015. Pursuant to Regulation 23 of the said Regulations, all existing
material related party contracts or arrangements entered into prior to the date of notification of Regulations and which continue
beyond such date shall be placed for approval/ratification of the shareholders in the first General Meeting subsequent to
notification of these Regulations.

Your Company has some material related party transactions which are in existence and likely to continue in the financial year
2016-17 or beyond for which your approval is required as per SEBI (LODR) Regulations, 2015.

The details of said Related Party Transactions are given here in below:

Sr. i 1 ! Amount
No. Name of Related Party Relationship Nature of Transactions (% in Million)

Providing financial facilities as per MOU

dated 20/12/2014 10000.00

1 | Sadbhav Engineering Limited | Holding Company

Maharashtra Border Check i [
2 Post Network Ltd. Subsidiary Company | Unsecured Loan Given 1856.70

The proposal outlined above is in the interest of the Company and the Board recommends the resolution set out in item No. 5 to
the accompanying Notice as an ordinary resolution.

None of Director, key managerial personnel (KMP) and their relatives, is concerned or interested in the said resolution except to
the extent of their directorship and shareholding in the holding and subsidiary Company.

Item No. 6

As per provisions of Section 42, 71 and 179 of the Companies Act, 2013 read with Rule 14 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 and Rule 18 of the Companies (Share Capital and Debentures) Rules, 2014, a company shall
not make a Private Placement of its securities unless the proposed offer of securities or invitation to subscribe to securities
has been previously approved by the Shareholders of the Company by a Special Resolution for each of the offers or invitations.
However, in case of offer or invitation for “non-convertible debentures”, it shall be sufficient if the company passes a previous
Special Resolution only once in a year for all the offer(s) or invitation(s) for such debentures during the year.

Accordingly, the Shareholders of the Company had passed a Special Resolution at the last (9th) Annual General Meeting (AGM)
of the Company held on 28th December, 2015, to raise funds through Private Placement of Secured/Unsecured Non-Convertible
and/ or other Debt Securities by way of issue of secured/ unsecured non-convertible debentures of the Company, in one or more
tranches, to such person or persons, who may or may not be the debenture holders of the Company, within the overall market
borrowing programme of the Company. However, the above approval of shareholders is valid only upto 27th December, 2016. In
order to facilitate raising of funds thereafter and in line with the aforesaid statutory provisions, it is necessary to pass a Special
Resolution at this Annual General Meeting for raising of funds through private placement of secured/unsecured non-convertible
debentures and / or other Debt Securities during a period of one year from the date of passing of this resolution.

Further, the Board of Directors of the Company (the “Board”) or any Committee duly constituted by the Board or such other
authority as may be approved by the Board, shall be authorized to determine the terms of the issue, including the class of investors
to whom the debentures are to be allotted, the number of debentures to be allotted in each tranche, issue price, tenor, interest
rate, premium/discount to the then prevailing market price, amount of issue, discount to issue price to a class of debenture
holders, listing, issuing any declaration/undertaking etc. required to be included in the Private Placement Offer documents and to
do and execute all such acts, deeds and things under any other regulatory requirement for the time being in force.

The Board of Directors recommends the resolution mentioned in Item no.6 for approval of members.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested, either
financially or otherwise, in the resolution.
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Item No.7 & 8

In terms of the provisions of Section 180(1)(a) and 180(1)(c) of the Companies Act, 2013 read with applicable rules framed
thereunder, the Board of Directors of the Company cannot, except with the consent of the Company in General Meeting, dispose
of its property (including creation of charge on assets of the Company) and borrow moneys, apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business, in excess of aggregate of the paid up capital and its free reserves
(reserves not set apart for any specific purpose). At the Extra Ordinary General Meeting of the Company held on 22nd October,
2014, the shareholders had accorded consent to the Board of Directors borrowing any sum or sums of money outstanding at
any point of time, not exceeding the sum of X 1500 Crores (Rupees One Thousand Five Hundred Crores only). At the same Extra
Ordinary General Meeting of the Company, the shareholders had accorded consent to the Board of Directors for creation of
charges etc. to secure aforesaid borrowings.

Considering the Company’s future growth plans and requirements of additional funds for operation, modernization, it is proposed
to increase the above borrowing limits from the existing X 1,500 crores to an amount not exceeding at any time a limit of
X 2,000 crores (Rupees Two Thousand Crores only).

The proposed borrowings by the Company, if required, is to be secured by mortgage or charge on all or any of the movable or
immovable or any other tangible and intangible assets / properties of the Company (both present & future), in favour of any lender
including the financial institutions / banks / debenture trustees etc. in such form, manner and ranking as may be determined by
the Board of Directors of the Company from time to time, in consultation with the lender(s).

The mortgage and / or charge on any of the movable and / or immovable or any other tangible and intangible assets / properties
and / or the whole or any part of the undertaking(s) of the Company, to secure borrowings of the Company with a power to the
charge holders to take over the management of the business of the Company in certain events of default, may be regarded as
disposal of the Company’s undertaking(s) within the meaning of Section 180(1)(a) of the Companies Act, 2013.

The resolutions contained in item no. 7 & 8 of the accompanying Notice, accordingly, seek members’ approval for increasing the
borrowing limits and disposal of the Company’s undertaking(s) by creation of mortgage / charge etc. thereon and for authorizing
the Board of Directors (including a Committee thereof authorized for the purpose) of the Company to complete all the formalities
in connection with the increase in the borrowing limits and creating charge on Company’s properties, respectively.

None of the Directors or key managerial personnel of the Company or their relatives is / are, in any way concerned or interested
in the proposed resolutions.

The Board recommends the resolutions set forth in the Item Nos. 7 & 8 of the Notice for approval of the members.

Date : August 31, 2016 By Order of the Board of Directors
Place : Ahmedabad Sadbhav Infrastructure Project Limited
Registered Office : Hardik Modi
“Sadbhav House”, Opp. Law Garden Police Chowki, Company Secretary
Ellisbridge, Ahmedabad - 380 006. Membership No.: A29346

CIN : L45202GJ2007PLC049808



a SADBHAV INFRASTRUCTURE PROJECT LIMITED
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h Registered Office : ‘Sadbhav House’ Opp. Law Garden Police Chowki Ellisbridge,
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TODAY FOR TOMORROW E-mail : investor@sadbhavinfra.co.in ¢ Web : www.sadbhavinfra.co.in

ATTENDANCE SLIP

DPID Folio No.
Client ID No. of Shares

Name and address of Shareholder / Proxy holder

| hereby record my presence at the 10th Annual General Meeting of the Company held on Wednesday, 28th September, 2016 at
Lions Hall, Mithakhali Six Roads, Ellisbridge, Ahmedabad- 380006 at 11.00 a.m.

Shareholder / Proxy’s Signature

(Shareholders attending the meeting in person or by proxy are requested to complete the attendance slip and hand over at the
entrance of the Meeting Hall)

CIN : L45202GJ2007PLC049808

S d b h Registered Office : ‘Sadbhav House’ Opp. Law Garden Police Chowki Ellisbridge,
a av Ahmedabad-380006, Gujarat e Tel.: 91 79 26463384 e Fax : 91 79 26400210

TODAY FOR TOMORROW E-mail : investor@sadbhavinfra.co.in ¢ Web : www.sadbhavinfra.co.in

@ SADBHAV INFRASTRUCTURE PROJECT LIMITED

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s):

Registered Address:

E-mail ID:

Folio No./ Client ID: DP ID:
1/We, being the member(s) of shares of the Sadbhav Infrastructure Project Limited, hereby appoint;
1) of having e-mail id or failing him / her
2) of having e-mail id or failing him / her
3) of having e-mail id

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at
the 10th Annual General Meeting of the Company, to be held on Wednesday, 28th September, 2016 at 11:00 a.m. at Lions Hall,
Near Mithakhali Six Roads, Ellisbridge, Ahmedabad-380006, Gujarat and at any adjournment thereof in respect of such resolution
as are indicated below:

1. Consider and adopt:
(a) Audited Financial Statement, Report of the Board of Directors and Auditors.
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(b) Audited Consolidated Financial Statement

2. Re-Appointment of Mr. Vishnubhai M. Patel who retires by rotation.
3. Ratification of appointment of Joint Statutory Auditors and fixing their remuneration.
4. Ratification of Remuneration of Cost Auditor.
5. Ratification / Approval of Related Party Transactions.
6. Issue of Secured/Unsecured Non-Convertible Debentures and/or other Debt Securities on private placement basis.
7. Increase in borrowing limits.
8. Creation of charge on company’s properties.
= — "7
| Please |
Signed this day of 2016 | affix Re 1/- |
Revenue Signature of shareholder
| Stamp |
L — 1
Signature of 1st proxy holder Signature of 2nd proxy holder Signature of 3rd proxy holder
Notes :

(1) This form of proxy in order to be effective should be duly completed and deposited at the Registered office of the Company,
not less than 48 hours before the commencement of the Meeting.

(2) A Proxy need not be a member of the Company.

(3) A Person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10% of the
share capital of the Company carrying rights. Amember holding more than 10% 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.

(4) Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

(5) Inthe case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.



