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ALL THE MEMBERS

Notice is hereby given that 5274 Annual General Meeting of the members of
NATIONAL PROJECTS CONSTRUCTION CORPORATION LIMITED will be held at

- the registered office of the Company at Raja House, 30-31, Nehru Place,
New Delhi-110 019 on Wednesday, the 30" day of December 2009 at 12.00
noon to transact the following business:-

ORDINARY BUSINESS

1. To Receive, Consider and Adopt the Audited Balance Sheet as at 31
March 2009, and the Profit & Loss Account for the year ended on that
date and Report of the Directors and the Auditors thereon.

2. To Fix the Remuneration of the Statutory Audltors oppomted by the
Comptroller & Auditor General of India.

3. Totake note of retirement of Directors

SPECIAL BUSINESS

4. To consider and if thought fit, to pass, with or without modifications, the

— following resolution as Special Resolution:-

“Resolved that pursuant to the provisions of Section 100 of the
Companies Act, 1956 read with nofification issued by Central
Government pursuant to power conferred to it U/S 620(1) of the
Companies Act, 1956 in this regard and subject to confirmation by the
Central Government and other appropriate authorities in this regard,
the issued and paid up capital of the Company arising out of
conversion of GOI loan and interest thereon into equity capital and
allofted to the Hon'ble President of India, be and Is hereby reduced
from Rs.646,89,55,000/- divided into 64,468,955 equity shares of
Rs.1000/- each to Rs.64,68,96,000/- (rounded off to nearest 1000
rupees) divided into 446896 equity shares of Rs.1000/- each and such
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reduction be effected by canceling 5822059 equity shares of Rs.1000/-
each, amounting to Rs.5822059000/-being the pald up capital
unrepresented by available assets.”

“Resolved further that the capital proposed to be reduced by
cancellation of shares amounting to Rs.582,20,59,000/- be adjusted
against accumulated losses to the tune of Rs.582,20,59,000/-(Rupees
Five Hundred and Eighty Two Crores Twenty Lacs Fifty Nine Thousand
Only) as existing on 31 March 2009”

“Resolved Further that CMD and/or Company Secretary, be and is
hereby authorized to take such further steps as may be required to
give effect to the aforesaid resolutions.”

By Order of the Board,
For NATIONAL PROJECTS CONSTRUCTION CORPORATION LIMITED

Q—M‘%{\\\\s\
(Rajni Agarwal)
Company Secrefary

Place: New Delhi
Date :3d December, 2009

- _
F RANNI AGARWAL

Company Secretary
Wational Projects C_onstrucﬂon
Corporation Limited \
Raja House, 30-31, Nehru Place,
Neaw Dethi-110 019
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1.

Distribution:-

All the Shareholders

Shri Ram Sharan, Dy Secretary -PSU, MOWR, Shram Shakti Bhawan,
New Delhi with a request to attend the meeting as President's
Nominee in accordance with Ministry of Water Resources Letter
No.5/5/2005-P.1I{PSU)/443 dated 26.03.2009

M/s O. P. Tulsyan & Company , Statutory Auditors

Shri O.N. Marwaha, Chairman, Audit Committee

to:-

All the directors with a request to make it convenient to attend the
same.

NOTES:

1.

A member entitled to attend and vote is entitled to appoint a
proxy to attend and vote instead of himself and such proxy need
not to be a member.

Shri Ashok Kumar, st appointed as Non-Official Part Time -

Director on the Board of your Company for a period of three
years vide letter No.9/1/95-P.II[PSU)/1138 dated 25.09.07. He wil
cease to be the Director on the conclusion of ensuing AGM.

Shri O.N. Marwaha, was appointed as Non-Official Part Time
Director on the Board of your Company for a period of three
years vide letter No.9/1/95-P.II[PSU)/1138 dated 25.09.07. He will
cease to be the Director on the conclusion of ensuing AGM.

Dr. (Prof} Vinayshil Gautam, was appointed as Non-Official Part
Time Director on the Board of your Company for a period of three
years vide letter No.9/1/95-P.II[PSU)/1138 dated 25.09.07. He will
cease to be the Director on the conclusion of ensuing AGM.,

Shri M.E. Haque Commissioner-PP was nominated by the Ministry
of Water Resources on the Board of your Company w.e.f.
23.10.2003. On withdrawal of nomination by the Ministry in
accordance with the DPE Guidelines on composition of Board of
Directors of PSUs, Shri Haque ceased to be Director w.e.f 22.01.09

The Explanatory Statement pursuant to section 173(2) of the
Companies Act, 1956 is enclosed.

Yoy
I RAJNIAGARWAL

Companv secretary

Bl
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Explanatory Statement pursuant to Section 173(2) of the Companies Act
1956

Item No. 4

- The revival plan of the Company has been approved by Government of
India for Conversion of principal amount of Rs.219.43 crores and the
cumulative interest due and accrued on it as on date of conversion to
equity capital and further written down to 10% of value. Accordingly,
Authorized capital of the Company was increased to Rs.700 Crores to
accommodate the conversion of Rs.219,43,77,000/- of GOl Loan and
accumulated interest of Rs. 427,45,78,081/- to equity capital.

The equity shares as arising out of Govt. Loan and Interest dué and accrued
on it has been allotted to President of India which are required to be further
written down to 10% of value as per revival plon approved by Govt. of
India.

The proposal is to reduce the 90% of the issued and paid up capital of the
Company arising out of conversion of GOI loan and interest thereon into
equity capital and dallotted to the Hon'ble President of India and such
reduction be effected by canceling 5822059 equity shares of Rs.1000/- each,
amounting to Rs.5822059000/-being the paid up capital unrepresented by
available assets. The proposal has been approved by the Board subject to
the approval of shareholders, in 259t meeting held on 22n< October, 2009"

No Director is interested in adoption of this resolution.

By Order of the Boord
For NATIONAL PROJECTS CONSTRUCTION CORPORATION LIMITED

Q()\ \V\O&

— (Rajni Agarwal)
N Company Secretary
Place: New Delhi
Date : 39 December, 2009

!

[ RAJNI AGARWAL
Company Secretary
National Projects Cnnstruction
Corporation Limied
Raja House, 30-31, Nehru Place,
Naw Delhi-110 019
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National Projects Construction Corporation Limited

(A Government of India Enterprise)
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Cerlified copy of resolution passed by the Shareholders of National Projects
Construction Corporation Limited in their 52" Annual General Meeting held on
30" December, 2009

“Resolved that pursuant to the provisions of Section 100 of the Companies Act,
1956 read with notification issued by Central Government pursuant to power
conferred to it U/S 620(1) of the Comparnies Act, 1956 in this regard and subject
to confirmation by the Central Government and other appropriate authorities in
this regard, the issued and paid up capital of the Company arising out of
conversion of GOl loan and interest thereon into equity capital and allotted to
the Hon'ble President of India, be and is hereby reduced from Rs.646,89,55,000/-
divided into 64,68,955 equity shares of Rs.1000/- each to Rs.64,68,96,000/-
[rounded off to nearest 1000 rupees) divided into 646896 equity shares of
Rs.1000/- each and such reduction be effected by canceling 5822059 equity
shares of Rs.1000/- each, amounting to Rs.5822059000/-being the:paid up capital
unrepresented by available assets.”

“Resolved further that the capital proposed to be reduced by cancellation of
shares amounting to Rs.582,20,59,000/- be adjusted against accumulated losses
to the tune of Rs.582,20,59,000/-(Rupees Five Hundred and Eighty Two Crores
Twenty Lacs Fifty Nine Thousand Only) as existing on 315t March 2009"

“Resolved further that CMD and/or Company Secretary be and is hereby
authorized to  take such further steps as may be required to give effect to the
aforesaid resolutions.”

Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956

ltem No. 4

The revival plan of the Company has been approved by Government of India
for Conversion of principal amount of Rs.219.43 crores and the cumulative
interest due and accrued on it as on date of conversion to equity capital and
further written down to 10% of value. Accordingly, Authorized capital of the
Company was increased to Rs.700 Crores to accommodate the conversion of
Rs.219,43,77,000/- of GOl Loan and accumulated interest of Rs. 427,45,78,081/- to
equity capital.

The equity shares as arising out of Govt. Loan and Interest due and accrued on it
has been allotted to President of India which are required to be further written
down to 10% of value as per revival plan approved by Govt. of India

\a'g

FRANI AGARWAL

Company Secretary

1

National Projects Clonstrucﬂon
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The proposal is to reduce the 90% of the issued and paid up capital of the
Company arising out of conversion of GOI loan and interest thereon into equity
capital and dllotted to the Hon'ble President of India and such reduction be
effected by canceling 5822059 equity shares of Rs.1000/- each, amounting to
Rs.5822059000/-being the paid up capital unrepresented by available assets. The
proposal has been approved by the Board subject to the approval of
shareholders, in 259" meeting held on 2274 October, 2009"

No Director is interested in adoption of this resolution.

Certified true copy

s 2l
, WAL ‘
(Rajni Agarwal) ¥ RAN *L\Gég'etaw
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MINUTES OF THE 5280 ANNUAL GENERAL MEETING OF NATIONAL PROJECTS CONSTRUCTION

. CORPORATION LIMITED HELD ON WEDNESDAY, THE 305" DAY OF DECEMBER, 2009 AT 12.00
NOON AT THE REGISTERED OFFICE OF THE CORPORATION 'AT RAJA HOUSE, 30-31, NEHRU
PLACE, NEW DELHI - 100 019.

SHAREHOLDERS PRESENT _ -

1. Shri Arbind Kumar Chairman & Managing Director
2. Shri Ram Sharan As nominee of President of India and as.
member

DIRECTORS PRESENT .
4. Shri A.K. Jhamb Director —Engineering

5. Shri Ravendra Garg Director-Finance

IN ATTENDANCE

6. Smi. Rajni Agarwal | Company Secretary

Shri Arbind Kumar, Chairman & MD presided over the Meeting and welcomed all THe
Shareholders and other Board Members present in the Meeting.

After ascertaining that the requisite quorum is present, Smt Rajni Agarwal Company
Secretary confirmed that the Meting could proceed with the business.

Shri Arbind Kumar, Chairman & MD delivered his Speech as a Chairman.

After the conclusion of the speech of the Chairman, the business of the Meeting to be
transacted in the AGM was put up for the consideration of the members.

%
Notice for the meeting was taken as read. T RAJNI AGARWAL

Company 3ecretary
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ORDINARY BUSINESS:

1. To Receive, Consider and Adopt the Audited Balance Sheet as at 31% March 2009,
and the Profit & Loss Account for the year ended on that date and Repor’r of the_Directors
and the Auditors thereon.

Report of the Directors and Audited Accounts of the Corporation comprising of the
Balance Sheet as at 31.03.09 and Profit & Loss Account for the period ended on that date
with the related documents together with the Report of Statutory Auditors alongwth
Corporation’ replies to their observations and comments of the Comptroller and Auditor
General of India under Section 619{4) of the Companies Act, 1956 was put up to the
shareholders for consideration and adoption.

The following resolution proposed by the Shri Arbind Kumar, Chairman and seconded by
Shri Ram Sharan was passed unanimously:-

“RESOLVED That the Repornt of the Directors and Audited Accounts of the Corporation
comprising of the Balance Sheet as at 31.03.09 and Profit & Loss Account for the period
ended on that date with the related documents together with the Report of Statutory
Auditors alongwth Corporation’ replies to their observations and comments of the
Comptroller and Auditor General of India under Section 619(4) of the Companies Act, 1956
with the Companies replies thereto, together with their review of accounts as presented to
the Shareholders be and are hereby approved and adopted.”

2. To Fix the Remuneration of the Statutory Auditors appointed by the Comptroller &
Auditor General of India.

The agenda to be passed by the Members to approve the remuneration payable to the
Statutory Auditors for financial year 2009-10 was put up for their consideration.

The following resolution proposed by the Shri Arbind Kumar, Chairman and seconded by
Shri Ram Sharan was passed unanimously:-

“RESOLVED THAT the remuneration of Rs.2,47,500/- be paid to Statutory Auditors/Branch
Auditors as appointed by Comptroller and Auditor General of India for the financial year
2009-10.”

Yoo .
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3. To take note of retirement of Directors

It was appraised to the Members that Shri Ashok Kumar, Shri O.N. Marwaha and Prof.(Dr.)

Vinayshil Gautam were appointed as Non-Official Part Time Director on the Board of your
Company vide letter No.9/1/95-P.Il{PSU}/1138 dated 25.09.07 for a period not exceeding
three years commencing from the date of their appointment provided that they will retire
on the conclusion of the third AGM during their tenure. '

They will cease to be the Director on the conclusion of ensuing AGM, being third AGM "
during their tenure.

Shri M.E. Hague Commissioner-PP was nominated by the Ministry of Water Resources on the
Board of your Company w.e.f. 23.10.2003. On withdrawal of nomination by the Ministry in
accordance with the DPE Guidelines on composition of Board of Directors of PSUs, Shri
Haque ceased o be Director w.e.f 22.01.09

The members took note of the same.

SPECIAL BUSINESS

4, To consider reduction of capital

The detailed agenda to be passed by the Members to approve the reduction of capital
was put up for their consideration.

The following resolution proposed by the Shri Arbind Kumar, Chairman and seconded by
Shri Ram Sharan was passed unanimously:-

“Resolved that pursuant to the provisions of Sectlon 100 of the Companies Act, 1956 read
with notification issued by Central Government pursuant to power conferred to it U/S 620(1)
of the Companies Act, 1954 in this regard and subject to confirmation by the Central
Government and other appropriate authorities in this regard, the issued and paid up
capital of the Company arising out of conversion of GOl loan and interest thereon into

. equity capital and allotted to the Hon'ble President of India, be and is hereby reduced from

Rs.646,89,55,000/- divided into 64,68,955 equity shares of Rs.1000/- each to
Rs.44,68,946,000/- (rounded off to nearest 1000 rupees) divided into 646896 equity shares of
Rs.1000/- each and such reduction be effected by canceling 5822059 equity shares of
Rs.1000/- each, amounting to Rs.5822059000/-being the paid vp capital unrepresented by
available assets.”

Yorv 3 OF 4
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“Resolved further that the capital proposed to be reduced by cancellation of shares
amounting to Rs.582,20,59,000/- be adjusted against accumulated losses to the tune of -
Rs.582,20,59,000/-(Rupees Five Hundred and Eighty Two Crores Twenty Lacs Fifty Nine

Thousand Only) as existing on 31 March 2009" '

“Resolved Further that CMD and/or Company Secretary, be and is hereby duihorized to
take such further steps as may be required to give effect to the aforesald resolutions.”

There being no other business, the meeting concluded with the thanks to the chair.

(Arbind Kumar)
Qox

Chairman & MD
F RAJNIAGARWAL

Company Secretary

National Proects Construction
Limtted

Corper .
Raja Mouse, =04, nehry Piace,
New Deliti-110 G619
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National Projects Construction Corporation Limited

(A Government of India Enterprise)
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Cerlified copy of resolution passed by Board of Directors of National
Projects Construction Corporation Limited in its 259t meeting held on 22nrd
October, 2009

"Resolved that, subject to the approval of shareholders in General Meeting by
passing a Special resolution and pursuant fo the provisions of Section 100 of the
Companies Act, 1956 read with notification issued by Central Government
pursuant to power conferred to it U/S 620(1) of the Companies Act, 1956 in this
regard and subject to confirmation by the Central Government and other
appropriate authorities in this regard, the issued and paid up capital of the
Company arising out of conversion of GOl loan and interest thereon into equity
capital and allotted to the Hon'ble President of India, be and is hereby reduced
from Rs.646,89,55,000/- divided into 64,68,955 equity shares of Rs.1000/- each to
Rs.64,68,96,000/- {rounded off to nearest 1000 rupees) divided into 646896 equity
shares of Rs.1000/- each and such reduction be effected by canceling 5822059
equity shares of Rs.1000/- each, amounting o Rs.5822059000/-being the paid up
capital unrepresented by available assets.”

“Resolved further that the capital proposed to be reduced by cancellation of
shares amounting to Rs.582,20,59,000/- be adjusted against accumulated losses
to the tune of Rs.582,20,59,000/-(Rupees Five Hundred and Eighty Two Crores
Twenty Lacs Fifty Nine Thousand Only) as existing on 315t March 2009”

"Resolved Further that CMD and/or Company Secretary, be and is hereby
authorized to convene meeting of Shareholders for passing the above resolution
and take such further steps as may be required to give effect to the aforesaid
resolutions.”

Certified true copy
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IMMEDIATE
No. 6/9/2004-P.i1(PSU} (Vol. ll} /3o
GOVERNMENT OF INDIA
MINISTRY OF WATER RESOURCES

Shram Shakti Bhawan, Rafi Marg
New Delhi, Dated 7" _January; 2009
To,
The Chairma:i & Managing Dlrecfor
NPCC Limited, ¢
30-31, Raja House,
» : Nehru Place,
New Delhi

Sub:  Revival of National Projects Construction Corporation Limited
(NPCC). '

Sir,

As you are aware, a proposal for the. revival of the NPCC
prepared by this Ministry on the basis of the recommendations of the
Board for Reconstruction of Public Sector Enterprises (BRPSE)was
considered by the Committee of Secretaries(COS) in its meetingheldon = .4
1.2.2007. Thereafter, on the basis of the recommendations of the COS, a4
Note for consideration of the Cabinet Commiftee on Economic
Aftairs(CCEA) for revival of NPCC was sent to the Cabinet Secretariat
vide O.M. dated4.12.2008.  Approval of the CCEA was solicited _for the
conversion of the Governmenf of India “pringipal omount of Rs.219.43
crore and cumulative lnterest due & accrued on it as on 1he dofe of
conversion to equity coplfcl ond further wrmen down fo ]O% of value. ™

JrySR—— L o S VATV ity o

- 2. As per the statement of Implementation Schedule cmoched to
the above said Note, liabilities on account of Govt. of India loan and
interest will be restructured by the Board within the frame work the :
Guidelines/Rules for this purpose and provisions of Companies Act, 1956
within 3 months of receipt of orders from Ministry of Water Resources and |

reporting to Ministry will be done every month.

3. ~The above said proposal of this Ministry was considered by the
CCEA in its meeling held on 26.12.2008 and the same has been
approved by the CCEA.

4, You are requested to take necessary action for implementation
of the above said decision of CCEA as per the Implementation
Schedule attached to the CCEA Note as mentioned in para 2 above.

&
[ RAJNIAGARWAL ' Contd..2/-
‘ Companry Secretary
National Pmmm .onstruction
(Orp( ke woed
Raja Housc, s oy Place,
iNevy Ue!m- 1te U119
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This Ministry: may be kept informed of the action taken in this regard on
monthly basis. It may be ensured that the required action is completed

within the time limit prescribed in the Implementation Schedule .
attached to the CCEA Note. - ;

Director
T. No. 23710170

. /4
= RAJNI AGARWAL

" Company Secretary- - -
pational Projects Cion.struction
Corporation Limited
2331, Nehru Place,

ia House, 3 el
Raja HOos i~ 110 019
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National Projects Construction Corporation Limited

(A Government of India Enterprise)

10 WHOMSOEVER IT MAY CONCERN

This is to certify that the composition of the share capital of NPCC Limited is as
below :

The Authorised Share Capital of the Company Consists of 70,00,000 equity shares
of Rs.1000/- each and Paid up equity capital consists of 67,67,375 equity shares
of Rs.1,000/- each allotted as follows :

S.N. | Name - No. of Equily | % of Holding
Shares
l. President of India 6756877 99.84487338
% 2. | Governor of Rgjasthan 1000 0.014776778
3. | Governor of J & K 1000 0.014776778
4. | Governor of Madhya Pradesh 1000 0.014776778
5. Governor of Bihar 1000 0.014776778
6. Governor of Uttar Pradesh 1000 0.014776778
7. Governor of West Bengal 1000 0.014776778
8. | Governor of Gujarat 1000 0.014776778
9. Governor of Assam 1000 0.014776778
10. | Governor of Punjab 548 0.008097675
11. | Governor of Kerala 500 0.007388389
12. | Governor of Karnataka 500 0.007388389
13. | Governor of Haryana 374 0.005526515
14. | Governor of Himachal Pradesh . 73 0.001078705
15. | Governor of Tamilnadu 500 0.007388389
16. | Arbind Kumar, CMD, NPCC Limited 1* 0.000014778
17. | Ram Mohan Mishra, Jt. Secretary 1* 0.000014778
3 [Admn], MOWR
18. | Ram Sharan, Dy. Secretary, MOWR 1* 0.000014778
TOTAL 6767375 100

Note : 1. *Three shares have been allotted to Govt. Officials as nominee of President of
India
2. Five shares allotted to Union Territory of Chandigarh are included in the shares
of President of India

N{ oo -
r’ RAJNIAGARWAL

Company Secretary
National Projects Clon.strucﬂon
Corporation Limited
Raja House, 30-31, Nehru Place,
Neaw Dethi-110 019
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National Projects Construction Corporation Limited

PREULCT LXCet LLNCE L0070

C et o H, o {A Govemment of India Enterprise)
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“ " LIST OF DIRECTORS AS ON 1°t FEBRUARY, 2010

SN Name Designation Office Address

1 Sh. Arbind Kumar CMD Plot No.67-68,
Sector-25
Fardidabad
Ph. 95129-2231269

2  Sh AKX Jhamb Director (E) Plot No.67-68,
: Sector-25
Fardidabad
Ph. 95129-4065128

3  ShRavendra Garg Director (F) Plot No.67-68,
Sector-25
Fardidabad
Ph. 95129-4065128
4 Sh. Ram Mohan Govt. Director (Part Ministry of Water
Mishra Time) Resources
Shram Shakti Bhawan
Rafi Marg
New Delhi
Ph. No.011-23710343

Cerlified 1o be true

M vy Qg\w/

- i WAL
Rajni Agarwal F RAJN‘aﬁgPe\getary )
Company Secretary Compa Constructiott
MNational Projects L ited
C:orporat\o3n1 L‘\llf:t:rﬁ Place,
30-31,
Raja Hmsy?belhi-“o 019

Ragistered Offico : Ruja Houso, 30-31 Nehiu Place. New Dolhi- 110 019 INDIA Ph 011-26484842 011-26416190, Fax  011-26468699

D Corporate Office : Plot No 67-68. Sector-2% Fandabad-121 004, Haryana. INDIA Ph  0129-2234760 EPABX No 4062856-59, Fax 0129-4067915
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Detailed Reasons for Reduction of Capital

The reduction of capital is being proposed in the following background :

The company started incurring losses from the year 1989 onwards as certain decisions taken

were not strategic but were on adhoc basis and proved to be main reasons for the

Corporation’s failure. A few of such happenings in the past are given hereunder:

A) The transfer of this Enterprise from Ministry of Power to Ministry of Water Resources in

B)

©)

the year 1989 was one of the main reasons for sudden erosion of its assured work orders
from Ministry of Power and profits derived there from.

With decision of taking extra burden of approximately 3500 strong work force on NPCC
rolls in 1988 without actually working out such requirement. This proved to be
strategically wrong for the company. This not only burdened the manpower cost on
continuous basis but created problem of workers in changed environment and their
separation through VRS scheme resulted in heavy loss (approx. Rs. 140 crores) to the
Organisation. |
The Organisation also could not change, diversify or equip to meet challenges posed by
liberalization, privatization, and economic reforms due to various reasons both at

Managerial and execution level.

D) There had been succumbing in the past to the pressures of unions and associations and

E)

F)

decisions were taken under pressure without consideration of organizational benefits and
its functioning.
There had been unwarranted interference of external quarters on day to day affairs of the
organization on the Management without giving due importance of Organisational
objective/goal.
The interest burden on loans taken from the Government of India continued to accrue and

contributed to losses of the company.
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G) The capital restructuring and proposed capital reduction is in terms of the necessary
approvals granted by the Government of India.

H) While the company is earning operational profits for the last several years, there was net
loss mainly on account of burden of interest on Government loans. This was adversely
affecting the marketing capabilities of the company. In order to make the company
financially viable and improve its marketing capabilities, the company approached the
Government of India for financial restructuring. The Government of India, Ministry of

[) Water Resources had conveyed the administrative approval to the financial restructuring

of the company vide letter No. 6/9/2004-P.II(PSU)(Vol.II[)30 dated.7™ January 2009.
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