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SIMPLEX INFRASTRUCTURES LIMITED
REGISTERED OFFICE, 'SIMPLEX HOUSE'

27, SHAKESPEARE SARANI
KOLKATA-700017

Minutes of the Proceedings of Extra Ordinary General Meeting of the Shareholders of the
Compan)' held on Friday, lllh May, 2018 !it Kala Kunj, 48, Shakespeare Sarani, Kolkata-700017
at 11.30 a.m.

Present at the Meeting:

Directors:

In ancndance:

Scrutinizer:

Members!
Proxies:

Chainnan

Quorum

Register and
Documents

Chainnan's
Statement

Mr. Rajiv Mundhra, Executive Chainnan
Mr. S. Dutta, Whole-lime Director & CFO
Mr. D.N. BaslI, Whole-time Director
Mr. N.N. Bhattacharyya, Independent Director
Ms. Leena Ghosh, Independent Oirector

Mr. S,L. Bajoria, Senior Vi~e President & Company Secretary
Mr. N.K. Kakani, Sr. Executive Director

M'•..Deepak Kumar Khaitan, Practicing Company Secretary

110 Members (including atithorized represents"lives in tcnns of Section 113 of the
Companies Act. 20 (3) representing 1.97,14,531 Equity Shares of the Company

In temlS of Article 72 (if Articles of Association of the Company, Mr. Rajiv
Mund.hra, Executive Chainnan took the Chair and welcomed the Members of
the Company to the E.xtra Ordinar)' General Meeting (EGM) of the Company
and introduced the Board Members and other invitees present on the dais and
also aCknowledged. the p~sence of the Scrut~nizer for voting process.

The Chainnan announced that the requisite quorum being present, the Meeting
was called to order.

The Chainnan infonncd the Members present that the Register of Directors,
Key Managerial Personnel and their shareholding maintained under Section 170
of the Companies- Act, 2013 (the '.Act) and Register of Contracts or
Arrangements in which Directors arc interested maintained under Section 189
of the Act, Registcr of Proxy were available for inspection by the Members
present till the conclusion of the ~eeting.

Before taking up the formal items of business for transaction at the EGM. the
Chainnan deliberated upon macro environment, Company's performance during
the period and future prospects and outlook of the Company in his speech. He
then concluded by thanking the Company's cmtomers. vendors, lenders,
Investors and other stakeholders for their support and co-operation who made it
possible for, the <;:ompany to maintain its growth momentum and improve
financial perfonnance arid also acknowledged the contributions made by the
tcam Simplex,



Notice The Notice dated 14~1April, 2018 convening the Extra-Ordinary General
Meeting was taken as read with the consent of the Members present.

The Chairman informed the Members that the Co-:npany being a listed entity had provided the
facility of remote e-voting to the Members as per the provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management and Administration) Amendment
Rule.;;, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 through the services of National Securities Depository Limited (NSDL). The
remote e-voting facility was open for a period of three days from Tuesday, 8~1.YIay,2018 at 9.00
a.m and concluded on Thursday, 1011'May, 2018 at 5.00 p.m. The Chairman infonned the
Members present that those who could not cast their vote by remote e-voting, may cast their vote
at EGM venue by ballot process. which would be conducted immediately after transaction of all
the-business as mentioned in the Notice of this meeting. The Chairman also mentioned that those
Members who had already cast' their votes through remote e-voting \vould not be eligible to cast
vote; through electronic means at the EGM venue.

The Chairman further informed the Members that Mr. Dcepak Kumar Khaitan , Practicing
Company Secretary was appointed as Scrutinizer for the purpose of the remote e-voting and the
ballot voting process. The Chainnan also infonned that the combined results of the e-voting and
voting by means of ballot would be announced within forty eight hours from the conclusion of
the meeting, and the results along with Scrutinizer's Report would be available on the Company's
website www.simplexinfra.com and also on the website of NDSL. The results would also be
available?n the Notice Board ofthe'Company at its registered office.

The Chairman informed the Members that the resolutipns had already been put to vote through
remote e-voting and voting by ballot for the Members' present would commence once all the
items of the business as mentione'd in ~he Notice convening the EGM has been transacted.
Thereafter, the Chairman proceeded to transact the business of the EGM in terms of the Notice
convening this EGM.

The Chairman informed the Members that agenqa item no. I relates to preferential allotment of
equity wa,rrants onhc Company to the promoters! promoter group entities. The Chairman being
interested in this' agenda item, requested Mr. S. Dutta to proceed with this item of agenda.
Accordingly, Mr.Dutta took the Chair and following resolution was proposed as a Special
Resolution

Resolution No. I

As a Special Resolution:
Preferential
Allotment
ofJ!:quity
Warrants of
the
Company
to the
Promotersl
Promoters

"RESOLVED THAT pursuant to the provisions of Sections 42, 62(1)(c) and
other applicable provisions, if any, of the Companies Act, 2013, and the rules
made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force) ("Act"), the rules and regulations issued by
the Securities and Exchange Board of India ("SEBI"), including the SEBI (Issue
of Capital and Disclosure Requirements) Regulations, 2009, as amended (the
"I CDR Regulations"),' the SEBr (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the "Listing Regulations") and
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Group
entities

the policies, rules, regulations, guidelines, notifications and circulars, if any,
issued by the Govcmment of India or any other competent authority, from time
to time, to the extent applicable including the enabling provisions of the
Memorandum of Association and Articles of Association of the Company. and
subject to the permissions; consents, sanctions and approval by any authority, as
may be necessary, and subject to such conditions and modifications as might be
prescribed while granting such approvals, consents, permissions and sanctions,
and which may be agreed to by ,the Board of Directors of the Company
(hereinafter refcrred,to as,the "Board", which term shall be deemed to include
any comrnittee(s) constituted/to be' constituted by the Board to exercise its
powers including the powers conferred by this Resolution) and subject to any
other alterations, modifications, conditions, corrections, changes and variadons
that may be deemed necessary by the Board in its absolute discretion, the
consent of the Company:be and is her~by accorded to the Board to create, issue,
offer, and allot, 36,09,261 (Thirty Six Lakhs Nine Thousand Two Hundred and
Sixty One only) Convertible Warrants ("Warrants'') on a preferential basis to (i)
Anupriya Consultants Private Limited (ii) RES Credit & Financial
Developments Private Limited, (iii)Baba Basuki Distributors Private Limited
and (iv) JMS Mining Pdvate Limited ("Warrant Holders"), being companies
forming part of the Promoter Group of the Company (as defined in the ICDR
Regulations), with a right to Warrant Holder to apply-for and get allotted one
equity share of face value of RS.2f.:-(Rupees Two Only) each (the "Equity
Shares'') for 'each .Warrant,within a period of 18 (Eighteen) months from the
date of allotment of Warrants for. cash, at a price (including the warrant
subscription price and the warrant exercise price) of Rs. 554.13 each (Rupees
Five Hundred and Fifty Four and' Thirteen Paisa Only) not exceeding Rs.
200,00,00,0001- (Rupees Two Hundred erores only) and not lesser than the
price as may be arrived at in accordance \"lith the Chapter VII of ICDR
Regulations and any'other,applicable laws and Regulations provided.

RESOLVED' FURTHER THAT in accordance with the provisions of Chapter
VII of the ICDR Regulations, the "Relevant Date" for the purpose of
determining the minimum issue price for the issue of warrants/equity shares
arising on conversion of warrants is Wednesday April 11, 2018 which is 30
(Thirty) days prior to the:scheduled date of the shareholders' meeting.

RESOLVED FURTHER THAT in accordance with the applicable provisions
of the ICDR Regulations, the Warrant Holders shall pay an amount equivalent to
atleast 25 percent of the price fixed per Warrant on or before the allotment of the
Warrants and the balance 75 percent shall be payable by the Warrant Holder on
or before the exercise of the entitlement attached to Warrant(s) to subscribe for
Equity Sharers).

RESOLVED FURTHER THAT the said Warrants shall be issued and allotted
by the Company within a period of 15 (Fifteen) days from the date of passing of
this resolution, provided that where the allotment of the said Warrants is pending
on 'account of pendencY'of any approval for such allotment by any regulatory



authority or the Central Government, the allotment shall be completed within a
period of 15 (Fifteen) days from the date of receipt oflast of such approvals.

RESOLVED FURTHER THAT the Board he and is hereby authorized to
determine, vary, modify,' alter any of the tenns and conditions of the proposed
issue of Warrants including reduction of the size of the issue, as it may deem
expedient, in its discretion.

RESOLVED FURTHER THAT without prejudice to the generality of the
above, the issue of Warrants shall be subject to following terms:

(i) The ,Warrantsmay be exercised by the Warrant Holders at any
time .before the-expiry of 1,8(Eighteen) months from the date of
allotment of the Warrants CTenor'~)by issuing a written notice to
the Company specifying the number of Warrants proposed to be
exercised. The Company shall accordingly, issue and allot the
corresponding mnnb~r of IEquity Shares of RS.2/- each to the
Warrantholders;

(ii) In the event the Warrant Holders does not exercise the Warrants
within 18 (Eighteen) months from the date of allotment of the
Warrants, the Warrants shall lapse and the amount paid on such
Warrants shall stand forfeited by the Company;

(iii) The Warrant Holders shall be entitled to exercise the option of
exercising .any or all of the Warrants in one or more tranche,sby
way of a written notice to ,the Company, specifying the number
of Warrants proposed to be: exercised along with the aggregate
amount 'thereon, Without any further approvd from the
shareholders of the Company prior to or at the time of
conversion. The Company shall accordingly, issue and allot the
corresponding number of Equity Shares to the Warrantholders;

(iv) The Company shall procure that within 30 (Thirty) days of the
issuance and allotment of any Equity Shares to the Warrant
Holders 'u'pon exercise of Warrants, the listing and trading
approvals for such Equity Shares are received from the relevant
stock exchanges.-

(v) The Equity Shares to be so allottc;don exercise of the Warrants
shall be' ih dematerialized form and shall be subject to the
provisions of the Memorandum of Association and Articles of
Association of the Company and shall rank pari-passu with the
existing Equity Shares of the Company;

(vi) Upon exercise of the Warrants by the Warrant Holders. the
Company shall issue .and allot appropriate nwnber of Equity



Shares and perform such actions as are required to credit the
Equity Shares to the depository account of Warrant Holders and
entering the name of Warrant Holders in the records of the
Company as the registered owner of such Equity Shares;

(vii) A Warrant subscription price equivalent to 25% of the issue
price of the Warrants'will be payable at the time of subscription
to the Warrants,ias prescribed by Regulation 77 of the ICDR
Regulations. A Warrant exercise price equivalent to the 75% of
the issue price of the Warrants will be payable by the Warrant
holder at the time of exercising the Warrant;

(viii) The issue of the Warrants ,aswell as Equity Shares arising from
the exercise of the Warrants shall be governed by tt.e regulations
and guidelines issued by SEBI and any other statutory authority
as may be applicable, including or anY'modificationsthereof;

(Ix) Subject to the provisions of Chapter VII of the [CDR
Regulations and other applicable provisions under any other
Regulations, the .Warrants and equity shares allotted on exercise
of such Warrants will be transferable within the Promote.rsand
persons fanning part of Promoter Group;

(x) The Company shall re-,computethe price of the Warrants I Equity
Shares issued on conversion of Warrants in terms of the
provisions of ICDR Regulations, where it is required to do so
and the differential price, if any, shall be required to be paid by
such Warrant holders .to the Company in accordance with the
provisions of ICDR Regulations;

(xi) The .Warrantsand the Equity Shares allotted pursuant to exercise
of such Warrants shall be subject to a lock.in for such period as
specified under Chapter VII of ICDR Regulations relating to
preferential issues;

(xii) The Warrants by itself, \D1tilexercise of conversion option and
Equity Shares allotted, does not give to the Warrant holders
thereof any rights with respect to that of a sharcholdcr(s) of the
Company;;

(xiii) Until the Warrants, are transferred, the Company shall treat
Wan:ant Holder a~ the absolute owner'for all purposes without
being aJI'ectedby any notice to the contrary.

(xiv) The Warrants shall. be'. exercised in a manner that is in
compliance with the minimum public shareholding norms
prescribed for the Company ~4er the Listing Regulations and



thc Securities Contracts (Regulation) Rules, 1957.

(xv) The Company shall ensure that the listing and trading approvals
for' Equity Shares to be issued and allotted to the Warrant
holder(s) upon exercise of Warrants are received from the
relevant stock exchanges in accordance with the ICDR
Regulations and SEBI Listing Regulations

RESOLVED FURTHER THAT the Board be and is hereby authorized to
determine, vary, modify, alter any of the terms and conditions of the Warrants
including reduction of the size of the issue(s), as it may deem expedient, in its
discretion.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
delegate all or any of the powers herein: conferred to any Committee of the
Board or any Director(s) or Officer(s) of the Company and to generally do all
such acts, deeds and things as may be required in connection with the aforesaid
resolution, including issue of offer letter, make allotments, making necessary
filings with the sto~k ex~hanges and regulatory authorities and execution of any
docume-ntson behalf of the Company and to represent the Company before any
governmental authorities and to appoint any merchant bankers or other
professional advisors, consultants: and legal advisors, solicitors, bankers,
depositories, custodians,lregistrars, trustees, stabilizing agents and'; or any other
advisors, professionals,! agenoies as may be required to give effect to the
aforesaid resolution,:

,
RESOLVED FURTHER THAT for the purpose of giving effect to this

resolution, the Board be and lS hereby authorized to do all such acts, deeds,
matters and things .as they may in its absolute discretion deem necessary,
desirable and expedient .for such purpose, application to Stock Exchanges for
obtaining in-principle approval, listing of shares, filing of requisite documents
with the Registrar; of Companies, including without limitation, etfecting any
modifications Orchanges to the foregoing (including modification to the terms of
the issue), to negotiate I modify I execute /.dcliver and I or sign any declarations,
offer letters, prospectus,: information memorandum, 'agreements, deeds, forms
and such other documents as'rnay be necessary in this regard , entering into
contracts, arrangements, :agreements, documentS"\\~thout being required to seek
any fresh approval of the shareholders of the Company to the end and intent that
they shall be deemed to: have _given their, approval thereto expressly by the
authority of this resolution and to scttle all ,questions; diiliculties or doubts that
may arise in regard to the offer, issue and allotment of the Warrants and Equity
Shares and utilisation of proceeds of the Warrants and Equity.Shares issued upon
exercise of such Warrants, take all other steps which may be incidental,
consequential, relevant or ancillary to give elTeetto the aforesaid resolution."



Proposed by: Mr. Sharat Kr. Mehta
Seconded by: Mr. Kashmir Lal Mallick

Thereafter the Chairman invited the Members present to ask questions to the Board of Directors
or to make comments, give suggestions and seek clarifications, if any on the preferential
allotment of Equity Warrants of the Company to the Promoters! Promoters Group Entities

The Chairman, Mr. S. Dutta, Whol~Hime.Director & CPO and Mr. N. K.Kakani, Sr. Executive
Director, replied to the queries raised by the Members to their satisfaction and thanked the
Members for their comments and showing'keen interest in the .affairs qfthe Comp~ny.

After considering the item mentioned in the Notice convening the EGM, the Chairman requested
Mr.Deepak Kumar Khaitan, the Scrutinizer preseqt at the EGM to facilitate voting through ballot
papers by lhe eligible members present at the EGM venue and requested the Scrutinizer to
scrutinize the voting by ballot means. The Chairman further informed the Members present, that
the meeting would stand concluded once the last vote was cast at the EGM, and informed that
combined results oCthe remole e~\'oting and votes ca5t by ballot would be announced same day i.e.
II'" May, 2018 and the same would be available on the Notice B.oard of the Company at its
Registered Office and would also be uploaded at the websitc of the, Company at
www.sirnulexinfra.com and on the website ofNSDL at wwww.evoting.nsdl.com.

, .
After the Members had cast their vote, the Scnltinizcr too~ custody of the B.allot box.

The consol1dated voting results as declared on nih May, 2018 fomls part of this Minutes and is
enclosed as Annexure-I . . ,

Mr.S.Dutta then requested the Chairman to continue with the remaining proceedings of the
meeting. Accordingly, Mr. Rajiv Mundhra resumed the Chair.

At the request of the Chairman, Mr. Dutra informed the Members that in addition to the
resolutions mentioned in the notice dated April 14,2018, a clarificatory addendum to the Special
Resolution (Item .No.ll) passed in the AnniJaI General. Meeting held on 22/9/2017 is al50 being
placed before the meeting. He further explained that the shareholders of the Company at the
Annual General Mceting held on 22.9.2017 had passed a special resolution for i5suance offurther
equity shares including Qualified Institutional Placement (QIP) uptoRs. 1000 crares. The special
resolution at item no. I I read with explanatory statement at item no. I'1 authorized ~he Board or its
Committee, at its,absolute discretion, ,to issue equity shares at a discount subject to the maximum
as may be permitted under Chapter V'rU of The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 (ICDR Regulations) to t.he 'Ooor
price'. The issue .of shares at applicable discount was clearly spelt out in the explanatory
statement. As per the expert opinion, cOIT"\mentarieson the Companies Act and also the judicial
pronouncement, the resolution and the explanatory statement have to be read together and not in
isolation and further what is mentioned in'the explanatory statement need not be repeated in the
resolution. :i-Iowcvcr, it is felt as a malicr of abundant precaution, that a chirificatory addendum to
the above resolution may be useful for more clarity, as also emcrgcd from the di~cussions with
the stock exchanges. He. further informed that the clarificatory addendum to the special re.solution
was informed to the shareholden by e~mail on 10.5.2018 and also uploaded on the websites of
the company and the stock exchanges. Thereafter follO\ving clarificatory addendum resolutions
to the special resolution ,passed in the AGM held on 22.09.2017 was proposed f9r Shareholders
approval: .

http://www.sirnulexinfra.com
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"RESOLVED FURTHER THAT the Board or its Committee be and is hereby autho-
rized, at it is absolute discretion, to issue Equity Shares at discount not morc than five
percent or as may be permitted under the applicable SEBI regulations to the floor price."

"RESOLVED FURTHER THAT this being only a clariticatory addcndmn to the Reso-
lution already passed by the Shareholders, the requirement of the notice period be and is
hereby waived",

Proposed by : Mr.Amit Kumar Banerjee:
Seconded by: M"P.Roy Choudbary

Thereafter he invited observation and query of the shareholders pre;;ent in the meeting in this
matter. Some Members sought clarificatjqn, which was satisfactorily replied by Mr.S.DuUa.
Thereafter, the me~bers .approved and took a note of the-same.

The EGM was concluded at 1.45 p.m. with a vote ot'thank,s to the Chair and the Chairman thanked
the Members for the'ir active participa'tion arid condnuolls support over the years.

Date: 23.05.2018
Place: Kolkata

CERnF~E TRUECODY
FOTSIMPLEX INF STRUCTURESLIMITED.~,..~-"Senlor Vic:l-F'-resident' and Company Secretary

SI L
CHAI~AN
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Extra-ordinary General Meeting oftbe COJ1lpany beld on Friday, 11'" May, 2018

Declaration of Results ofE-Voting & Voting by B.Uot Paper

Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management &
Administration) Amendment Rliles, 20 IS, the results as per Scrutinizer's report dated! lib May, 2018 is as follows:

Special Business:

Resolution Resolutian proposed Type of Votes For Votes ResolutionNo. Resolution and % Against Carried
Ordinary I and % Unanimously
Special I by majority

I. Prefl:nntial ADotment of 10855025 120 RequisiteEquity Warrants of the Special MajorityCompany to ffle Promotersl 99.999% 0.001%promoters Group Entities

Based on the Report of the Scnr!:inizer, the Resolution, as set out in the Notice of the Extra-C>rdinary General
Meeting have been passed by the Shareholde_rs.

For SIMPLEX INFRASTRlJCIlJIlES LIMITED\. ._~.
RAJIV II1UNDHRA

EXECUflYE CHAIRMAN

Datt: JJ.05.2018

C~RTIr-IED TRUE COPYoFor SII,iFlEX INFRA~RUCT;:E,., LIMITED
. W>lv

~".,~ Vlce.Presldenf and Company Secretary
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