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Certified copy of the resolution passed at the meeting Board of Directors held on 28"
December,2019 at the Registered Office of the Company.

To consider and approve the draft “Scheme of Arrangement” for the Merger of Vaidehi
Avenues Limited and Aster Rail Private Limited (Wholly Owned Subsidiaries)and NCC
Limited (Holding Company)

RESOLVED THAT pursuant to the provisions of Section 230 and 232 and other applicable
provisions, if any, of the Companies Act, 2013 and the Rules made thereunder and subject
to the approval of the National Company Law Tribunal (“NCLT”) and such other necessary
approvals as may be required, the consent of the Board be and is hereby provided for the
merger of Vaidehi Avenues Limited and Aster Rail Private Limited with NCC Limited with
effect from the appointed date i.e. 1% April, 2019 or such other date as may be fixed by the
NCLT.

RESOLVED FURTHER THAT the draft “Scheme of Arrangement between Vaidehi Avenues
Limited, Aster Rail Private Limited and NCC Limited and their respective shareholders”
submitted to this meeting be and is hereby approved.

RESOLVED FURTHER THAT Sri A A V Ranga Raju, Managing Director, Sri A G K Raju,
Executive Director, Sri R S Raju, Associate Director (F&A) and CFO and Sri M V Srinivasa
Murthy, Company Secretary & EVP (Legal), be and are hereby severally authorised to make
such alterations and changes in the “Scheme of Arrangement” as may be expedient or

necessary for satisfying the requirement or conditions imposed by the NCLT or any statutory
authorities .

RESOLVED FURTHER THAT the draft report to be adopted pursuant to Section 232 (2)(c) of
the Companies Act, 2013 in relation to the effect of the Scheme on the shareholders,
KMPs, Promoters and non promoter shareholders, as placed before the meeting be and is
hereby approved and Sri A A V Ranga Raju, Managing director and Sri A G K Raju, Executive

Director be and are hereby severally authorized to sign and issue the same on behalf of the
Board.

RESOLVED FURTHER THAT the Executive Committee of the Board be and is hereby
authorized to consider and accord such other approvals /consents as may be required in
connection with the Merger of the said wholly owned Subsidiaries with the Company.

RESOLVED FURTHER THAT Sri A A V Ranga Raju, Managing Director, Sri A G K Raju,
Executive Director, Sri R S Raju, Associate Director (F&A) and CFO and Sri M V Srinivasa
Murthy, Company Secretary & EVP (Legal), be and are hereby severally authorised to
monitor the process connected with the “Scheme of Arrangement” and to deal with all
matters connected, consequential and incidental to procuring sanction, implementation and
execution of the “Scheme of Arrangement” and in particular, take all the necessary steps in
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i, to prepare, sign and file affidavits, petitions, pleadings, applications (jointly or
otherwise with other participating companies) or initiate any other proceedings
incidental or deemed necessary or useful in connection with the above
proceedings and to engage counsel, advocates and other professionals and sign
and issue public advertisements and notices, if required;

ii. to sign all applications, petitions, documents, related to the “Scheme of
Arrangement”;

iii. - to file the Scheme and / or any other information / details with the concerned
Stock Exchanges in terms of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with Circular No. CF/DIL3/CIR/2017/21
— date 10" March 2017, as amended (“SEBI Circular”).

iv. to sign and file Joint Applications / Joint Petitions together with Vaidehi Avenues
Limited and Aster Rail Private Limited before the Tribunal for directions for
holding / dispensing with meeting of the members and the creditors respectively
and for confirmation of the “Scheme of Arrangement” and to sign and file
affidavits in this connection;

V. to file applications, representations, returns, revised returns and other
documents with the statutory and other authorities as may be required;

Vi. to file all pleadings, reports and sign and issue public advertisements and notices
in relation to the said “Scheme of Arrangement”;

Vil. to settle any question or difficulty that may arise with regard to the
implementation of the above “Scheme of Arrangement” and to give effect to the
above resolution;

viii. to grant such approvals / sign affidavits as may be required conveying the
consent of the Company as a shareholder of Vaidehi Avenues Limited and Aster
Rail Private Limited to the Scheme of Arrangement and seeking dispensation
from holding meeting of members of such companies.

iX. to do all further acts, deeds, matters and things as may be necessary, proper or
expedient to give effect to the “Scheme of Arrangement” and for matters
connected therewith or incidental thereto.

// Certified True Copy//
For NCC Limited
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M V Srinivasa Murtﬁ\?
Company Secretary & EVP(Legal)
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