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NOTICE

NOTICE is hereby given that the SEVENTIETH ANNUAL GENERAL MEETING of the Members
of NRC LIMITED will be held as scheduled below:-

Day : Tuesday

Date : 25" September, 2018

Time : 11.30 am

Venue Walchand Hirachand Hall, 4th floor, IMC Building, IMC Marg, Churchgate,

Mumbai — 400 020.

to transact the following business:
ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the year
ended 31 March, 2018 together with the Reports of the Board of Directors and the Auditors
thereon.

To appoint a director in place of Shri G.P. Goenka who retire from the office by rotation and
being eligible, offers himself for re-appointment.

Special Business

3.

Sale of undertaking under Section 180 (1) (a) of the Companies Act, 2013.
To consider and if thought fit, to pass the following resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013, and the relevant Rules framed there under
(including any statutory modification(s) or re-enactment thereof, for the time being in force),
and the enabling provisions in the Memorandum of Association and Articles of Association
of the Company, approval and consent of the members of the Company be and is hereby
granted to the Board of Directors and/or Committee of Directors of the Company to sell and
transfer the fixed assets including land, Building, Plant & Machinery & other assets at it's
plant at Thane Dist. to any person(s) and /or entity(ies) as may be determined by the Board,
for such consideration and on such terms and conditions as the Board may deem fit in the
best interest of the Company.”

“Resolved further that the Board and/or Committee of Directors of the Company be and is
hereby authorized to do and perform all such acts, matters deeds and things as may be
necessary, without further referring the matter to the Members of the Company, including
finalizing the suitable purchaser(s)/ assignee(s), as the case may be, of the said project, the
terms and conditions, methods and modes in respect thereof, determining the exact effective
date, and finalizing and executing and registering the necessary documents including
agreements, share purchase agreement, agreement for sale, development agreement,
deeds of conveyance and irrevocable powers of attorney etc. and such other document(s) as
may be necessary or expedient in its own discretion and in the best interest of the Company,
including the power to delegate, to give effect to this Resolution.”

“Resolved further that the Board and/or Committee of Directors of the Company be and is
hereby authorized to do all such acts, deeds and things, to execute all such documents,
instruments and writings as may be required to give effect to this Resolution.”
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NOTES:

a)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND THE MEETING AND, ON A POLL, TO VOTE INSTEAD
OF HIMSELF. SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES
IN ORDER TO BE EFFECTIVE MUST BE DEPOSITED WITH THE COMPANY NOT LESS
THAN 48 HOURS BEFORE THE MEETING.

The Register of Members and Share Transfer Books of the Company will remain closed from
18" September 2018 to 25" September, 2018 (both dates inclusive).

Shareholders, holding shares in physical form, are requested to notify change in their
addresses along with PIN CODE to the Company at its Registered Office or to the Registrars:
TSR Darashaw Pvt. Ltd. 6-10, Haji Moosa Patrawala Industrial Estate, 20, Dr. E. Moses
Road, Mahalaxmi, Mumbai — 400 011

Corporate Members are requested to send a duly certified copy of the Board resolution,
authorizing their representative to attend and vote at the meeting.

Members holding shares in dematerialized form are requested to intimate all changes
pertaining to their bank details, National Electronic Clearing Service (NECS), Electronic
Clearing Service (ECS), mandates, nominations, power of attorney, change of address,
change of name, e-mail address, contact numbers, etc., to their Depository Participant (DP).

Changes intimated to the DP will then be automatically reflected in the Company’s records
which will help the Company and the Company’s Registrars and Transfer Agents, TSR
Darashaw Pvt. Ltd. to provide efficient and better services. Members holding shares in
physical form are requested to intimate such changes to TSR Darashaw Pvt. Ltd

Members having multiple folios in relation to physical shares in identical or joint names in
same order are requested to intimate the Registrars and Share Transfer Agents to consolidate
their holdings into a single folio.

Members desiring any information as regards to accounts or operation of the Company are
requested to send their queries to the Registered Office of the Company in writing at least
seven days in advance of the date of the Meeting so as to enable the Management to keep
the necessary information ready at the Meeting.

Any person, who acquires share of the company and has become the member of the
Company after dispatch of the notice of the AGM and holds shares as of the cut- off date
i.e. 18" September, 2018 may obtain the sequence Number by sending a request to
secretarial @ nrclimited.com or nrclimited @ gmail.com, or alternatively may obtain the login ID
and password by sending a request at helpdesk.evoting @ cdslindia.com. However, if you are
already registered with CDSL for remote e-voting then you can use your existing user ID and
password for casting your vote. If you forget your password, you can reset your password by
using “Forgot User Details / Password” option available on www.evotingindia.com.

A Member may participate in the AGM even after exercising his right to vote through remote
e- voting but shall not be allowed to vote again in the AGM.

According to Section 124 and sec 125 and other applicable provisions of the Companies
Act 2013 the amount of dividend remaining unpaid/unclaimed with effect from 31t March,
2008 for a period of seven years from the date of transfer to unpaid dividend account of the
Company is required to be transferred to the Investor Education & Protection Fund (IEPF) set
up by the Government of India and no payments shall be made in respect of such claims by
the Fund.
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k)

m)

n)

The
0]

(if)
(iii)
(iv)

Members who are holding Company’s Shares in dematerialized form are requested to bring
details of their DP and Client ID numbers for identification at the meeting.

Members holding shares in physical form, desirous of making nomination in respect of their
shareholding may approach the Company or to the Share Registrars for obtaining prescribed
form and return the same duly filled in and signed for registration with the Company. The
Members holding shares in demat form may register their nominations with their respective
DPs.

The Company is registered with National Securities Depository Ltd. and Central Depository
Services (India) Ltd. for dematerialization of its Equity Shares with effect from 23.02.2001
and the ISIN number allotted to the Company’s Equity Shares is INE 953C01018. Members
are requested to note that trading and delivery of Company’s Equity Shares are compulsorily
in dematerialized form only.

The Company has created e-mail address to enable the Members to e-mail their complaints/
grievances to the Company. The said e-mail address is secretarial@nrclimited.com. the
members may use this speedier mode of communication.

All documents referred to in the Notice and Explanatory Statement are open for inspection at
the Registered Office of the Company between 10.30 a.m. and 1.00 p.m. on any working day
prior to the date of the Meeting.

To support this “Green initiative”, members holding shares in demat form are requested
to provide their e-mail ID to the depository through their concerned depository participant
and members holding shares in physical form are requested to provide e-mail ID to the
Company’s Registrar & Share Transfer Agents, M/s. TSR Darashaw Limited by filling the
form available on the Company’s website and also update the e-mail address as and when
there is any change.

Voting through electronic means: In compliance of Section 108 of the Companies Act
2013 and Rule 20 of the Companies (Management and Administration) Rules 2014, the
Company is pleased to provide facility to exercise their rights to vote at the 70" Annual
General Meeting (AGM) by electronic means and the business may be transected through
Remote e-voting Service provided by Central Depository Services (India) Ltd. (CDSL).

instructions for members for voting electronically are as under:-

The Remote E-voting begins on 22" September, 2018 at 09.00 AM and ends on 24"
September, 2018 at 05.00 PM, during this period shareholders of the Company holding shares
either in physical form or in dematerialised form, as on the cut off date 18" September.,2018
may cast their vote electronically. The Remote e-voting module shall be disabled by CDSL
for voting thereafter. Once the vote on a resolution is cast by the Member, he/she shall not be
allowed to change it subsequently or cast vote again.

Log on to the e-voting website www.evotingindia.com

Click on “Shareholders” tab.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the
Company.
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(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

* Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of the sequence number in the PAN Field.

* In case the sequence number is less than 8 digits enter the applicable
number of O’s before the number after the first two characters of the name
in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence
number 1 then enter RA00000001 in the PAN Field.

DOB Enter the Date of Birth as recorded in your demat account or in the company

records for the said demat account or folio in dd/mm/yyyy format.

Dividend |Enter the Dividend Bank Details as recorded in your demat account or in the

Bank company records for the said demat account or folio.

Details ¢ Please enter the DOB or Dividend Bank Details in order to login. If the

details are not recorded with the depository or company please enter the

member id / folio number in the Dividend Bank details field.

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then reach directly the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’” menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant NRC LIMITED on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “OK?”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

(xvi) You can also take out print of the voting done by you by clicking on “Click here to print” option
on the Voting page.

(xvii)If Demat account holder has forgotten the same password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.
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(xviii)Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store.
Apple and Windows phone users can download the app from the App Store and the
Windows Phone Store respectively. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

U]

(ii)

(iii)

(iv)

(v)

Note for Non - Individual Shareholders and Custodians

® Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodian are required to log on to www.evotingindia.com and register themselves
as Corporate.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting @ cdslindia.com.

® After receiving the login details a compliance user should be created using
the admin login and password. The Compliance user would be able to link the
account(s) for which they wish to vote on.

® The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

® A scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.evoting @ cdslindia.com.

The voting rights of members shall be in proportion to their shares in the paid up equity
share capital of the Company as on cut-off date. A person, whose name is recorded
in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote
e-Voting, voting through ballot form, as well as voting at the meeting through ballot.

Jaiprakash R Singh & Associates practising company Secretary (Membership no.
F7391), 114, 1 Floor, Birya House, Perin Nariman Street, Fort, Mumbai -400001 has
been appointed as scrutinizer to scrutinize the e- voting process in a fair and transparent
manner.

The Scrutinizer shall after scrutinizingss the votes cast at the AGM (Poll) and through
remote e-voting not later than three days of conclusion of e-voting period and submit
a consolidated Scrutinizer's report and submit to the Chairman or any other person
authorized by Chairman. The results declared along with the consolidated Scrutinizer's
report shall be placed on the website of the Company and CDSL. The results shall
simultaneously be communicated to the Stock Exchanges where the Company’s shares
are listed.

Registered Office: By Order of the
67, Gr. Floor, Surajmal Building Board of Directors
75,Nakhoda Street, Pydhonie, ,

Mumbai 400 003

Tel — 022-23464458 Arun Jain
e-mail- secretarial @ nrclimited.com Managing Director
Web site —www.nrclimited.com (DIN No.00006007)

Dated: 08-08-2018




@ NRC LIMITED Annual Report 2017-18

Annexure to Notice
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013
ITEM NO.3

The Company intends to reduce its debts by disposing some of its non-core assets. This would
reduce the interest costs thus improving the profits of the Company.The consideration to be
received on said lease and/or sale, transfer, conveyance, assignment or sale of above property
shall be utilized in paying off the Company’s long/short term debts. The said arrangement will
enable the Company to reduce the interest costs thus improving the profits of the Company.
Further, the Company is in the process of negotiating the consideration and other terms &
conditions with the potential purchaser(s) of the said property. In view of the same, the Board
of Directors at its meeting held on February 8, 2018 has subject to the approval of members of
the Company by a special resolution and other applicable laws and subject to such approvals,
consents, permissions and sanctions as may be necessary, approved to lease, sell, transfer,
convey, assign or otherwise dispose of the Company’s immovable property as stated above along
with building, structures, rights and fixtures. Members of the Company are further requested to
note that Section 180 (1)(a) of the Companies Act, 2013 mandates that the Board of Directors of a
company shall exercise the power to sell, lease or otherwise dispose of the whole or substantially
the whole of any undertaking(s) of the company, only with the approval of the members of the
Company by way of a special resolution. Explanation (i) to Section 180(1) (a) of the Companies
Act, 2013 states that the meaning of an ‘undertaking’ for the purposes of Section 180(1) of
the Companies Act, 2013 is an undertaking in which the investment of the company exceeds
twenty percent of its net worth as per the audited balance sheet of the preceding financial year
or an undertaking which generates twenty percent of the total income of the company during the
previous financial year. Explanation (ii) to Section 180 (1)(a) of the Companies Act, 2013 states
that the meaning of ‘substantially the whole of the undertaking’ for the purposes of Section 180(1)
is in any financial year, twenty percent or more of the value of the undertaking as per the audited
balance sheet of the preceding financial year. Accordingly, pursuant to Section 180(1)(a) of the
Companies Act, 2013, members of the Company are further requested to note that their consent
to the Board is being sought by way of a Special Resolution to sell and transfer Fixed assets
of the Company, including land and Building, Plants & Machinery & other assets situated at it's
plant in Thane Dist. as may be determined by the Board and/or Committee of Directors, for such
consideration and on such terms and conditions as the Board and/or Committee of Directors may
deem fit in the best interest of the Company.

The Board recommends these resolutions for the approval of the members as Special Resolutions.

None of the Directors or the Key Managerial Personnel of the Company including their relatives
are in any way concerned or interested in the resolutions

Registered Office: By Order of the
67, Gr. Floor, Surajmal Building Board of Directors
75,Nakhoda Street, Pydhonie, ,

Mumbai 400 003

Tel — 022-23464458 Arun Jain
e-mail- secretarial @ nrclimited.com Managing Director
Web site —-www.nrclimited.com (DIN No.00006007)

Dated: 08-08-2018
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REPORT OF THE DIRECTORS FOR THE YEAR ENDED 315" MARCH, 2018.

To The Members,

Your Directors present the 70" Annual Report and Audited Accounts of the Company for the year

ended 31t March, 2018.

FINANCIAL RESULTS Rs.in lacs
Year ended Year ended
31/03/2018 31/03/2017
Gross Sales - -
Profit before Interest, Depreciation and Tax (20) (208)
Interest - -
Profit before Depreciation and Tax (20) (208)
Depreciation 383 382
Profit/(Loss) before Exceptional items & Tax (403) (590)
Exceptional ltems - -
Taxation (Prior years ‘adjustments) (-) (-)
Profit/(Loss) After exceptional items and Tax (403) (590)
Surplus(Deficit) from Previous Year (64085) (63495)
Profit/(Loss) available for Appropriation (64488) (64085)

PERFORMANCE AND PROSPECTS

(a)

(b)

()

(d)

The lockout declared w.e.f. 15" November, 2009 is continuing and is in force. There were
no manufacturing operations during the year; however, the essential services remain in
operation.

The Company had entered into an Agreement for Sale with a developer in year 2007 for
its 339 acres of land out of which possession of non-colony land of 272 acres was given to
the developer pursuant to AAIFR’s order in year 2010. Subsequently in the year 2011, Hon.
Bombay High Court set aside the AAIFR order. Hon Supreme Court upheld Bombay High
Court order in the year 2012. The possession is continuing with developer. The proceeding
instituted by the said developer under Arbitration Act for specific performance, is pending
adjudication. Meanwhile on 1st Dec 2016, on the effective date of the SICA Repealed Act,
the said developer executed the conveyance deed of the subject Land, using the Power
of Attorney given simultaneously with signing the Agreement for Sale in March 2007. The
contention of the company is that the said Agreement for sale became void and accordingly
the Power of Attorney stood revoked. The Company had filed its counter claim before the
Arbitration Tribunal for cancellation of the deed of Conveyance illegally executed by the
Developer and also for repossession of Land. Pending outcome of litigation, no effect is
given in these accounts.

In a pending litigation related to water charges, a non disposal undertaking has been given by
the Company to Hon. Bombay High Court in respect of 103 acre of land (excluding 339 acres
for land covered under Agreement for Sale referred above).

Certain Financial / Operational creditors have initiated corporate insolvency process under
the provisions of the insolvency and bankruptcy code 2016 against the Company and the
matter is pending admission before the National Company Law Tribunal (NCLT).




