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of the Company will be held on Thursday the 22"d May
at3.30 P.M. at KLN Prasad Auditorium, FAPCCI, Federation House,

t1 I, Redhills Hyderabad - 500004, Andhra Pradesh to transact

NCC LIMITED
Registered Office: NCC Flouse Madhapur Hyderabad-500081

(Corporate ldentity No. 172200AP1990P1C01 1 146)

NOTICE OF EXTRAOIIDINARY GENERAL MEETING

is hereby given that an Extra-Ordinary General Meetinrg of

the lovrring items of Special Business:

t of Authorised Share Capital: To consider and,
thought fit to pass with or without modification the follorrving

as a Special Resolution:

THAT pursuant to the provisions of Section 61 and
other applicable provisions, if any, of the Companies Act,

(including any amendment thereto or re-enactment thereof)
rules framed there under, the Authorized Share Capital of

mpany be and is hereby authorized to be increased from
(Rupees Sixty crores) divided into 30,00,00,000

'y Crores) Equity Shares of Rs.2/- each ro Rs. I50,00,00,000
One Hundred and Fifty Crores) divided into 75,00,00,000

ty Five Crores) Equity Shares of Rs. 2/- each by creation of

Board of Directors (hereinafter referred to as "the Board,, which
term shall be deemed to include the Nomination & Remuneration
Committee constituted by the Board) to alter and vary the terms
& conditions of the said appointment and / or the remuneration,
subject to the same not exceeding the limits specified in Schedule V
to the Companies Act, 2013, including any statutory nrodification or
re-enactment thereof for the time being in force or as may hereafter
be made by the Central Government in that behalf from time to
time, or any amendments thereto'i

"RESOLVED FURTHER THAT in pursuance of the provisions
of Section 197(3) and other applicable provisions, if any, of the
Companies Act,2013, and the Rules framed thereunder Sri A S

N Raju Whole time Director, may be paid the above mentioned
remuneration as minimum remuneration in the event of absence or
inadequacy of profits in any financial year during his term of office as
Wholetime Director, in accordance with the provisions of Schedule V
to the Companies Act, 2013'i

RESOLVED FURTHER THAT the Board be and is hereby authorized
to take all such steps as may be necessary, proper or expedient to
give effect to the above stated resolutions".

For NCC Limited

Dater 9th April , 201 4 M.V. Srinivsa Murthy
Place: HyderabarJ Company Secretary & Sr.Vice-President (Legal)

hlotes:

Explanatory Statement pursuant to Section 1 02 of the Companies
Act, 201 3 in respect to the business stated above is annexed hereto.

All documents referred to in the accompanying Notice and Explanatory
Statement are open for inspection at the Registered Office of thcl
Company on all working days between 1 1.00 a.m. and 1 .r)0 p.nr upto th€l
date of the Extraordinary General Meeting.

A member entitled to attend and vote at the Extraorrlinary General
Meeting (the"Meeting") is entitled to appoint a proxy to attend and
vote on a poll instead of himself/herself and the prox,y need not be
a member of the Company. The instrument appointing the proxy in
Form MGT-1 1 annexed hereto, in order to be effective, shor,rld reach
the registered office of the Company at least 48 hours before the
time of the meeting.

Corporate rnembers intending to send their authorized repr€sentativel
(s) to attend the Meeting are requested to send to the Rr:gistered Officer

of the Company, a certified copy of the Board resolutlon authorizing
their representative to attend and vote on their behalf at the fuleeting

Members are requested to notify immediately any change of address
or bank mandates to their Depository Participants (DPs) in respect of
their holdings in electronic form and to the Registrars c,f the Company
i.e. Karvy Computershare Private ltd ,Vitalrao Naglar, Mladhapur,
Hyderabad-500081 in respect of their physical sharefoli,cs, if any.

Shareholders are requested to fill-in and sign the attendance slip and
hand it over at the entrance to the venue.

In order to service the shareholders effectively and for administrative
convenience, members are requested to notifi7 multiple folios standing
in their name for consolidation, if any, to the Secretarial Department at
the Registered Office of the Company immediately.

In accordance with provisions of section 108 of the Companies Act,
2013 read with the Companies (Management and Administration) Rules,

2014 the business may be transacted through electronic voting system
and the Company is providing facility for voting by electronic means
("e-voting") to its members. The Company has engaged the services

of National Securities Depository Limited ("NSDL") to provide e-voting

Associationt To consider and, if thought fit, to pass with
without modification the followinq resolution as a Special

ution

THAT pursuant to the provisions of Settion 1:i and
other applicable provisions of the Companies Act, 2t013

any amendment thereto or re-enactment thereof) and
the r l'ramed thereunder the consent of the Members be and is
he accorded for substitutinq ClauseVa) of the Memorandum of

of the Company with the following clause

va) Authorised Share Capital of the Company is

150,00,00,000/- (Rupees One Htrndred Fifty crores c,nly)
ivided into 75,00,00,000 (Seventy Five crores) Equity Sharers of

value of Rs. 2/- (Rupees Two) eaclrl'

of Capital Clause <ontained in the Articler; of
ation: To consider and, if thought fit, to pass with or with0ut

if ication the following resolution as a Special Resolution

VED THAT pursuant to the provisions of Ser:tion 14 and

any
apprlicable provisions of the Companies Act, 2013 (including
mendment thereto or re-enactmerrt thereof) and the rules

fr there under the consent of the Members be and is herebv
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| 45,00,00,000 (Forty Five Crores) Equity Shares of Rs.2/-
anking pari passu in all respect with the existing Equity Shares.

of Capital Clause contained in the Memoranclum

for substituting Clause 3 of the Articles of Association of
with the followino clause.

,cther applicable provisions, if any, of the Companies Act,
and the rules made there under (including any statutory

ion(s) or re-enactment thereof, for the time being in force),
Schedule V to the said Act and subiect to such other 8.

als,, consents as may be required, the consent of the Members
Cornpany be and is hereby accorded for the re-appointment
A S N Raju, as a Whole-time Director of the Company for a

of li (five) years with effect from May 01, 2014, on the ternrs &
of remuneration as set out in the Explanatory Statement

,1.
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5.
"The ised Share Capital of the Company is Rs.150,00,00,000
(Ru One hundrerd and Fifty Crores) divided into 75,00,00,000

ty [:ive Crore) Equity Shares of Rs.2/- (Rupees Two) each"

of Sri A 5 N Raju as a Wholetime Director:
consider and, if thought fit, to pass with or without modification
fc,llowing resolution as a Special Resolution

Vl!DTHAT in pu rsuance of the provisions of Sections 1 96,1 97, 7.
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to the notice convening the meeting, with liberty to the



facilitie:; and for security and enablinq the members to cast their vote in
a secure manner.

It may Lre noted thatthis e-voting facility is optional.The e-voting facility
will be available at the link https://www.evoting.nsdl.com during the
followi ng voting period.:

Commencement of e-voting: From 9.00 a.m. on 1 6th, May 2014.
End of e-voting: Upto 6.00 p.m. on 17th, May 2014,

9. E-Votinr; shall not be allowed beyond 6.00 p.m. on 17th May,2.Ct14.

During the e-voting period, Shareholders of the Company, holding
shares either in physical form or in dematerialised form, as on the cut off
date may cast their vote electronically. The record date for the purpose

of e-voting is 1 Bth April, 2014.

10. The loqin lD and password for e-voting along with process, manner and
instructions for e-voting is being sent to the members who have not
registered their e-mail lDs with the Company along with physical copy of
the notice.Those members who have registered their e-mail lDs witlr the
Company / their respective Depository Participants are being forwa rcled

the login lD and password for e-voting along with process, manner and
instructions by e-mail.

11. The Company has appointed Mr. A. Ravi Shankar, Practicing Company
Secretary, as'scrutinizer'(the "Scrutinizer"), for conducting the e-voting
process for the Extraordinary General Meeting in a fair and transparent
manner.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE

COMPANIES ACT,2013

lnrqslelt efBersl4ien$e! eq!t!s!. No. 1, 2 a nd 3_

The Authorised Share Capital of the company as reflected in
the Memorandum and Articles of Association as on date is

Rs. 60,00,00,000/- (Rupees Sixty crores) divided into 30,00,00,000 (Thirty
crores) equity shares of face value of Rs,2/- (Rupees Two) each. l-he
Board of Directors of thel Company in their meeting held on 9,h April, .10i 4
subject to requisite approvals and consents resolv{d to offer equity shares
to the existing shareholders of the Company (Ri[hts lssue). In vierry of
the propose,C Rights lssue, the Authorised Share (apital of the Company
needs to ber increased from Rs. 60,00,00,000/- (Rupees Sixty crores) to
Rs. 150,00,0cr,000r- (Rupees One Hundred Fifty ciores) by addition of
45,00,00,00Cr (Forty Five crores) equity shares [f the face value of
Rs, 2/- (Rupees Two). Consequent to the increasd of Authroised Share
Capital, the Authorised Share Capital Clause qontained in Clause V
a) of the M,-.morandum of Association and ClAuse 3 of the Articles
of Association of the Company need to be alltered as indicated in
Resolution No.2&1] respectively contained in tfre Notice convening
the EGM. Ybur Directors recommend the Rdsolutions set out at
Sl.Nos.1 to .3 for the approval of the sharehol{ers of the Company.
None of the Directors, Key Managerial Personndl and Relatives of the
Directors / l(ey Managerial Personnel of the Col-npany are interested
in the proposed Resolutions except as holders df shares in general. A
copy of the Memorandum and Articles of Assopiation together with
the proposed alterations is available for inspection by the Memttr:rs
at the Registered Office of the Company between 1 1:00 a.m to I:00
p.m on all workinq days from the date hereof upto the date of the
Meeting.

ln_rcqr.€c Lef resolution No. 4

The Board of Directors of the Company ("the Board") at its meeting
held on 12th February, 2014 on the recommendation of the llR
& Compensation Committee and subject to the approval of the
members, accorded their approval for re-appointment of Sri A S N
Raju, as Whr:letime Director for a further period of 5 (five) years w th
effect from May 01, 2014 on the same terms of remuneration which
he is preserrtly drawing and which were approved by the Members
of the Company at the Annual General Meeting held on 30,h July,
2009.

The broad particulars of remuneration proposed to be paid to the
said Wholetime Director durinq his term of Office are as unoer:

Name and
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(Rs per
month)
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Sri ASN
Raju

Wholetime
Director

Rs.4.00
lakhs per
month in
the scale
of Rs.4.00

lakhs to
Rs.1 0.00
la khs

75o/o of the
monthly
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As per the
rules of the
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0.50/o
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The perquisites and allowances payable to the aforesaid Wl
Director shall include accommodation (furnished or other
house rent allowance irr lieu thereof; house nraintenance all
medical allowance/ reimbursement; leave travel conces
self and family including dependents; club fees, accident /
insurance, encashment of leave and such other perquisit(
or allowances, upto the amounts specified above and in ;

he shall be eligible for reimbursement of actual expenses i

towards utilization of gas, electricity, water, furnishing anc
subject however to the condition that the overall remunerat
is within the overall ceiling of remuneration stipulated in
197 read with schedule V of the Companies Act. 2013.

Provision of carwith chaufferforthe purposeof Comparry's I
and telephone as per the rules ofthe Company and the sam
not be considered as perquisites.

The said perquisites and allowances shall be evaluated, rir,

applicable, as per the Income Tax Act, 196i or any rules the
(including any statutory modification(s) or re-enactment
for the time being in force). However, the Company's cont
to Provident Fund, Superannuation or Annuity Fund, to thr
these singly or together are not taxable under the Income
1961, and gratuity payable and encashment of leave at thr
the tenure, as per the rules of the Company; shall not be ir

in the computation of limits for the remuneration which it

salary, perquisites and allowances.

The terms and conditions set out for re-appointment arrd pt

cf remuneration specified herein may be altered and varir
time to time by the Board of Directors ("the Etoard"which te
be deemed to include the Nomination & Remuneration Cor
constituted by the Board of the Company), as it may, at its di
Ceem fit. The Board is also entitled to revise the salary, per
and allowances payable to the said Wholetime Director
Company at any time, such that the overall yearly remur
payable to the said Wholetime Director shall not excee,d tl'
specified under Section 197 read with ScheduleV of the Cor
Act, 20i 3 (including any statutory modification (s) or re-en;:
lhereof for the time being in force) or any amendment made

fhe Promoter / Working Directors viz., Sri. A.A.V. Ran<;a F

A.G.K. Raju, Sri. J.V. Ranga Raju Sri. A.S.N. Raiu, Sri. A.V.t\. R;

\.R. Alluri and Sri A K H S Rama Raju and their Relatives
leemed to the concerned or interested in the proposecl Re:t

;et out at ltem No.4 of the Notice convening the meeting.

fther than the aforesaid Promoter / Working Directors ar
lelatives none of the other Directors, Key Managerial Pet

rf the Company and their Relatives are interesteo or cor
ruhether financially or otherwise in the Resolution set out
\o. 4 of the Notice convening the meeting.

fhe Board of Directors recommend the resolution set out at i

I of the Notice for your approval.

For NCC Limited

)ate :9th April , 2014 M.V. Srinivsa Murthy
)lace : Hyderabad Company Secretary & Sr. Vice-Presidlent
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