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IRCON INTERNATIONAL LIMITED

Civil, Mechanical, Electrical, Communications and Turnkey Contractors
(A Govl. of India Undertaking)

NOTICE FOR THE 42"° ANNUAL GENERAL MEETING

NOTICE is hereby given that the 42" Annual General Meeting of Ircon International
Limited (lrcon) will be held at 3 Floor, C-4, District Centre, Saket, New Delhi-110017, on
Monday, the 14" September 2018 at 1600 hours to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Financial Statements (Stand-alone and

Consolidated) of the Company for the Financial year ended on 315 March 2018 along with
the Board's Report, Auditors’ Report, the comments of the Comptrolier and Auditor General
of India thereon and reply of the management thereto.

2. To confirm the payment of Interim Dividend amounting to Rs.95.15 crore [i.e. Rs.10.116 per
share of the paid-up share capital of Rs94.05 crore] and to declare a final dividend of
Rs.97.25 crore [103% of the paid-up share capital of Rs.94.05 crore] for the
financial year 2017- 18.

3. To authorize the Board of Directors to fix the remuneration of Statutory Auditors for 2018-
19.

Special Business:

4. Appointment of Dr. C. B. Venkataramana [DIN: 03179171] as Independent [Part-time
{Non-Official)] Director of Ircon and if thought fit, to pass with or without modification(s),
the following ordinary resolution:

“RESOLVED THAT in ferms of the Railway Board letter no. 2012/PL/44/4 dated
20! September 2017 read with the corrigendum dated 26" September 2017 pursuant io
Article 54-(earlier Article 49} of the Articles of Association of the Company, the appointment
of Dr. C. B. Venkataramana (DIN: 03179171), as Independent [Part-time (Non-Official)]
Director of ircon w.e.f. 28" September 2017 for a period of three years or until further orders,
whichever is earlier, be and is hereby noted.”

5. Appointment of Dr. Narinder Singh Raina [DIN: 07968391] as Independent [Part-time
(Non-Official)] Director of Ircon and if thought fit, o pass with or without modification (s),
the foliowing ordinary resolution:
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“RESOLVED THAT in terms of the Railway Board letter no. 2012/PL/44/4 dated
20™ September 2017 read with the corrigendum dated 26" September 2017 pursuant to
Article 54-(earlier Article 49) of the Articles of Association of the Company, the appointment
of Dr. Narinder Singh Raina (DIN: 07968391), as Independent [Part-time (Non-Official)]
Director of ircon w.e.f. 17t October 2017 for a period of three years or until further orders,
whichever is earlier, be and is hereby noted.”

. Appointment of Mr. Ved Pal as Part-time (Official) Director [DIN: 07902760] of Ircon
and if thought fit, to pass with or without modification(s), the following ordinary resolution:

“RESOLVED THAT in terms of the Railway Board letter no. 2004/PL/44/4 dated
17" November 2017 pursuant to Article 54-(earlier Article 49) of the Articles of Association
of the Company, the appointment of Mr. Ved Pal (DIN: 07902760), Additional Member
(Planning), Railway Board, as Part-time (Official) Director of Ircon w.e.f. 22 November
2017, till he holds the post of Additional Member (Planning), Railway Board or further orders
whichever is earlier or till further orders whichever is earlier, be and is hereby noted.”

. Appointment of Mr. Ashok Kumar Ganju [DIN 07014589] as Independent Director
[Part-time (Non- Official)] Director of the Company and in this regard to consider and if
thought fit, to pass with or without modification(s), the following Ordinary Resolution:

“RESOLVED THAT Mr. Ashok Kumar Ganju (DIN: 07014589), who was appointed as an
Additional Director pursuant to the provisions of Section 149 and 161 (1) of the Companies
Act, 2013 and Article 54-of Articles of Association of the Company w.e.f. 8% March 2018 to
hold office upto the date of this Annual General Meeting and in respect of whom, the
company has received a notice in writing, from the Director himself pursuant of Section 160
(1) of the Companies Act, 2013, be and is hereby appointed as an Independent Director of
the Company.”

. To ratify remuneration of Cost Auditor of the Company for 2018-19 and, if thought fit,
to pass, with or without modification(s), the following ordinary resolution:

‘RESOLVED THAT pursuant to the provisions of section 148 (3) read with applicable rules
of the Companies (Audit and Auditors) Rules, 201 4, and other applicable provisions, if any
(including any statutory modification(s) or re-enactment thereof, for the time being in force),
a remuneration of Rs.2,00,000/- plus GST and out of pocket expenses (in case of visit
outside Delhi NCR only), be and is hereby ratified to be paid to M/s. Chandra Wadhwa &
Co., Cost Accountants, appointed by the Board of Directors (based on the















Item No. 6

Mr. Ved Pal [DIN 07902760], aged 59 years, was appointed as a Part-time (Official) Director
of the Company w.e.f. 22" November 2017, in terms of Ministry of Railways letter no.
2004/PL/44/4 dated 17" November 2017, till he holds the post of Additional Member
(Planning), Railway Board or further orders whichever is earlier.

Being a Government of India nominee on the Board of Ircon, Mr. Ved Pal doesn’t receive any
remuneration from Ircon. None of the Directors, Key Managerial Personnel and their relatives
are in any way concerned or interested, in this resolution, except Mr. Ved Pal, Part-time

(Official) Director, Ircon. The Board recommends the resolution for approval.

Brief resume of Mr. Ved Pal is annexed.
Item No. 7

Mr. Ashok Kumar Ganju [DIN 07014589], aged 66 years, was appointed as Independent [Part-
time (Non-Official)] Director of the Company w.e.f. 8" March 2018 in terms of Ministry of
Railways letter no. 2012/PL/44/4 dated 8" March 2018 read with corrigendum dated 14"

March 2018, for a period of three years or until further others, whichever is earlier.

Mr. Ashok Kumar Ganju doesn’t hold any shares in Ircon and he doesn’t have any relationship
with the Directors/ Manager/ KMP of the Company and being an Independent Director, he is
entitled to sitting fee for Board Meetings and its Committee Meetings attended by him. The
Company has received a declaration from Mr. A. K. Ganju that he meets the criteria of
Independence prescribed under section 149 (6) of the Companies Act, 2013.

None of the Directors, Key Managerial Personnel and their relatives are in any way concerned
or interested, in this resolution, except Mr. Ashok Kumar Ganju, Independent [Part-time (Non-

Official) Director, Ircon. The Board recommends the resolution for approval.

Brief resume of Mr. A. K. Ganju is annexed.

Item No. 8
To ratify the remuneration of Cost Auditor of the Company for 2018-19.

In terms of rule 3(B)(10) read with rule 6 of the Companies (Cost Records and Audit)
Amendment Rules, 2014, the Board of Directors at its meeting held on 3rd August 2018,
based on the recommendation of the Audit Committee, had appointed M/s Chandra Wadhwa
& Co., Cost Accountants, as Cost Auditors of the Company for the financial year 2018-19 at
a remuneration of Rs.2,00,000 plus GST and out of pocket expenses (in case of visit outside

Delhi NCR only) to conduct the audit of cost records maintained by the Company as per the
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