NCC

Date: 22" October 2024

National Stock Exchange of India Ltd BSE Limited,
Exchange Plaza, C-1, Block G Phiroze Jeejeebhoy Towers
Bandra — Kurla Complex Dalal Street,
Bandra (E) Fort
Mumbai - 400051 Mumbai - 400001
NSE: NCC BSE: 500294
Dear Sir/ Madam,

Sub: Intimation under Regulations 37(6) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Ref: Scheme of Arrangement for the Merger of NCC Infrastructure Holdings Limited
(NCCIHL) (Wholly Owned Subsidiary) with NCC Limited (Holding Company)

We refer to our letter dated 6™ August 2024 wherein it was intimated that the Board of Directors
of NCC Limited ("the Company") at its Meeting held on 6™ August 2024, subject to necessary
statutory and regulatory approvals under applicable laws, approved the Scheme of Arrangement
for the Merger of NCC Infrastructure Holdings Limited (NCCIHL) (Wholly Owned Subsidiary)
with NCC Limited (Holding Company) and their respective sharcholders ("Scheme") under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 with the Appointed
Date as 1% April 2024. The Scheme of Amalgamation is subject to necessary statutory and
regulatory approvals, including approval of the Hon'ble National Company Law Tribunal,
Hyderabad Bench and other regulatory authorities, as may be required in terms of the applicable
provisions of the law.

In terms of Regulations 37(6) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Master Circular No. SEBI/HO/CPD/POD-2/P/CIR/2023/93
dated 20" June 2023, the requirement of obtaining 'No Objection Letter' from the Stock Exchanges
is not applicable to draft schemes which solely provide for merger of a wholly owned subsidiary
with its holding company. However, such draft schemes shall be filed with the Stock Exchanges
for the purpose of disclosures.

Accordingly, we are submitting the following documents:

a. Copy of the Draft Scheme, and
b. Certified true copy of the Resolutions passed by the Board of Directors of both the
Companies.

We request you to kindly take the aforesaid intimation on record.
Thanking you,
Yours sincerely,

For NCC Limited

SISIRA Digitally signed by
SISIRA KUMAR MISHRA
KUMAR Date: 2024.10.22

MISHRA 17:21:35 +05'30'
Sisir K Mishra
Company Secretary

Encl: as above
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Certified copy of the resolution passed at the meeting of the Board of Directors _held on
6™ August, 2024 at the Registered Office of the Company

To consider and approve the draft “Scheme of Arrangement” for the Merger of NCC
Infrastructure Holdings Limited (NCCIHL) (Wholly Owned Subsidiary) with 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 accorded for the
merger of NCC Infrastructure Holdings Limited (NCCIHL) (Wholly Owned Subsidiary of
NCC) with NCC Limited with effect from the appointed date i.e. 1% April, 2024 or such other
date as may be fixed by the NCLT.

RESOLVED FURTHER THAT the draft “Scheme of Arrangement between NCC
Infrastructure Holdings Limited (the “Transferor Company™) and NCC Limited (the
“Transferee Company”) and their respective shareholders (the Scheme of Arrangement” or the
“Scheme”) submitted to this meeting be and is hereby approved.

RESOLVED FURTHER THAT Sri AA V Ranga Raju, Managing Director, Sri A G K Raju,
Executive Director, Sri Sanjay Pusarla,EVP (F&A) & CFO, Sri M V Srinivasa Murthy,
Company Secretary & Sr.EVP (Legal) and Sri Sisir Kumar Mishra, Jt Company Secretary,
(with such changes in the designations of the said officials as may be made in future) 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 AV Ranga Raju, Managing Director, Sri A G K Raju, Executive Director,
Sri Sanjay Pusarla,EVP (F&A) & CFO, Sri M V Srinivasa Murthy, Company Secretary &
Sr.EVP (Legal) and Sri Sisir Kumar Mishra, Jt Company Secretary (with such changes in the
designations of the said officials as may be made in future) 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 Subsidiary with the Company.

RESOLVED FURTHER THAT Sri A A V Ranga Raju, Managing Director, Sri A G K Raju,
Executive Director, Sri Sanjay Pusarla, EVP (F&A) & CFO, Sri M V Srinivasa Murthy,
Company Secretary & Sr.EVP (Legal) and Sri Sisir Kumar Mishra, Jt Company Secretary,
(with such changes in the designations of the said officials as may be made in future) 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 order:
Contd;2
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to prepare, sign and file affidavits, petitions, pleadings, applications 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;

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

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. SEBI/HO/CFD/POD-2/P/CIR/2023/93
date June 20, 2023, as amended (“SEBI Circular”).

to sign and file Joint Applications / Joint Petitions together with NCCIHL 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;

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

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

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:;

to grant such approvals / sign affidavits as may be required conveying the consent
of the Company as a shareholder of NCCIHL to the Scheme of Arrangement and
seeking dispensation from holding meeting of members of such companies.

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.”

/ICertified True Copy//
For NCC Limited

Sisir K Mishra
_Company Secretary
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF BOARD OF DIRECTORS
OF M/S. NCC INFRASTRUCTURE HOLDINGS LIMITED HELD ON TUESDAY, AUGUST 6, 2024
THROUGH VIDEO CONFERENCING DEEMED VENUE AT NCC HOUSE, MADHAPUR, HYDERABAD
—500081, TELANGANA, INDIA

TO CONSIDER AND APPROVE DRAFT “SCHEME OF ARRANGEMENT” FOR THE MERGER OF THE
COMPANY WITH 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 NCC
Infrastructure Holdings Limited with NCC Limited with effect from the appointed date i.e. 1st
April, 2024 or such other date as may be fixed by the NCLT.

RESOLVED FURTHER THAT the draft “Scheme of Arrangement between NCC Infrastructure
Holdings Limited (the “Transferor Company”) and NCC Limited (the “Transferee Company”) and
their respective shareholders (the “Scheme of Arrangement” or the “Scheme”) submitted to this
meeting be and is hereby approved.

RESOLVED FURTHER THAT Sri Alluri Raghu Varma, Managing Director, Smt. Kausalya Bhupathi
Raju, Director, Sri Y. Venkateswara Rao, CFO and Smt. Mona Rajora, Company Secretary of the
Company, 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 Alluri Raghu Varma, Managing Director and Smt. Kausalya Bhupathi Raju,
Director be and are hereby severally authorized to sign and issue the same on behalf of the Board.

RESOLVED FURTHER THAT Sri Alluri Raghu Varma, Managing Director, Smt. Kausalya Bhupathi
Raju, Director, Sri Y. Venkateswara Rao, CFO and Smt. Mona Rajora, Company Secretary of the
Company 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 order:

NCC Infrastructure Holdings Limited

Reg. Office: 6™ Floor, NCC House, Madhapur, Hyderabad - 500081, Telangana, India.
T+91 40 23268888, F+91 40 2311 8446, Email: info@nccinfra.com, cs@nccinfra.com
CIN - U45100TG2005PLC046367
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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;

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

to sign and file Joint Applications / Joint Petitions together with NCC 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;

to file applications, representations, returns, revised returns and other documents with the
statutory and other authorities as may be required; v. to file all pleadings, reports and sign
and issue public advertisements and notices in relation to the said “Scheme of
Arrangement”;

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;

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 INFRASTRUCTURE \GS LIMITED

COMPANY SECRETARY
M. NO. A35460

NCC Infrastructure Holdings Limited
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CIN - U45100TG2005PLC046367



	Ltr - BSE & NSE.pdf
	Scheme of Arrangement
	NCC Board Resolution dated 06-08-2024
	NCCIHL_CTC_BM_06.08.2024

		2024-10-22T17:21:35+0530
	SISIRA KUMAR MISHRA




