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Notice to Members

Notice is hereby given that the 21t Annual General Meeting
(AGM) of the Members of PNC Infratech Limited will be held on
Wednesday, September 30, 2020 at 12:00 Noon (IST) through
Video Conferencing ("VC")/ Other Audio- Visual Means ("0AVM")
("hereinafter referred to as "electronic mode") to transact the
following business:

ORDINARY BUSINESS:
1.  Toreceive, consider and adopt -

a) The audited Standalone Financial Statements of the
Company for the financial year ended March 31, 2020,
along with the report of the Board of Directors and
Auditors thereon;

b)  The audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2020,
along with the report of the Auditors thereon.

2. To confirm interim dividend as final dividend for the
financial year 2019-20.

3. Toappoint a Director in place of Mr. Anil Kumar Rao, Whole-
Time Director, (DIN: 01224525), who retires by rotation and
being eligible, offers himself for re-appointment.

SPECIAL BUSINESS -
4. RATIFICATION OF REMUNERATION PAYABLE TO M/s.RK G &

ASSOCIATES, COST AUDITORS OF THE COMPANY

To consider and if thought fit, to pass with or without
modification(s) the following resolution as ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to provisions of Section 148 and
other applicable provisions, if any, of the Companies Act,
2013 read with Companies (Audit and Auditors) Rules, 2014
(including any statutory maodification(s) or re-enactment
thereof for the time being in force) ("the Act"), remuneration
of ¥ 50,000/- Per Annum (Rupees Fifty Thousand only)
plus applicable taxes thereon and reimbursement of
out-of-pocket expenses on actual basis, to M/s.RK G &
Associates, Cost Accountants (Firm Registration Number
- 000272) who have been appointed by the Board as Cost
Auditors of the Company to conduct the audit of cost
records of the Company for the financial year ended March
31,2021 be and is hereby confirmed, ratified and approved.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to take all such
steps and to do all such acts, deeds and things as may be
necessary, proper and expedient to give effect the above
resolution.”

5. SPECIAL INCENTIVE TO MR. ANIL KUMAR RAO (DIN:
01224525), WHOLE TIME DIRECTOR

To consider and if thought fit, to pass with or without
modification(s), the following resolution as SPECIAL
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section
197 and other applicable provisions, if any of the
Companies Act, 2013 read with Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modifications or re-enactment
thereof, for the time being in force) and in terms of
recommendation of the Nomination and Remuneration
Committee, a sum not exceeding ¥ 91,00,000/- (Rupees
Ninety One Lakhs Only) be paid to Mr. Anil Kumar Rao, Whole
Time Director in such manner and in all respects as may
be directed by the Board of Directors and such payments
shall be made as a special incentive for the financial year
2019-20.

RESOLVED FURTHER THAT, Mr. Chakresh Kumar Jain or
Mr. Yogesh Kumar Jain, Managing Director(s) or Mr. Tapan
Jain, Company Secretary of the Company be and are
hereby authorized to do all acts and take all such steps as
may be necessary, proper or expedient for giving effect to
this resolution.”

By order of the Board of Directors
For PNC Infratech Limited

Tapan Jain
Company Secretary
M. No. A22603

Corporate Office:

PNC Tower, 3/22-D, Civil Lines,

Agra Delhi Bypass Road, National Highway 2,
Agra 282 002, India

Dated: 27 August, 2020

Place: Agra

NOTES

1.  AGM through VC or OAVM: In view of the continuing Covid-19
pandemic, the Ministry of Corporate Affairs ("MCA") has
vide its Circular No. 20 dated May 5, 2020 read with Circular
No. 14 dated April 8, 2020 and Circular No. 17 dated April 13,
2020 (hereinafter collectively referred to as "MCA Circulars")
permitted the holding of Annual General Meeting through
VC or OAVM without the physical presence of Members at
a common venue. In compliance with these MCA Circulars
and the relevant provisions of the Companies Act, 2013 and
the SEBI (Listing Obligations and Disclosure Requirements)
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Regulations, 2015, the Annual General Meeting of the
Members of the Company is being held through VC/0AVM.
Hence, members can attend and participate in the AGM
through VC/OAVM only. The deemed venue for the AGM
shall be the Registered Office of the Company. The detailed
procedure for participation in the meeting through VC/
OAVM is as per note no. 14 and available at the company's
website www.pncinfratech.com.

Explanatory Statement: The Explanatory Statement
pursuant to Section 102 of the Companies Act, 2013, setting
out the material facts concerning each item of special
business to be transacted at the Meeting is annexed
hereto and forms part of the Notice.

Instruction for Members regarding Proxy(s): Pursuant
to the provisions of the Companies Act, 2013, a Member
entitled to attend and vote at the Annual General Meeting
is entitled to appoint a proxy to attend and vote on his/
her behalf and the proxy need not be a Member of the
Company. Since this AGM is being held pursuant to the
MCA Circulars through VC/OAVM, physical attendance
of Members has been dispensed with. Accordingly, the
facility for appointment of proxies by the Members will not
be available for the Annual General Meeting and hence
the Proxy Form, Attendance Slip and Route Map are not
annexed to the Notice.

Dispatch of Annual Report through Electronic Mode &
Participation in AGM: In compliance with aforesaid MCA
Circulars and SEBI circular, Notice of the Annual General
Meeting along with the Annual Report for the financial
year 2019-20 is being sent only by electronic mode to
those Members whose email addresses are registered
with the Company/Depositories in accordance with the
aforesaid MCA Circulars and circular issued by SEBI dated
May 12, 2020. Members may note that the Notice of Annual
General Meeting and Annual Report for the financial year
2018-20 will also be available on the Company's website
www.pncinfratech.com; websites of the Stock Exchanges
i.e. National Stock Exchange of India Ltd and BSE Limited at
www.nseindia.com and www.bseindia.com respectively.
Members can attend and participate in the Annual General
Meeting through VC/0AVM facility only.

Instruction for Authorized Representative: Institutional/
Corporate Shareholders (i.e. other than individuals/HUF,
NRI, etc) are required to send a scanned copy (PDF/
JPEG Format) of its Board Resolution or governing body
Resolution/Authorisation etc., authorisingitsrepresentative
to attend the Annual General Meeting through VC/OAVM on
its behalf and to vote through remote e-voting. The said
Resolution/Authorization shall be sent to the Scrutinizer
by email through their registered email address to
deepak@®@drassociates.org with copies marked to the
Company at complianceofficer@pncinfratech.com and to
its RTA at enotices®@linkintime.co.in

Quorum: Members attending the meeting through VC/
OAVM shall be counted for the purposes of reckoning the
guorum under Section 103 of the Companies Act, 2013.

Registrar & Share Transfer Agents and Depository
Participant: Members holding Shares in physical mode
are requested to intimate changes in their address, bank
details, ECS mandate, nomination, power of attorney,
change in name/ address etc. to Link Intime India Private
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Limited, Registrar and Share Transfer Agents (RTA) of the
Company located at Noble Heights, Ist Floor, Plot NH2,
C-1 Block LSC, Near Savitri Market, Janakpuri, New Delhi-
110058.

Members holding Shares in electronic mode are requested
to send the intimation for change of address, bank details,
ECS mandate, nomination, power of attorney, change
in name/ address etc. to their respective Depaository
Participants, any such changes effected by the Depository
Participants will automatically reflect in the Company's
subsequent records.

Nomination Facility: Members holding shares in the
physical form and desirous of making / changing
nomination in respect of their shareholdings in the
Company, as permitted under Section 72 of the Companies
Act, 2013 and Rules made thereunder, are requested
to submit the prescribed Form No. SH-13, as applicable
for this purpose to the Company's Registrar and Share
Transfer Agents (RTA), Link Intime India Private Limited,
who will provide the form on request. In respect of shares
held in electronic / demat form, the Members may please
contact their respective depository participant.

Book Closure: Pursuant to the provisions of Section 91 of
the Companies Act, 2013, the Register of Members and
Share Transfer Books of the Company will remain closed
from Thursday, September 24, 2020 to Wednesday,
September 30, 2020 (both days inclusive) for the purpose
of AGM.

Go Green Initiative:

Members holding shares in physical mode are requested
to take the benefits of dematerialization of their shares
by approaching to any of the Depository Participants.
Members may please also note that pursuant to SEBI
(Listing Obligations and Disclosure Requirements) (Fourth
Amendment) Regulations, 2018 and SEBI Circular dated
3 December 2018 w.e.f. 1 April 2019, except in case of
transmission or transposition of securities, all requests
for effecting transfer of securities shall not be processed
unless the securities are held in the dematerialized form
with any of the Depository.

Consolidation of Multiple Folios: Members who hold
Shares in physical form in multiple folios in identical names
or joint holding in the same order of names are requested
to write to the Company's Registrar and Share Transfer
Agents, Link Intime India Private Limited, enclosing their
Share Certificates to enable the Company to consolidate
their holdings into a single folio.

Mandatory PAN Submission: The Securities and Exchange
Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in
securities market. Members holding Shares in electronic
form are, therefore, requested to submit the PAN details
to their Depository Participants with whom they are
maintaining their demat accounts. Members holding
Shares in physical form can submit their PAN details to
the Company's Registrar and Share Transfer Agents, Link
Intime India Private Limited.

Inspection by Members: The Register of Directors and
Key Managerial Personnel (KMPs) and their shareholding
maintained under Section 170 of Companies Act, 2013
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and the Register of Contracts or Arrangements in which
Directors are interested maintained under Section 189 of
the Companies Act, 2013 and all other documents referred
in the Notice will be available for inspection in electronic
mode.

Members desirous of obtaining any relevant information
with regard to the accounts of the Company at the Meeting
are requested to send their requests to the Company at
least 10 (ten days) days before the date of the Meeting, so
as to enable the Company to keep the information ready.

Subsidiary Accounts: In accordance with the provisions of
Section 136 of the Companies Act, 2013, the Company will
provide a copy of separate audited financial statements in
respect of each of its subsidiary, to any shareholder of the
Company on making requisition to the Company Secretary
or email at complianceofficer@pncinfratech.com.

A Statement containing the salient features of the financial
statement of subsidiaries forms part of the Annual Report
of the Company. The audited financial statements will be
available for inspection on the website of the Company
www.pncinfratech.com.

Voting through electronic means (Remote E-Voting or

E-Voting):

i) In compliance with Section 108 of the Companies Act,
2013, Rule 20 of the Companies (Management and
Administration) Amendment Rules, 2015, Secretarial
Standard-2 on General Meeting and Regulation
44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the circulars
issued by the Ministry of Corporate Affairs dated April
08,2020, April 13,2020 and May 05, 2020 the Company
is providing the facility of "remote e-voting” and
"e-voting" to its Members in respect of the business
to be transacted at the AGM. For this purpose, the
Company has engaged services of Link Intime India
Private Limited, Registrar and Transfer Agent.

i)  The members who have not cast their vote on
resolutions through remote e-voting would be given
a facility to cast their vote through e-voting during the
AGM by clicking the link, https://instameet.linkintime.
co.in.

iii)  Registration of Email ID and Bank Account details for
E- Voting/Remote E Voting:

a) If E-mail Id is registered:-

In case the shareholder's email ID is already
registered with the Company/its Registrar &
Share Transfer Agent "RTA"/Depositories, log
in details for e-voting are being sent on the
registered email address.

b) IF E-mail id is not registered:-

In case the shareholder has not registered his/
her/their email address with the Company/its
RTA/Depositories the following instructions to
be followed:

Kindly log in to the website of our RTA, Link
Intime India Private Ltd., www.linkintime.co.in
under Investor Services » Email/Bank detail

Registration- fill in the details and upload the
reguired documents and submit. OR

In the case of Shares held in Demat mode:

The shareholder may please contact the
Depository Participant ("DP") and register the
email address and bank account details in the
demat account as per the process followed and
advised by the DP.

iv)  Any person who has acquired the shares and has
become a member of the Company after the dispatch
of the Notice of the AGM and prior to the Cut-off date
i.e. September 23, 2020 shall be entitled to exercise
their voting rights electronically i.e. "remote e- voting"
as well as "e- voting" by following the procedure
mentioned in this part and may obtain the login ID
and password by sending request at e-voting®
linkintime.co.in.

v)  The "remote e-voting" will commence on Sunday
September 27, 2020 at 9:00 AM. and ends on
September 29, 2020 at 5:00 P.M. During this period,
the members of the company holding shares either
in physical from or in demat from as on Cut-off
date i.e September 23, 2020 may caste their vote
electronically.

vi)  The Members who have casted their vote by "remote
e-voting" prior to the AGM may attend the AGM but
shall not be entitled to cast their vote again by
e-voting in the AGM.

The instructions for shareholders for remote e-voting are
as follows:

The Members can join the AGM through VC/OAVM mode
15 minutes before and after the schedule time of the
commencement of the Meeting. The Facility of participation
at the AGM through VC/OAVM will be made available for
1000 members on first come first served basis. This does
not include large Shareholders (Shareholders holding 2%
or more Shareholding), promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

K3

< Log-in to e-Voting website of Link Intime India Private
Limited (LIIPL)

1. Open the internet browser and launch the URL:
https://instavote.linkintime.co.in

Those who are first time users of LIIPL e-voting
platform or holding shares in physical mode
have to mandatorily generate their own
Passwaord, as under:

9,
o

Click on "Sign Up" under 'SHARE HOLDER' tab and
register with your following details: -

A. UserID: Enter your User ID

o Shareholders/members holding shares in
CDSL demat account shall provide 16 Digit
Beneficiary ID
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. Shareholders/members holding shares in NSDL
demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID

. Shareholders/members holding shares in
physical form shall provide Event No + Folio
Number registered with the Company

PAN: Enter your 10-digit Permanent Account Number
(PAN) (Members who have not updated their PAN with
the Depository Participant (DP)/Company shall use
the sequence number provided to you, if applicable.

DOB/DOI: Enter the Date of Birth (DOB) / Date of
Incorporation (DOI) (As recorded with your DP /
Company - in DD/MM/YYYY format)

Bank Account Number: Enter your Bank Account
Number (last four digits), as recorded with your DP/
Company.

. Shareholders/members holding shares in CDSL
demat account shall provide either 'C' or 'D',
above

. Shareholders/members holding shares in NSDL
demat account shall provide 'D’, above

o Shareholders/members holding shares in
physical form but have not recorded 'C' and 'D',
shall provide their Folio number in 'D' above

o,

* Set the password of your choice (The
password should contain minimum 8
characters, at least one special Character
(®@'#s6%*), at least one numeral, at least
one alphabet and at least one capital
letter).

% Click "confirm" (Your password is now
generated).

NOTE: If Shareholders/members are holding shares
in demat form and have registered on to e-Voting
system of LIIPL: https://instavote.linkintime.co.in,
and/or voted on an earlier event of any company then
they can use their existing password to login.

Click on 'Login' under 'SHARE HOLDER' tab.

Enter your User ID, Password and Image Verification
(CAPTCHA) Code and click on 'Submit'.

After successful login, you will be able to see the
notification for e-voting. Select 'View' icon.

E-voting page will appear.

Refer the Resolution description and cast your vote
by selecting your desired option 'Favour / Against' (If
you wish to view the entire Resolution details, click
on the 'View Resolution' file link).

After selecting the desired option i.e. Favour / Against,
click on'Submit'. A confirmation box will be displayed.
If you wish to confirm your vote, click on 'Yes', else
to change your vote, click on 'No' and accordingly
modify your vote.

Institutional ~ shareholders  (i.e. other  than
Individuals, HUF, NRI etc.) and Custodians are
required to log on the e-voting system of LIIPL at

https://instavote.linkintime.co.in and register
themselves as 'Custodian / Mutual Fund /
Corporate Body'. They are also required to upload a
scanned certified true copy of the board resolution /
authority letter/power of attorney etc. together with
attested specimen signature of the duly authorised
representative(s) in PDF format in the 'Custodian
| Mutual Fund / Corporate Body' login for the
Scrutinizer to verify the same.

If you have forgotten the password:

0 Click on 'Login' under 'SHARE HOLDER' tab and
further Click 'forgot password?'

0 Enter User ID, select Mode and Enter Image
Verification (CAPTCHA) Code and Click on
'Submit'.

. In case shareholders/members is having valid email
address, Password will be sent to his / her registered
e-mail address.

° Shareholders/members can set the password of his/
her chaice by providing the information about the
particulars of the Security Question and Answer, PAN,
DOB/DOI, Bank Account Number (last four digits) etc.
as mentioned above.

° The password should contain minimum 8 characters,
at least one special character(@!#$&%*), at least
one numeral, at least one alphabet and at least one
capital letter.

° It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

For shareholders/members holding shares in physical
form, the details can be used only for voting on the
resolutions contained in the Notice.

During the voting period, shareholders/members can login
any number of time till they have voted on the resolution(s)
for a particular "Event".

Shareholders/members holding multiple folios/demat
account shall choose the voting process separately for
each of the folios/demat account.

In case shareholders/members have any queries regarding
e-voting, they may refer the Frequently Asked Questions
('FAQs') and InstaVote e-Voting manual available at
https://instavote.linkintime.co.in, under Help section or

send an email to enotices@linkintime.co.in or contact on:
Tel: 022 -4918 6000.

Process and manner for attending the Annual General
Meeting through InstaMeet:

1. Open the internet browser and launch the URL:
https://instameet.linkintime.co.in

<  Select the "Company" and 'Event Date' and
register with your following details: -

A. Demat Account No. or Folio No: Enter your 16
digit Demat Account No. or Folio No

. Shareholders/ members holding shares
in CDSL demat account shall provide 16
Digit Beneficiary ID
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° Shareholders/members  holding  shares
in NSDL demat account shall provide 8
Character DP ID followed by 8 Digit Client ID

° Shareholders/ members holding shares in
physical form shall provide Folio Number
registered with the Company

B. PAN: Enter your 10-digit Permanent Account
Number (PAN) (Members who have not updated
their PAN with the Depository Participant (DP)/
Company shall use the sequence number
provided to you, if applicable.

C. Mobile No.: Enter your mobile number.

D. Email ID: Enter your email id, as recorded with
your DP/Company.

° Click "Go to Meeting" (You are now
registered for InstaMeet and your
attendance is marked for the meeting)

Instructions for Shareholders/ Members to Speak during
the Annual General Meeting through InstaMeet:

1. Shareholders who would like to speak during the
meeting must register their request 3 days in
advance with the company mentioning their name,
demat account number/folio number, email id, mobile
no. on the mail id complianceofficer@pncinfratech.
com

2. Shareholders will get confirmation on first cum first
basis as per the provisions made by the company.

3. Shareholders will receive "speaking serial number"
once they mark attendance for the meeting.

4. QOther shareholder may ask questions to the panellist,
via active chat-board during the meeting.

5. Please remember speaking serial number and start
your conversation with panellist by switching on
video mode and audio of your device.

Shareholders are requested to speak only when moderator
of the meeting/ management will announce the name and
serial number for speaking.

Instructions for the software requirements for
shareholders/ members who are registered as speakers:

For a smooth experience of viewing the AGM proceedings
of Link Intime India Pvt. Ltd. InstaMEET, shareholders/
members who are registered as speakers for the event are
requested to download and install the Webex application
in advance by following the instructions as under:

a) Please download and install the Webex application
by clicking on the link https:/www.webex.com/
downloads.html/

Or

b) If you do not want to download and install the Webex
application, you may join the meeting by following
the process mentioned as under:

Step 1 Enter your First Name, Last Name and Email ID
and click on Join Now

1(A) | If you have already installed the Webex
application on your device, join the meeting
by clicking on Join Now.

1(B) | If Webex application is not installed, a
new page will appear giving you an option
to either Add Webex to chrome or Run_a
temporary application.

Click on Run a temporary application, an exe
file will be downloaded. Click on this exe file
to run the application and join the meeting
by clicking on Join Now.

Instructions for Shareholders/ Members to Vote during
the Annual General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer/
moderator during the meeting, shareholders/ members
who have not exercised their vote through the remote
e-voting can cast the vote as under:

1. On the Shareholders VC page, click on the link for
e-\Voting "Cast your vote"

2. Enter your 16 digit Demat Account No. / Folio No. and
OTP (received on the registered mobile number/
registered email 1d) received during registration for
InstaMEET and click on 'Submit'.

3. After successful login, you will see "Resolution
Description" and against the same the option
"Favour/ Against" for voting.

4. Cast your vote by selecting appropriate option i.e.
"Favour/Against" as desired. Enter the number of
shares (which represents no. of votes) as on the cut-
off date under 'Favour/Against'.

5. After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote,
click on "Save". A confirmation box will be displayed. If
you wish to confirm your vote, click on "Confirm", else
to change your vote, click on "Back" and accordingly
madify your vote.

6. Once you confirm your vote on the resolution, you
will not be allowed to modify or change your vote
subsequently.

Note: Shareholders/ Members, who will be present in the
Annual General Meeting through InstaMeet facility and
have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from doing
s0, shall be eligible to vote through e-Voting facility during
the meeting. Shareholders/ Members who have voted
through Remote e-Voting prior to the Annual General
Meeting will be eligible to attend/ participate in the Annual
General Meeting through InstaMeet. However, they will not
be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting
through Tablets/ Laptops connected through broadband
for better experience.
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16.

17.

Shareholders/ Members are required to use Internet with a
good speed (preferably 2 MBPS download stream) to avoid
any disturbance during the meeting.

Please note that Shareholders/Members connecting from
Mobile Devices or Tablets or through Laptops connecting
via Mobile Hotspot may experience Audio/Visual loss due
to fluctuation in their network. It is therefore recommended
to use stable Wi-Fl or LAN connection to mitigate any kind
of aforesaid glitches.

In case shareholders/ members have any queries regarding
login/ e-voting, they may send an email to instameet®
linkintime.co.in or contact on: - Tel: 022-49186175.
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< General Guidelines for shareholders:

. Institutional Shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodian are
required to log on to e-Voting system of LIIPL:
https://instavote.linkintime.co.in and register
themselves as 'Custodian / Mutual Fund /
Corporate Body'.

° They are also required to upload a scanned
certified true copy of the board resolution /
authority letter/power of attorney etc. together
with attested specimen signature of the duly
authorised representative(s) in PDF format in
the 'Custodian / Mutual Fund / Corporate Body'
login for the Scrutinizer to verify the same.

o During the voting period, shareholders can login
any number of time till they have voted on the
resolution(s) for a particular "Event".

. Shareholders holding multiple folios/demat
account shall choose the voting process
separately for each of the folios/demat account.

. In case the shareholders have any queries
or issues regarding e-voting, please refer the
Frequently Asked Questions ("FAQs") and Insta
vote e-Voting manual available at https://
instavote.linkintime.co.in, under Help section
or write an email to enotices@linkintime.co.in
or Call us:-Tel : 022 - 49186000.

Any person, who acquires shares of the Company and
become Member of the Company after dispatch of
the Notice and holding shares as on cut-off date i.e.
Wednesday, 23rd September 2020 may write to Registrar
& Share Transfer Agent of the Company, Link Intime India
Private Limited, or send an e-mail at delhi@linkintime.co.in
or enotices@linkintime.co.in

The shareholders may also contact in case of any
grievance connected with e-voting to:

Tapan Jain

Company Secretary & Compliance Officer

Address: PNC Tower, 3/22-D, Civil Lines, Bypass Road,
NH-2, Agra-282002

Email id: complianceofficer@pncinfratech.com
Phone No.: 0562-4054400

Fax No.: 0562-407001

The voting rights of shareholders shall be in proportion
to their shares of the paid up equity share capital of the

Company as on the cut-off date i.e. Wednesday, 23rd
September 2020.

18. The Company has appointed Mr. Deepak Gupta, Company
Secretary, Partner of DR Associates (Membership No. FCS
5339; CP No. 4629) as the Scrutinizer who will conduct the
voting process in a fair and transparent manner.

19. As per the provisions of Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, the voting results are to be submitted to the Stock
Exchange(s) within 48 hours of the conclusion of the AGM.
The results declared along with Scrutiniser's Report shall
be placed on the Company's website www.pncinfratech.
com; the LIIPL's website https://instavote.linkintime.co.in/

20. Information of Directors pursuant to Listing Regulations:
At the ensuing Meeting of the Company, Mr. Anil Kumar Rao
Whole Time Director, retires by rotation pursuant to the
provisions of Section 152 of the Companies Act, 2013 ("Act")
read with Companies (Appointment and Qualification
of Directors) Rules, 2014 and being eligible, seeks re-
appointment.

Pursuant to Regulation 36 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard - 2 (SS-2), the particulars of the
aforesaid Director seeking re-appointment at the AGM are
given in Annexure A.

EXPLANATORY STATEMENT IN RESPECT OF THE
SPECIAL BUSINESS PURSUANT TO SECTION 102
OF THE COMPANIES ACT, 2013 ("THE ACT")

As required by Section 102 of the Act, the following Explanatory
Statements sets out the material facts relating to the
Special Businesses mentioned under item Nos. 4 to 5 of the
accompanying Notice:

ITEM NO. 4

The Board of Directors of the Company on recommendation
made by Audit Committee, has approved the appointment of
M/s. R K G & Associates (Firm Registration Number - 000272),
Cost Accountants, Agra as the Cost Auditors of the Company
for conducting the audit of the cost records of the Company for
the Financial Year 2020-21 with remuneration of ¥ 50,000/- per
annum plus taxes, as applicable, and reimbursement of actual
out-of-pocket expenses incurred by them in connection with
the aforesaid audit.

In accordance with the provisions of Section 148 of the Act
read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditors as recommended
by the Audit Committee and approved by the Board, has to be
ratified by the members of the Company.

Accordingly, ratification by the members is sought to the
remuneration payable to the Cost Auditors for the financial year
ending March 31, 2021 by passing an Ordinary Resolution as set
out at Item No. 4 of the Notice.

None of the Directors / Key Managerial Personnel of the Company
/ their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution.

The Board recommends the Ordinary Resolution set out at Iltem
No. 4 of this Notice for approval of the Members.
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ITEM NO.5

Mr. Anil Kumar Rao was appointed as Whole Time Director of
the Company for a period of five years w.e.f. 01.10.2016. In view
of dedicated efforts and contribution made by Mr. Anil Kumar
Rao specifically in timely completion and execution of projects,
Mr. Anil Kumar Rao deserves to be incentivized by way of special
incentive. The Board of Directors, on the recommendation of
Nomination and Remuneration Committee, has recommended
to paying a special incentive of ¥ 91.00 Lakh, in addition to the
remuneration he draws as whole time director of the Company
subject to ratification by shareholders.

The Board of Directors based on the recommendation of the
Nomination and Remuneration Committee recommends the
special resolution set out at item no. 5 of the accompanying
notice for the approval by members.

None of the Directors and Key Managerial Personnel/their
relatives of the Company except Mr.AnilKumar Rao are concerned
or interested, financially or otherwise in this resolution.

By order of the Board of Directors
For PNC Infratech Limited

Tapan Jain
Company Secretary
M. No. A22603

Corporate Office:

PNC Tower, 3/22-D, Civil Lines,

Agra Delhi Bypass Road, National Highway 2,
Agra 282 002, India

Dated: 27 August, 2020

Place: Agra

Annexure A
Details of the Directors seeking re-appointment or revision in remuneration at the forthcoming Annual General Meeting

(In pursuance of Regulations 26(4) and 36(3) of the Listing Regulations and Secretarial Standard - 2 on General Meetings)

Particulars Details

Name of the Director

Mr. Anil Kumar Rao

DIN 01224525

Date of Birth 10-08-1962

Date of First Appointment

November 17, 2000

Date of last re-appointment October 1, 2016

Qualification and Experience in Specific

functional area

He holds a bachelor's degree in civil engineering and a master's degree in
engineering. He has over 34 years of experience in the infrastructure industry and
allied areas. He also has experience in the execution of runway related, road-related
and other infrastructure projects.

Terms & Conditions of re-appointment

As per Company's Nomination and Remuneration (NRC) Policy

Details of remuneration sought to be paid 78,19,020
Remuneration last drawn [In ¥ ] 78,19,020
Shareholding in the Company 80,500

(No. of Equity Share of Face Value of ¥ 2/-
each)

Relationship with other Directors, Manager
and other Key Managerial Personnel of the
company

None of Directors and KMP are Relatives

The number of Meetings of the Board
attended during the year 2019-20

Three

Directorship in other Companies

MP Highways Private Limited

PNC Rajasthan Highways Private Limited

Ferrovia Transrail Solutions Private Limited

PNC Kanpur Highways Limited

PNC Challakere (Karnataka) Highways Private Limited
PNC Chitradurga Highways Private Limited

N oo s 0N

PNC Meerut Haridwar Highways Private Limited

Membership/ Chairmanship of Committees
of other Boards




