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NOTICE OF THE TWELFTH ANNUAL GENERAL MEETING 
 
NOTICE is hereby given that the Twelfth Annual General Meeting of the Members of North Karnataka 
Expressway Limited will be held at the Registered Office of the Company at The IL&FS Financial Centre, 
Plot No. C-22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai- 400051 on Tuesday, 30th day of 
September, 2014, at 2.40 p.m. to transact the following business: 
 
 
ORDINARY BUSINESS: 
 
 
[1] To receive, consider and adopt the Balance Sheet as at March 31, 2014 and the Profit & Loss 

Account for the year ended on that date together with the Reports of the Directors and Auditors 
thereon 

 
[2] To declare a dividend 

 
[3] To appoint a Director in place of Mr. Rajiv Dubey, who retires by rotation and being eligible offers 

himself for re-appointment  
 
[4] To appoint 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 Section 139 and other applicable provisions, if 
any of the Companies Act, 2013 and the rules made thereunder, as amended from time to time M/s. 
M. P. Chitale & Co., Chartered Accountants, Mumbai registered with the Institute of Chartered 
Accountants of India vide Registration No 101851W be and is hereby appointed as Auditors of the 
Company, to hold office from the conclusion of this Annual General Meeting (AGM) till the 
conclusion of the 17th AGM of the Company to be held in the year 2019 (subject to ratification of 
their appointment at every AGM) on such remuneration as may be fixed by the Board of Directors 
of the Company” 

 
 
SPECIAL BUSINESS: 
 
 
[5] To consider and if thought fit, to pass, with or without modification(s), the following resolution as 

an Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 180(1)(c) and all other applicable 
provisions, if any, of the Companies Act, 2013 and also other applicable provisions of the 
Companies Act 1956 (including any amendments thereto or re-enactment thereof), Foreign 
Exchange Management Act, 1999 including Rules and Regulations framed thereunder, and subject 
to any other approvals, if required, consent of the Company be and is hereby accorded to the Board 
of Directors or Committee thereof to borrow moneys by way of loans/debentures (whether secured 
or unsecured) /bonds/ deposits/fund based/non-fund based limits/guarantees or any other mode for 
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the purpose of the business of the Company to the extent of ₹1000,00,00,000 (Rupees One 
Thousand Crores Only) outstanding at any time either in Indian or Foreign Currency from time to 
time from any bank(s) or any financial institution(s) or any other institution(s), firm(s), body 
corporate(s) or other person(s) or from any other source in India or outside India notwithstanding 
that the moneys to be borrowed together with the moneys already borrowed by the Company (apart 
from temporary loans obtained from the Company’s bankers in the ordinary course of business), 
will 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 purposes” 

 
“RESOLVED FURTHER THAT the Board of Directors of the Company including any 
Committee thereof be and are hereby authorized to do all such acts, deeds, as they may, in its 
absolute discretion, consider necessary, expedient or desirable including power to sub-delegate, in 
order to give effect to this resolution or as otherwise considered by them to be in the best interest of 
the Company, as they may deem fit” 
 

[6] To consider and if thought fit, to pass, with or without modification(s), the following resolution as 
an Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and all other applicable 
provisions, if any, of the Companies Act, 2013 and also other applicable provisions of the 
Companies Act 1956 (including any amendments thereto or re-enactment thereof), Foreign 
Exchange Management Act, 1999 including Rules and Regulations framed thereunder, and subject 
to any other approval, if required, consent of the Company be and is hereby accorded to the Board 
of Directors or Committee thereof to create, from time to time, such mortgages, charges and 
hypothecations, in addition to the mortgages/ charges/ hypothecation created/ to be created by the 
Company, on such terms and conditions as the Board or Committee therof may deem fit on the 
whole or substantially the whole of the Company’s undertakings and other properties, both present 
and/or future, whether movable or immovable comprised in any of the undertakings of the 
Company as the case may be, in favour of banks and/or financial institutions, both national and 
international, and/or other bodies corporate or agencies as  may be agreed to by the Board for the 
purpose of securing any issue of any debentures or loans or other financial assistance, by way of 
cash credit, overdraft, letter of credit and guarantee facilities and the like, whether in Rupees or in 
foreign currency or currencies subject to a maximum limit of ₹1000,00,00,000 (Rupees One 
Thousand Crores Only) together with simple and/or compound interest thereon, commitment 
charges, management fees, service charges, premium on redemption of debentures including any 
increase as a result of devaluation/evaluation/fluctuation in the rate of exchange of foreign 
currencies and all other costs, charges and expenses payable from time to time as per terms and 
conditions prescribed in any loan agreements or other deeds and documents entered into between 
the Company and the said banks and / or financial institutions, both national and international, or 
bodies corporate and agencies”     
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 “RESOLVED FURTHER THAT the Board of Directors of the Company including any 

Committee thereof be and are hereby authorized to finalize and execute all agreements, deeds, 
documents and other writings, as required, for creating mortgages, charges, and/or hypothecations 
and to do all such acts, as the Board may, in its absolute discretion, consider necessary, expedient or 
desirable including power to sub-delegate, in order to give effect to this resolution” 
 
 

By order of the Board of Directors 
North Karnataka Expressway Limited  

                                                                   
 

Sd/- 
Company Secretary 

Mumbai 
April 23, 2014 
 
Registered Office: 
The IL&FS Financial Centre 
Plot No.C-22, G Block, Bandra-Kurla Complex 
Bandra (East), Mumbai 400 051 
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NOTE: 
      
a) A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY 

TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A 
MEMBER OF THE COMPANY. PROXIES IN ORDER TO BE EFFECTIVE MUST BE 
RECEIVED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 
HOURS BEFORE THE MEETING  

 
b) The relative Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013, in respect 

of the business at Item Nos. 5 & 6 of the accompanying notice are annexed hereto 
 

 
c) The Register of Beneficial Owners, Register of Members and Share Transfer Books of the Company 

will remain closed from September 24, 2014 to September 30, 2014 (both days inclusive) 
 

 
d) The Final Dividend as recommended by the Board of Directors, if approved by the shareholders at 

the 12th Annual General Meeting of the Company, shall be paid to those Members whose names 
appear on the Register of Members of the Company on (Date). In respect of the shares held in 
electronic form, the Dividend will be payable to the Beneficial Owners of the shares as on the closing 
hours of business on (Date) as per the details furnished by the Depositories for this purpose 

 
 

e) Pursuant to the provisions of Section 125 of the Companies Act, 2013, the amount of dividend which 
remains unpaid/unclaimed for a period of 7 years would be transferred to the “Investor Education and 
Protection Fund (IEPF)”, constituted by the Central Government and Member(s) would not be able to 
claim any amount of dividend so transferred to the fund 
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EXPLANATORY STATEMENT 
 
THE FOLLOWING EXPLANATORY STATEMENT SETS OUT THE MATERIAL FACTS WITH RESPECT TO THE NOTICE 
DATED APRIL 23, 2014 AS REQUIRED UNDER SECTION 102 OF THE COMPANIES ACT, 2013 
 
 
Item No 5 & 6: 
 
For the purpose of implementation of the Project undertaken by the Company, it would require to borrow 
funds in excess of its paid up capital and free reserves and /or secure the borrowings by way of a 
mortgage/charge on the properties/assets of the Company. Since the Company will be mortgaging its 
immovable and movable properties in favour of the lenders the same may be considered to be disposal of 
the Company’s properties. In view thereof, it is necessary to seek approval of the Members by passing a 
special resolution u/s 180(1)(a) and Section 180(1)(c) of the Companies Act 2013 before creation of any 
mortgage/charge on the assets of the Company and borrowing money from the lenders 
   
These are enabling resolutions to empower the Board of Directors to take necessary steps to augment the 
funds requirement of the Company 
 
Your Directors recommend the Special Resolutions as set out at Item Nos. 5 & 6 of the Notice for approval 
of the Members 
  
None of the Directors or Key Managerial Personnel of the Company and their relatives are concerned with 
or interested in these Special Resolutions      
 
 
 

By order of the Board of Directors 
Of North Karnataka Expressway Limited  

                                                                   
 

Sd/- 
Company Secretary 

Mumbai 
April 23, 2014 
 
Registered Office: 
The IL&FS Financial Centre 
Plot No.C-22, G Block, Bandra-Kurla Complex 
Bandra (East), Mumbai 400 051 
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North Karnataka Expressway Limited 
 

Registered Office: The IL&FS Financial Centre, Plot No. C-22, G Block, Bandra-Kurla Complex, Bandra 
(East), Mumbai 400 051 

 
Reg Folio No __________    No. of Shares held ______________ 
 
I/We __________________ of _____________________________________________ being a Member(s) 
of North Karnataka Expressway Limited hereby appoint ______________of __________________ or 
failing him ______________________________ of _____________________ as my/ our proxy to vote for 
me/us on my/our behalf at the Twelfth Annual General Meeting of the Company to be held on Tuesday, 
30th day of September, 2014, at 2.40 p.m. or at any adjournment thereof 
 
Signed this the ____day of ________, 2014 
        
 
       Signed 
 
Note: This form duly completed and signed must be deposited at the Registered Office of the Company 
not less than 48 hours before the Meeting. The Proxy need not be a member of the Company 
---------------------------------------------------------"--------------------------------------------------------------------- 

 
North Karnataka Expressway Limited 

Registered Office: The IL&FS Financial Centre, Plot No.C-22, G Block, Bandra-Kurla Complex, Bandra 
(East), Mumbai 400 051 

 
Attendance Slip 

(To be handed over at the entrance of the Meeting hall) 
 

Twelfth Annual General Meeting held on Tuesday, 30th day of September, 2014, at 2.40 p.m. 
 

I hereby record my presence at the Twelfth Annual General Meeting of North Karnataka Expressway 
Limited held at the Registered Office of the Company at The IL&FS Financial Centre, Plot No. C-22, G-
Block, Bandra-Kurla Complex, Bandra (East), Mumbai - 400051  
 
Folio no.___________________ 
 
Full name of the Member (in BLOCK LETTERS) ____________________________ 
 
Full name of the Proxy (in BLOCK LETTERS)______________________________ 
 
Member’s/ Proxy’s Signature ___________________________________________ 
 

Affix 
15 paise 
Revenue 
Stamp 



DIRECTORS’ REPORT 
   
The Shareholders 
NORTH KARNATAKA EXPRESSWAY LIMITED 
 
Your Directors have pleasure in presenting the Twelfth Annual Report along with the Audited 
Statements of Accounts for the year ended March 31, 2014 
  
 
FINANCIAL RESULTS 
The financial results of the Company are as under: 

          (Amount. in `) 
 Year ended 

March 31, 2014 
 

Year ended 
March 31, 2013 

Total Income 1,140,964,310 1,132,579,051 
Total Expenses (873,140,342) (903,299,751) 
Profit Before Tax 267,823,968 229,279,301 
Less: Provision for Tax (53,600,000) (45,900,000) 
Profit After Tax 214,223,968 183,379,301 
Balance carried forward  578,198,109 433,458,758 
 
OPERATIONS: 
 
Your Company continued to maintain and operate the Belgaum Maharashtra Border Road project to 
the quality standards in accordance with the contractual requirements. During the year under 
review, the Company received annuity payment of `101.03 Crores from National Highways 
Authority of India 

 
 
DIVIDEND: 
 
Your Directors have recommended payment of dividend of `1/- per share (Previous Year: `1/- per 
share) for the year under review. The proposed dividend, if approved at the Annual General 
Meeting, will absorb a sum of `6,94,84,618/- including tax on dividend of `1,00,93,518/- (Previous 
Year: `6,90,25,821/- including tax on dividend of `96,34,721/-) 
 
  
REDEMTION OF NON - CONVERTIBLE DEBENTURES: 
 
Your Company had issued 4636 Secured, Rated, Listed, Taxable, Redeemable, Zero-Coupon, Non-
Convertible Debentures of Face Value of `1,000,000/- each (the "Debentures"), aggregating upto 
₹4,636,000,000 on a Private Placement basis on December 9, 2010. Out of the aforementioned 
Debentures, the Company had redeemed 2,291 debentures as of date including 571 debentures 
redeemed during the year under review 
 
 
DIRECTORS:  
   
During the year under review, Mr. Harish Mathur resigned as a Director effective July 17, 2013. 
The Directors placed on record their sincere appreciation for the valuable guidance and support 
rendered by Mr. Mathur. In terms of the provisions of the Companies Act, 2013, Mr. Rajiv Dubey, 



Director retire by rotation at the forthcoming Annual General Meeting and being eligible has 
offered himself for re-appointment  
 
 
AUDITORS:  
 
M/s. M. P. Chitale & Co., Chartered Accountants, Statutory Auditors, retires at the ensuing Annual 
General Meeting retire at the ensuing Annual General Meeting and have expressed their willingness 
to continue as Statutory Auditors, if re-appointed 
 
The Company has also received a certificate from M/s. M. P. Chitale & Co. under Section 139(1) 
and Section 141 of the Companies Act, 2013 confirming their eligibility for re-appointment. 
Accordingly, M/s. M. P. Chitale & Co., Chartered Accountants, are proposed to be re-appointed at 
the Annual General Meeting, for a period of five years, subject to annual ratification of their 
appointment by the Members 
 
 
 
DEPOSITS: 
 
Your Company has not accepted any Fixed Deposits during the year under review 
 
   
CORPORATE GOVERNANCE:   
 
Four Board Meetings were held during the year under review on April 18, 2013, July 18, 2013, 
October 18, 2013 and January 21, 2014. The numbers of meetings attended by the Directors are as 
under: 
 

Sr. No. Name of Directors No. of Board 
Meeting held 

No. of Board Meetings 
Attended 

1 Mr Pradeep Puri 4 3 
2 Mr George Cherian 4 4 
3 Mr Rajiv Dubey 4 3 
4 Mr. S. K. Goyal 4  2  
5 Mr. Harish Mathur 

(upto July 17, 2013) 
2 2 

 
  
The Audit Committee is comprised of Mr. Pradeep Puri, Chairman, Mr. George Cherian and Mr. S. 
K. Goyal.  The Audit Committee met four times during the year under review on April 18, 2013, 
July 18, 2013, October 18, 2013 and January 21, 2014. The numbers of meetings attended by the 
Members are as under: 
 

Sr. No. Name of Directors No. of Board 
Meeting held 

No. of Board Meetings 
Attended 

1 Mr Pradeep Puri 4 4 
2 Mr George Cherian 4 4 
3 Mr Rajiv Dubey 2 2 
4 Mr. Harish Mathur 

(upto July 17, 2013) 
2 1 

 



The last Annual General Meeting (AGM) of the Company was held on September 25, 2013 and 
Chairman of the Audit Committee was present at the AGM 
 
The Chairman of the Audit Committee was present at the AGM 
 
 
PARTICULARS OF EMPLOYEES: 
 
There were no employees in respect of whom the information is required to be provided pursuant to 
Section 217(2A) of the Companies Act, 1956  
 
 
DIRECTORS RESPONSIBILITY STATEMENT: 
 
Pursuant to Section 217(2AA) of the Companies Act, 1956, the Directors based on the 
representations received from the Operating Management, confirm that:  
 
(a) in the preparation of the annual accounts, the applicable accounting standards have been 

followed along with proper explanation relating to material departures; 
 
(b) they have selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair view of 
the state of affairs of the Company at the end of the financial year and of the Profit of the 
Company for that period; 

 
(c) they have taken proper and sufficient care for the maintenance of adequate accounting 

records in accordance with the provisions of the Act for safeguarding the assets of the 
Company and for preventing and detecting fraud and other irregularities; 

 
(d) they have prepared the annual accounts on a going concern basis  
 
 
FOREIGN EXCHANGE EARNINGS AND OUTGO: 
 
There was no earning or outgo of foreign exchange during the year under review  
 
Since your Company does not have any manufacturing facility, the other particulars in the 
Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 are not 
applicable and hence not provided 
 
ACKNOWLEDGMENTS:  
 
The Directors place on record their appreciation for the support and co-operation received from 
various Government Authorities including  National Highway Authority of India, Central and State 
Government/Agencies, Bankers, Regulatory Authorities and Shareholders of the Company  

 
 
   By the order of the Board 

                  
 
 
                                                                                     Sd/-                                            Sd/-                                                                                                 
Mumbai, April 23, 2014                                     Managing Director       Director 






















































