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NOTICE OF FOURTEENTH ANNUAL GENERAL MEETING

NOTICE is hereby given that the Fourteenth Annual General Meeting (“AGM”) of Members of
National Commodity Clearing Limited (“NCCL” / “the Company”) will be held on Thursday,
August 6, 2020 at 10.00 a.m. through Video Conferencing (‘VC’) / Other Audio Visual Means
(‘OAVM’), to transact the following business. The venue of the AGM shall be deemed to be the
Registered Office of the Company at NCCL Board room, 1st Floor, Ackruti Corporate Park,
L. B. S. Road, Kanjurmarg West, Mumbai — 400078.

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial statements of the Company for the
financial year ended March 31, 2020, together with the reports of the Board of Directors and
Auditors thereon and in this regard, pass the following resolution as an Ordinary Resolution:

‘RESOLVED THAT the audited financial statements of the Company for the financial year
ended March 31, 2020 and the reports of the Board of Directors and Auditors thereon laid

before this 14th Annual General Meeting, be and are hereby considered and adopted.”

2. To appoint a Director in place of Mr. Atul Roongta (DIN: 07878061), who retires by rotation
and, being eligible, offers himself for re-appointment, subject to approval of SEBI and to pass
with or without modification(s) the following resolution as an Ordinary Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013,
Mr. Atul Roongta (DIN: 07878061), who retires by rotation at this 14th Annual General
Meeting and being eligible offers himself for re-appointment, be re-appointed as a Director of
the Company under ‘Shareholder Director’ category liable to retire by rotation, subject to

approval of SEBI."



SPECIAL BUSINESS:

3. To alter the Articles of Association of the Company and to pass with or without
modification(s) the following resolution as a Special Resolution:

‘RESOLVED THAT, pursuant to the provisions of Section 5 read with Section 14 and other
applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and rules made
thereunder, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities
Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2018, as
amended, the relevant circulars issued by Securities and Exchange Board of India thereby
and subject to the approval of Securities and Exchange Board of India, the consent of the
Company, be accorded for the proposed alterations to the Articles of Association of the
Company, details of which are provided in the Explanatory Statement enclosed with the
notice to the members for this 14" Annual General Meeting, and adoption of the altered

Articles of Association of the Company.”

“RESOLVED FURTHER THAT Mr. Rajiv Relhan (DIN: 07214524), Managing Director &
CEO, Ms. Hemalatha S, Chief Legal & Compliance Officer, Ms. Komal Shahani, Chief
Financial Officer and Mr. Rahul Poojari, Company Secretary of the Company be and are
hereby severally authorised to finalise the proposed alterations to the Articles of Association
of the Company (including incorporating any changes as may arise out of public comments or
regulatory requirement or as may be deemed fit by the Board of Directors), to file the
necessary application with the regulatory authorities, to settle all questions, difficulties or
doubts that may arise, to submit such other documents and information as may be required
by any regulatory authority, to accept on behalf of the Company such conditions and
modifications as may be prescribed or imposed by any regulatory authority, to engage in any
other communication with any regulatory authority and to publish necessary gazette
notifications, if so required, for and in connection with the proposed alterations to the Articles
of Association of the Company, as may be required under the applicable laws, to file
necessary forms with the Registrar of Companies, to comply with all other requirements
under the applicable laws in this regard and do all such acts, deeds, matters and thing
relating to the proposed alterations to the Articles of Association of the Company and

adoption of altered Articles of Association of the Company.”

By Order of the Board of Directors
For National Commodity Clearing Limited

sd/-

Rahul Poojari

Date: June 5, 2020 Company Secretary
Place: Mumbai ICSI Membership No. ACS 23117



Registered Office:

1st Floor, Ackruti Corporate Park
L. B. S. Road, Kanjurmarg West,
Mumbai 400 078

CIN: U74992MH2006PLC163550

NOTES
1.

In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”)
has vide its circular dated May 5, 2020 read with circulars dated April 8, 2020 and
April 13, 2020 (collectively referred to as “MCA Circulars”) permitted the holding of the
Annual General Meeting (‘AGM’) through VC / OAVM, without the physical presence of
the Members at a common venue. In compliance with the provisions of the Companies
Act, 2013 (‘Act’), SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’) and MCA Circulars, the AGM of the Company is
being held through VC / OAVM.

Facility of joining the AGM through VC / OAVM shall open 15 minutes before the time
scheduled for the AGM and shall be kept open throughout the proceedings of the AGM.

The process and manner for participating in AGM through VC is given below:

Member will be provided with a facility to attend the meeting through VC / OAVM
through Cisco Webex system. A link will be provided to the members via an email to
their registered email addresses to enable them to join the meeting. The members have
to click on the link and join the meeting. It is recommended not to share the email
containing the link for VC with any other person.

Members can participate in the AGM through smart phone / laptop, however, for better
experience and smooth participation it is advisable to join the meeting through laptop
connected through broadband.

For any query / assistance for participation in the AGM through VC / OAVM, the
member is requested to contact the Company Secretary at 9833852164.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM
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 AGM and hence the Proxy Form is not annexed to this Notice.

The Explanatory Statement setting out the material facts pursuant to Section 102 of the
Companies Act, 2013 (“Act”), in relation to the items of Special Business in the Notice
is annexed hereto and forms part of this Notice. As required under Regulation 36(3) of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
provisions of the Secretarial Standards on General Meetings, a brief profile of
Mr. Atul Roongta is provided in item no. 2 of the explanatory statement, annexed to this
Notice.



10.

11.

12.

13.

14.

Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are
required to send a scanned copy (PDF/JPG Format) of its Board or governing body
Resolution/Authorization etc., authorizing its representative to attend the AGM through
VC / OAVM on its behalf and to vote in the meeting. The said Resolution/Authorization
shall be sent to the Company Secretary by email through its registered email address to
rahul.poojari@nccl.co.in.

In case of joint holders, the Member whose name appears as the first holder in the
order of names as per the Register of Members of the Company will be entitled to vote
at the AGM.

Members seeking any information with regard to the accounts or any matter to be
placed at the AGM, are requested to write to the Company on or before August 4, 2020
through email on rahul.poojari@nccl.co.in. The same will be replied by the Company
suitably.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020,
Notice of the AGM along with the Annual Report 2019-20 is being sent only through
electronic mode to those Members whose email addresses are registered with the
Company. Members may note that the Notice and Annual Report 2019-20 will also be
available on the Company’s website www.nccl.co.in.

Members attending the AGM through VC / OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the Act.

In case, a poll is required to be taken during the meeting on any resolution, the
Members are requested to convey their vote by sending an email through their
registered email address to the Company at rahul.poojari@nccl.co.in.

Members holding shares in demat mode are requested to register their email ID’s with
their respective DP in case the same is still not registered. In respect of holding in
electronic form, Members are requested to notify any change of email ID or bank
mandates or address to their Depository Participants.

The Register of Members and Key Managerial Personnel and their shareholding,
maintained under Section 170 of the Companies Act, 2013 and all other documents
referred to in the Notice will be available for inspection in electronic mode.
Members can inspect the same by sending an email through their registered email
address to the Company Secretary at rahul.poojari@nccl.co.in.

Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this
Notice.
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EXPLANATORY STATEMENT
(Pursuant to Section 102 (1) of the Companies Act, 2013)

Item No. 2

Mr. Atul Roongta (DIN: 07878061) retires by rotation at the ensuing 14" Annual General Meeting
(‘AGM’) and is eligible for re-appointment.

Mr. Atul Roongta, aged 49 years, of Indian Nationality, was appointed as an Additional Director
by the Board of Directors on January 16, 2018. The Members of the Company at their meeting
held on February 12, 2018 appointed Mr. Roongta as a Director of the Company. Securities and
Exchange Board of India (‘SEBI’) also approved his appointment as a ‘Shareholder Director’ vide
its letter dated May 10, 2018. He was liable to retire by rotation at the 12" AGM held on
September 24, 2018 and was re-appointed as the Shareholder Director of the Company by the
Members at the 12t AGM. Subsequently, SEBI also approved his re-appointment as the
Shareholder Director of the Company vide its letter dated October 17, 2018.

Further, he was liable to retire by rotation at the 13" AGM held on August 6, 2019 and was
re-appointed as the Shareholder Director of the Company by the Members at the 13t AGM.
Subsequently, SEBI also approved his re-appointment as the Shareholder Director of the
Company vide its letter dated September 26, 2019. His office is liable for retire by rotation at this

ensuing 14 AGM of the Company.

Mr. Roongta is the Chief Financial Officer of National Commodity & Derivatives Exchange Limited
(‘NCDEX’), the holding Company and is responsible for Finance, HR, Legal, Secretarial and
Administration functions. He is a meritorious Chartered Accountant with over 25 years of work
experience. Mr. Roongta is an accomplished and versatile management professional with
extensive Startup, Business expansion and P&L management roles. He is a finance professional
with strong qualifications as a key advisor and decision maker, driven by solid analytical skills. He
has demonstrated ability to set up new businesses, drive growth strategies and streamline
business operations to increase efficiency, reduce costs and improve P&L scenario. He
possesses solid leadership, communication and interpersonal skills to establish rapport with all
levels of staff, management, shareholders and the Board. In the past, Mr. Roongta has worked
with BOI AXA Investment Managers as the Chief Operating Officer between 2011 and 2017,
Bharti AXA Life Insurance as Senior Vice President Finance between 2005 and 2011, with KPMG

Consulting and Deloitte Touche Tohmatsu in their Management Consulting Practice between



1998 and 2005 and with Enam Financial Consultants in Equity Research and Investment Banking
between 1994 and 1998.

Mr. Roongta attended 6 Board Meetings during the financial year 2019-20. He holds one equity
share of the Company jointly with National Commodity & Derivatives Exchange Limited. He was
paid no remuneration during financial year 2019-20. No sitting fees is paid to Mr. Roongta. He is

not related to any other directors, manager and other Key Managerial Personnel of the Company.

Mr. Roongta is a director in the following other companies:

1. Power Exchange India Limited
2. NCDEX Institute of Commodity Markets & Research
3. NCDEX e Markets Limited

Mr. Roongta is also a member of the following Committees of the Company:

1. Audit Committee
2. Stakeholders’ Relationship Committee

3. Corporate Social Responsibility Committee

He also holds Chairmanship / Membership positions in the following other Companies:
1. Power Exchange India Limited:

Audit Committee — Member

Nomination & Remuneration Committee — Member
Corporate Social Responsibility Committee — Member

Finance Committee — Member

®© o 0 T o

Membership Approval Committee - Member

2. NCDEX e Markets Limited:

a. Corporate Social Responsibility Committee — Member

Considering Mr. Roongta’s knowledge and experience, it will be in the interest of the Company to
re-appoint him as a Director of the Company at the ensuing AGM, subject to approval of SEBI
and completion of procedural formalities relating to his appointment. The Board recommends the
resolution at item no. 2 of the accompanying Notice for approval of the Members.

Except Mr. Roongta, none of the Directors, Key Managerial Personnel of the Company and their
relatives are in any way concerned or interested in the passing of the resolution at

item No. 2 relating to his appointment.



Item No. 3

The existing Articles of Association (“AOA”) of the Company include provisions of Securities
Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2012 (“SECC
Regulations, 2012”). SEBI has notified the Securities Contracts (Regulation) (Stock Exchanges
and Clearing Corporations) Regulations, 2018 (“SECC Regulations, 2018”) which have replaced /
superseded the SECC Regulations, 2012 and circulars issued thereunder. Further, the
Companies Act, 2013 has undergone change on account of majority of provisions of the
Companies (Amendment) Act, 2017 becoming effective thereby amending the Companies
Act, 2013.

Therefore, the Articles of Association is hereby proposed to be amended for inter alia conforming
with the requirements of notified provisions of the Companies (Amendment) Act, 2017 and the
Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations,
2018, as amended, the relevant circulars issued by Securities and Exchange Board of India
(“SEBI”) thereby, subject to the approval of SEBI.

The proposed amendments to the Articles of Association of the Company are as follows:

(1) The Article 2 be amended as given here under words in bold be included:

The regulations for the management of the Company and for the observance by the
Members thereof and their representatives, shall subject to any exercise of the statutory
powers of the Company with reference to the repeal or alteration of, or addition to its
regulations by special resolution, or as prescribed by the Companies Act, 2013, be such as
are contained in these Articles. No provision of the Articles of Association shall operate in
contravention of any provisions of Securities Contracts (Regulation) Act, 1956, Securities
Contracts Regulation Rules, 1957, Securities and Exchange Board of India Act, 1992 or any
Rules or Regulations and Circulars etc., issued by SEBI from time to time. The provisions of
these Articles shall be subject to the applicable provisions of the Companies Act,

2013, and the rules made thereunder and any requirements of applicable law.

(2) The Article 3 (2) (I) be amended as given here under words in strike through mode be
deleted:

“Control” shall have the same meaning as assigned to it under clause (e) of sub regulation (1)
of regulation 2 of the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011-orany-mede.



®)

(4)

®)

(6)

7)

The Article 3 (2) (m) be amended as given here under words in bold be included and words

in strike through mode be deleted:

have the same meaning as assigned to it under Section 2 (30) of the Companies
Act, 2013.

The Article 3 (2) (v) be amended as given here under words in bold be included and words

in strike through mode be deleted:

“Fit and proper” shall mean the Fit and proper criteria as laid down in-the-SCRA-1956,-SEB!

A 99 Depositories—A 996—and—an e egulation ircula guidelines—o

j under the Securities Contracts

(Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2018.

The Article 3 (2) (y) be amended as given here under words in strike through mode be
deleted:

“Independent Director” means a person as defined in Section 149(6) of the Act and shall
include Public Interest Director as defined elsewhere. Public Interest Director means an
independent director, representing the interests of investors in securities market and who is

not having any association, directly or indirectly, which in the opinion of the SEBI, is in

conflict with his role as-such-in-the-Clearing-Corporation.

The Article 3 (2) (bb) be amended as given here under words in strike through mode be
deleted:

‘Key Managerial Personnel” means key—management—personnel—as—defined—under

as key managerial
personnel defined under section 2 (51) of the Companies Act, 2013.

The Article 3 (2) (0o) be amended as given here under words in bold be included and words

in strike through mode be deleted:

“Foreign portfolio investor” shall have the same meaning as provided under
Regulation 2 (1) (j k) of under the SEBI (Foreign Portfolio Investors) Regulations, 20194,



(8)

9)

(10)

(11)

The Article 3 (2) (rr) be amended as given here under words in strike through mode be
deleted:

“‘Regulatory department” means a department of the Company as-per-provisions—contained
inProcedural-Nerms which is entrusted with regulatory powers and duties and includes such

department as may be specified by SEBI.

The Atrticle 3 (2) (ww) be amended as given here under words in bold be included and words

in strike through mode be deleted:

“SECC Regulations” means Securities Contracts (Regulation) (Stock Exchanges and
Clearing Corporations) Regulations, 20182 and include any statutory modification or

re-enactment thereof, Circulars and guidelines issued, for the time being in force.

The Article 3 (2) (ccc) be amended as given here under words in bold be included and

words in strike through mode be deleted:

“Shareholder director” shall have the same meaning as assigned to it under

Section 2 (1) (t ¥) of the Securities Contracts (Regulation) (Stock Exchanges and
Clearing Corporations) Regulations, 2018 SECC Regulations.

The Article 10 be amended as given here under words in bold be included:

Subject to the provisions of the Act and these Articles, the shares in the Capital of the
Company for the time being (including any shares forming part of any increased capital of
the Company) shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par and at such time as they may from time to
time think fit and with the sanction of the Company in the General Meeting to give any
person or persons the option or right to call for any shares either at par or premium
during such time and for such consideration as the directors think fit, and may issue
and allot shares in the capital of the Company on payment in full or part of any
property sold and transferred or for any services rendered to the Company in the
conduct of its business and any shares which may so be allotted may be issued as
fully paid up shares and if so issued, shall be deemed to be fully paid shares.
Provided that option or right to call of shares shall not be given to any person or

persons without the sanction of the Company in General Meeting.



(12)

(13)

(14)

The Article 14 (d) be amended as given here under words in bold be included:

The Company shall not grant any sweat equity or grant options under such ESOP plan(s) to
its directors and/or to its key managerial personnel identified under the provisions of
SECC Regulations.

The Article 23 be amended as given here under words in bold be included:

The Board may, from time to time, make calls upon the Members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of

premium) and not by the conditions of allotment thereof made payable at fixed times.

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable

at less than one month from the date fixed for the payment of the last preceding call.

Provided further that the Board shall not give the option or right to call on shares to

any person except with the sanction of the Company in a General Meeting.

Each Member shall, subject to receiving at least fourteen days notice specifying the time or
times and place of payment, pay to the company, at the time or times and place so

specified, the amount called on his shares.

A call shall be deemed to have been made at the time when the resolution of the Board

authorizing the call was passed and may be required to be paid by installments.

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect

thereof.

The Article 47 be amended as given here under words in bold be included and words in

strike through mode be deleted:

(i) Notwithstanding anything contained in these Articles, no person shall, directly or
indirectly, acquire or hold any equity shares in or voting rights of the Clearing

Corporation unless he is a fit and proper person, as per the criteria prescribed by SEBI.

(i) Any person who, directly or indirectly, either individually or together with persons acting
in concert, acquires ing equity shares in or voting rights of the Clearing Corporation,
that entitles the person(s) so acquiring to exercise any voting rights in the range

of two percent to five percent, such-that-his-shareholding-in-the-Clearing-Corporation

ation; shall

seek approval of SEBI within fifteen days of such the acquisition.

10



(i) Any person eligible to acquire or hold more than five per cent of the paid up equity share
capital under Article 48 (ii) and (iii) sub-Asticle—{ii}—abeove{(shareholding—in—Clearing
Corperation), may acquire or hold more than five percent of the paid up equity share
capital of the Clearing Corporation, only if, he has obtained the prior approval of SEBI.

(iv) If approval under sub-Article (ii) above is not granted by SEBI to any person, such

person shall forthwith divest his entire execess shareholding in the Clearing

Corporation. -ifany-

(v) Any person holding mere-than two per cent or more of the paid up equity share capital
in the Clearing Corporation shall file a declaration with the Clearing Corporation within
fifteen days from the end of every financial year that he complies with the fit and proper

criteria prescribed by SEBI.

(vi) Subject to applicable law, in the event of any person ceasing to be a 'fit and proper
person' or being declared so, by SEBI, such person shall forthwith divest his
shareholding in the Clearing Corporation. Further, pending divestment of shares, the
voting rights of such person in the Clearing Corporation shall stand extinguished and
any corporate benefit in lieu of such holding shall be kept in abeyance /withheld by
Clearing Corporation. The Clearing Corporation shall take necessary steps, as it may

deem fit, so as to ensure that the shareholding of such person is divested forthwith.

For the purposes of these Articles, a person shall be deemed to be a fit and proper
person, as per the criteria prescribed under the Securities Contracts (Regulation)

(Stock Exchanges and Clearing Corporations) Regulations, 2018, (as applicable

and amended from time to time and includes any re-enactment thereof) directives




The question arising as to whether a person is a fit and proper person, the decision of
SEBI in this behalf shall be final.

(15) The Article 48 including its heading be amended as given here under words in bold be

included and words in strike through mode be deleted:

SHAREHOLDING IN ARECOGNISED CLEARING CORPORATION

(i) Atleast fifty one per cent of the paid up equity share capital of a—recognized the
Cclearing Ceorporation shall be held by one or more recognized stock exchange(s):

Provided that no recognized stock exchange shall, directly or indirectly, either
individually or together with persons acting in concert, acquire or hold more than fifteen
per cent of the paid up equity share capital in more than one recognized clearing

corporation.

(i) No person resident in India, except a recognized stock exchange as permitted in
sub-article (i) above, shall at any time, directly or indirectly, either individually or together
with persons acting in concert, acquire or hold more than five per cent of the paid up
equity share capital in arecognized the Celearing Ceorporation:

Provided that,—
(i) a depository;

(i) a banking company;

12



(iii) an insurance company; and

(iv) a public financial institution,

may acquire or hold, either directly or indirectly, either individually or together with

persons acting in concert, up to fifteen per cent of the paid up equity share capital of
arecognized the Celearing Ceorporation.

(iii) No person resident outside India shall, directly or indirectly, either individually or
together with persons acting in concert, acquire or hold more than five per cent of the
paid up equity share capital in-a+recognized of the Celearing Ceorporation.

Provided that,—
(i) aforeign stock exchange;

(ii) a foreign depository

(iii) a foreign banking company;

(iv) a foreign insurance company;

(v) aforeign commodity derivatives exchange and

(vi) a bilateral or multilateral financial institution approved by the Central
Government,

may acquire or hold, either directly or indirectly, either individually or together
with persons acting in concert, up to fifteen per cent of the paid up equity share

capital of the Clearing Corporation.

(iv) Subject to the limits as otherwise prescribed by the Central Government from time to
time, the combined holding of all persons resident outside India in the paid up equity
share capital of a-recognized the Celearing Ceorporation shall not exceed, at any time,

forty-nine per cent of its total paid up equity share capital.

(v) The Clearing Corporation shall monitor and at all times ensure compliance with the

requirements and guidelines in this regard, issued by SEBI.

(vi) (i) The shareholding or voting rights of any person in the recognized Clearing
Corporation shall not exceed the limits specified in these Articles.

(i) Further, the shareholding as specified in these Articles shall include any instrument
owned or controlled, directly or indirectly, that provides for entittement to equity or

rights over equity at any future date.

(vii) Without prejudice to the provisions of the SCRA, rules and SECC regulations, the
Clearing Corporation shall disclose to SEBI, in the format specified by the SEBI,

13



(viii)

shareholding pattern on a quarterly basis within fifteen days from the end of each
quarter, including therein the following:—

(a) the names of the ten largest shareholders along with the number and percentage of
shares held by them;
(b) the names of the shareholders falling under regulations—47-and 18 of SECC

Regulations who had acquired shares in that quarter.

The Clearing Corporation shall monitor and ensure compliance with the foregoing
requirements at all times.

In addition to the requirements under other laws in force, the recognised Clearing
Corporation shall maintain and preserve all the books, registers, other documents and
records relating to the issue or transfer of its securities for a period of not less than ten
eight years.

(16) The Article 73 be amended as given here under words in bold be included:

The

new shares (resulting from an increase of capital as aforesaid) may, subject to the

provisions of The Act and these Atrticles, be issued or disposed of by the Company in the

General Meeting or by the Directors under their powers in accordance with these Articles

and the following provisions:-

1.(a)

()

Such new shares shall be offered to the persons who at the date of the offer are
holders of the equity shares of the Company in proportion as nearly as circumstances

admit to the capital paid-up on those shares at the date;

The offer aforesaid shall be made by notice specifying the number of shares offered
and limiting a time not being less than fifteen days from the date of the offer, within
which the offer, if not accepted, will be deemed to have been declined;

The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any other
person and the notice referred to in clause (b) shall contain a statement of this right;
After the expiry of time specified in the notice aforesaid or on receipt of earlier
intimation from the person to whom such notice is given that the person declines to
accept the shares offered, the Board of Directors may dispose off them in such
manner as they think most beneficial to the Company;

2. Nothing in clause (c) of sub-article (1) shall be deemed:-

(a) toextend the time within which the offer should be accepted; or

14



(b) to authorise any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has

declined to take the shares comprised in the renunciation.

3. Notwithstanding anything contained in sub-article (1), further shares aforesaid may
be offered to any persons (whether or not those persons include the persons

referred to in clause (a) of sub-article (1) hereof) in any manner whatsoever.

a) If a special resolution to that effect is passed by the Company in general

meeting, or

b) Where no such resolution is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in
the resolution moved in that general meeting (including the casting vote, if
any, of the Chairman) by members who, being entitled so to do, vote in
person, or where proxies are allowed, by proxy, exceed the votes, if any, cast
against the proposal by members, so entitled and voting and the Central
Government is satisfied, on an application made by the Board of Directors in

this behalf, that the proposal is most beneficial to the Company.

4. Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debentures issued

or loans raised by the Company:

(i) To convert such debentures or loans into shares in the Company; or

(ii) To subscribe for shares in the Company.

Provided that the terms of issue of such debentures or the terms of such loans

include a term providing for such option and such term:

(a) Either has been approved by the Central Government before the issue of
debentures or the raising of the loans or is in conformity with Rules, if any,

made by that Government in this behalf; and

(b) In the case of debentures or loans or other than debentures issued to, or
loans obtained from the Government or any institution specified by the
Central Government in this behalf, has also been approved by the special
resolution passed by the Company in General Meeting before the issue of the

loans.
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(17)

(18)

The Article 82 be amended as given here under words in bold be included:

Any bonds, debentures, debenture stocks or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination and with any special privileges as to redemption,
surrender, drawing, allotment of shares, attending (but not voting) at General Meetings of
the Company, appointment of Directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with the consent of the

Company in the General Meeting by a Special Resolution.

The Article 126 be amended as given here under words in bold be included and words in

strike through mode be deleted:

The Board shall include —

(i)  Public Interest directors;
(i)  Shareholder directors; and

(iii) Managing Director.

Notwithstanding anything to the contrary contained in these Articles, SECC Regulations,
directives issued by SEBI, Circulars issued from time to time with regard to composition of
the Board, general requirements related to manner of appointment of directors, key
management personnel, ‘code of conduct for Directors and key management personnel’ and
other incidental and consequential matters relating to governance of the Company shall be

complied with.

The manner of election, appointment, tenure, resignation, vacation etc. of Directors shall be
governed by the Companies Act, 2013, the SECC Regulations, the directives issued by
SEBI and the Ccirculars issued from time to time.

(1) The number of public interest directors on the Board of Directors of a—recognised
the Cclearing Ceorporation shall not be less than tweo-third,—and-shareholder-directors
shallnot-exceed-one-third-ofits Board-the number of shareholder directors.

(2) The managing director shall be an-ex-officio-director-on-the-Board-of Directorand-shall
i i i ublic—interest-directors—or included in the

category of shareholder directors. Any employee of the Clearing Corporation may be

appointed on the Board of Directors in addition to the managing director, and such

quorum. The number of public interest directors in a meeting shall not be less

than the number of shareholder directors to constitute the quorum for the

meeting of the Board of Directors.
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(19)

(20)

(3) The persons to be appointed as Directors should satisfy the criteria of "fit and proper

person" as prescribed by SEBI.

(4) No trading member or clearing member, or their associates and agents, irrespective
of the stock exchange / clearing corporation of which they are members, shall be

on the Board of Directors of the Clearing Corporation.

(5) No foreign portfolio investor shall have any representation in the Board of Directors of

the Clearing Corporation.

The Article 127 (a) 1 be amended as given here under words in bold be included and words

in strike through mode be deleted:

The public interest directors on the Board of Directors of the Clearing Corporation shall be
nominated by the SEBI. Public-interest-directors-shall-be-nominated-for-afixed-term-of- three

rears;-or-for-such-extended-period;-as-may-be-approved-by- SEBI-Public interest directors

shall be nominated for a term of three years, extendable by another term of three
years, subject to performance review in the manner as may be specified by SEBI.
After the expiry of term(s) at recognised stock exchange or recognised clearing
corporation, a public interest director may be nominated for a further term of three
years in another recognised stock exchange or recognised clearing corporation or
depository, only after a cooling-off period of one year. If any issue arises as to whether

an assignment or position of a public interest director is in conflict with his role, the SEBI'‘s

decision shall be final. A—public-interest-director-may-be-renominated—after-a—cooling-off

market: Public interest directors shall be paid only sitting fees as specified in the Companies
Act, 2013.

The Article 127 (a) 3 be amended as given here under words in bold be included and words

in strike through mode be deleted:

The Clearing Corporation shall ensure that public interest directors are selected from diverse
field of work. While deciding to propose a particular person as a public interest director, the

Clearing Corporation shall also take into account the following factors:

a) Qualification in the area of law, finance, accounting, economics, management,
administration or any other area relevant to the financial markets.
b) Atleast one person may be inducted having experience and background in finance /
accounts who may preferably be inducted in the audit committee.
c) Persons currently holding positions of trust and responsibility in reputed organisations or
person who have retired from such positions.
17



(21)

(22)

(23)

(24)

(25)

d) Persons who are likely to have interested positions in commercial contracts and financial
affairs of the Company, may be excluded. Also, persons who are regular
traders/speculators in the market or are director in the board of the promoter entity of the
Exchange Clearing Corporation shall be excluded.

The Article 127 (a) 4 be amended as given here under words in bold be included:

Public interest directors shall not be simultaneously on the board of the subsidiary of the
Clearing Corporation or on the board of any other Exchange/Clearing Corporation /

Depository or their subsidiary.

The Article 127 (a) 6 be amended as given here under words in bold be included and words

in strike through mode be deleted:

In case of extension of the term of the public interest director or appointment of a new public
interest director, the Clearing Corporation shall apply to SEBI two months before the expiry
of the term. In addition to the other requirements prescribed, the application for extension of
term of the public interest director shall be accompanied with, his attendance details on
meetings of various mandatory committees and on the Board of Directors of the Clearing

Corporation, reasens—for-waiver—of-thecooling—off period performance review and the

reasons for extension of the term.

The following new Article 127 (a) 9 be inserted after existing Article 127 (a) 8:

A person may be nominated as a public interest director for a maximum of three terms
across recognised stock exchanges / recognised clearing corporation / depositories, subject

to a maximum age limit of seventy five years.

The following new Article 127 (a) 10 be inserted after new Article 127 (a) 9:

A public interest director shall not act simultaneously as a member on more than five
committees of Clearing Corporation. The limitation on maximum number of committees that
a public interest director can be member of shall be applicable only to statutory committees
prescribed by SEBI under SECC Regulations.

The following new Article 127 (a) 11 be inserted after new Article 127 (a) 10:

A public interest director shall keep the Board of Directors apprised of any conflict of

interest, which may arise as a result of the public interest director providing services, either

18



directly or indirectly, to any trading member or clearing member or their associates and

agents.

(26) The Article 128 be amended as given here under words in bold be included and words in

strike through mode be deleted:

To comply with Guidelines of SEBI

a. Every director of the Company shall abide by the Code of Conduct as specified
under Part A of Schedule Il of SECC Regulations.

b. Every director of the Company shall abide by the Code of Ethics as specified
under Part B of Schedule Il of SECC Regulations.

c. Every director of the Company shall be a ‘Fit & Person’ person as specified

under Regulation 20 of SECC Regulations.
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(27)

(28)

The Article 130 (c) be amended as given here under words in bold be included and words in

strike through mode be deleted:

The appointment of the managing director shall be for a terure-notless-than-three-yearsand

term not exceeding five years. After the completion of the term of a managing director,
the Clearing Corporation shall, in accordance with the prescribed appointment
process, appoint the managing director. A person may be appointed as the managing
director by the Clearing Corporation for a maximum of two terms not exceeding five

years each, subject to a maximum age limit of sixty five years.

The Article 130 (d) be amended as given here under words in bold be included and words in

strike through mode be deleted:

The managing director the Clearing Corporation shall not—

(i) be a shareholder or an associate of a shareholder of the Clearing Corporation or

shareholder of an associate of the Clearing Corporation;

(ii) be a trading member or a clearing member, or his associate and agent, or
shareholder of a trading member or clearing member or shareholder of an

associate and agent of a trading member or a clearing member; or

(iii) hold any position concurrently in the subsidiary of Exchange or Clearing
Corporation or in any other entity associated with the Exchange or Celearing

Ceorporation.

Provided that the managing director of the Clearing Corporation may be appointed on the
Board of Directors, but not as Managing Director, of subsidiary of the Company or a

recognised Clearing Corporation as the case may be.
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(29)

(30)

(31)

The Article 130 (g) be amended as given here under words in bold be included and words in

strike through mode be deleted:

The Nomination & Remuneration Committee of the Clearing Corporation shall-constitute
a—Committee shall be responsible for the selection of the CEO /Managing Director
/Executive Director, as the case may be. The managing director shall be selected through
an open advertisement placed in all editions of atleast one national daily from amongst
persons qualified in the fields of capital market/ finance/ management and possessing
sufficient experience. i i
apply—to—SEB} The Clearing Corporation shall forward the list of candidates for
appointment to SEBI before two months before-the-last-working-day-of such from the last

working day of the existing Managing Director.

The Article 130 (h) be amended as given here under words in bold be included and words in

strike through mode be deleted:

In case a vacancy of managing director arises due to unforeseen reasons, the Clearing
Corporation shall forward the list of candidates the-nrew-names to SEBI within 60 days

from the date of submission of resignation or such vacation of office.

The Article 130 (i) be amended as given here under words in bold be included and words in

strike through mode be deleted:

At the time of seeking approval of SEBI for the appointment of the managing director, the
Clearing Corporation shall seek approval for the compensation of the managing director
from SEBI. The compensation of the Managing Director of a Clearing Corporation shall be in

accordance with the following compensation norms stipulated by SEBI:

0] The variable pay component will not exceed one-third of total pay.
(i) 50% of the variable pay will be paid on a deferred basis after three years.

(i) ESOPs and other equity linked instruments in the Clearing Corporation will not

form part of the compensation for the key-management-personnel-managing

director.
(iv)  The compensation policy will have malus and clawback arrangements.
Apart from the above, the following shall also be taken into consideration:
a. financial condition / health of the Clearing Corporation,

b. average levels of compensation payable to employees in similar ranks,
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(32)

(33)

(34)

c. should not contain any provisions regarding incentives to take excessive risks
over the short term,

d. revenues, net profit of the Clearing Corporation,
e. comparable to the industry standards,
f. role and responsibilities of the managing director,

g. periodic review

The Article 134 (1) be amended as given here under words in bold be included:

The remuneration payable to Directors, including the Managing Director/ Whole time
Director shall, subject to the applicable provisions of The Act, SECC Regulations and of
these Articles and of any contract between him and the Company, be fixed by the Company
in General Meeting from time to time, and may be by way of fixed salary and/or perquisites
or commission on profits of the Company or participation in such profits, or by any or all
these modes not expressly prohibited by The Act.

The Article 149 (1) be amended as given here under words in bold be included:

No person, not being a retiring Director, shall be eligible for election to the Office of Director
at any General Meeting, unless he or some other Member intending to propose him has, at
least fourteen days before the meeting, left at the office a notice in writing under his hand
signifying his candidature for the Office of Director or the intention of such Member, to
propose him, as a candidate for that Office, as the case may be along with a deposit of such
sum as may be prescribed which shall be refunded to such person, or as the case may be,
to such Member, if the person succeeds in getting elected as a Director or gets more than
such per cent of total valid votes as may be prescribed, cast either on show of hands or on

poll on such resolution.

Provided that requirements of deposit of amount shall not apply in case of
appointment of an independent director or a director recommended by the
Nomination and Remuneration Committee.

The Article 155 be amended as given here under words in bold be included and words in

strike through mode be deleted:

The voting on a resolution in the meeting of the Board of Directors shall be valid only
when the number of public interest directors who have cast their vote on such
resolution is equal or more than the number of shareholder directors who have cast

their vote on such resolution. The casting vote in the meetings of the Board of
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(39)

Directors shall be with Questions-arising-at-any-meeting-shall be-decided by-a-majority—o

votes—and-in—case—of an—equalityof votes; the Chairman of the meeting (whether the

Chairman appointed by virtue of these Articles or the Director presiding at such meeting)

shall-have-a-second-orcasting-vote-

The Article 156 be amended as given here under words in bold be included and words in
strike through mode be deleted:

The quorum for meeting of the Board of Directors of the Company shall be one-third of its
total strength (any fraction contained in that one-third being rounded off to the next one) or
two Directors whichever is higher and the participation of the directors by video conferencing
or by other audio visual means shall also be counted for the purpose of quorum; provided
that where at any meeting, the number of interested Directors exceeds or is equal to two-
thirds of the total strength, the number of the remaining Directors, that is to say, the number
of the Directors who are not interested, present at the meeting being not less than two, shall
be the quorum during such time. Further—atleast-onePublicInterest Directorshall-be
present-in—meetings—of the Board-to—constitute—quorum—Further, the number of public
interest directors shall not be less than the number of shareholder directors to
constitute the quorum for the meeting of the board of directors.

Any Director participating through Electronic Mode in respect of restricted items with the
express permission of Chairman shall however, neither be entitled to vote nor be counted for

the purpose of Quorum in respect of such restricted items.

Provided that where there is quorum in a meeting through physical presence of
directors, any other director may participate through video conferencing or other

audio visual means in such meeting on restricted items.

Quorum shall be present throughout the Meeting. Quorum shall be present not only at the

time of commencement of the Meeting but also while transacting business.

For the purpose of this Article:-

(1) "total strength" means the total strength of the Directors of the Company as determined in
pursuance of the Act, after deducting there from the number of the Directors, if any,
whose place may be vacant at the time ;

(2) "interested Director" means any Director whose presence cannot by reason of Article 140
or any other provision in the Act count for the purpose of forming a quorum at a meeting

of the Board, at the time of the discussion or vote on any matter.
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(36) The Article 159 be amended as given here under words in bold be included and words in

strike through mode be deleted:

The Company shall constitute Committees as to ensure effective oversight of the functioning
of the Clearing Corporation as mandated under the Companies Act, 2013, SEB} SECC
Regulations and Circulars issued from time to time. Additionally, the Committees that are
mandated for listed companies shall apply mutatis mutandis to Clearing Corporation. The

Clearing Corporation shall lay down the policy for the frequency of meetings, quorum, etc.,

for the statutory committees. Fhe-meeting-shall-be-conducted-with-atleast-one-public-interest

director beina-present exceptinthe case of oversioht committees wherein_minimum-50% o

the—public-interest-directors—need-to-be-present: The composition, terms of reference,

frequency and quorum requirements of the Committees may be decided by the Board

which shall be in line with the requirements of SECC Regulations and circulars issued
by SEBI from time to time, the Companies Act, 2013 and rules made thereunder and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
applicable. In the case of public interest directors committee, all public interest directors

shall be present.

Independent external persons appointed to committees: The Board may in case of the
statutory committees mandated by SECC Regulations, appoint independent external
persons as its member and also decide the remuneration or fees that may be payable
to independent external persons so appointed on respective committees for their
meetings. The independent external persons shall be from amongst the persons of integrity,
having a sound reputation and not having any conflicts of interests. They shall be specialists
in the field of work assigned to the committee. They shall not be associated in any
manner with the Clearing Corporation and its members. The Clearing Corporation shall
frame the guidelines for appointment, tenure, code of conduct, etc., of independent external
persons. Extension of the tenure may be granted at the expiry of the tenure, subject to
performance review in the manner prescribed by SEBI for public interest directors.

—The
maximum tenure limit of independent external persons in a committee of the Clearing

Corporation shall be at par with that of public interest directors as prescribed under
SECC Regulations.
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(37) The Article 190 (2) be amended as given here under words in bold be included and words in

strike through mode be deleted:

A copy of the financial statements, including consolidated financial statements, if any,
auditor’s report and every other document required by law to be annexed or attached to the
financial statements, which are to be laid before a company in its general meeting, shall be
sent to every member of the company, to every trustee for the debenture-holder of any
debentures issued by the company, and to all persons other than such member or trustee,

being the person so entitled, not less than twenty-one days before the date of the meeting.

Provided that if the copies of the documents are sent less than twenty-one days
before the date of the meeting, they shall, notwithstanding that fact, be deemed to
have been duly sent if it is so agreed by members holding majority in number entitled

to vote and who represent not less than ninety-five per cent of such part of the

paid-up share capital of the Company as gives a right to vote at the meeting.

Pursuant to the provisions of the Companies Act, 2013, amendment of the Articles of Association
requires approval of the Members of the Company by way of a special resolution. The Board of
Directors at their meetings held on February 5, 2020 and June 5, 2020 have approved the above
amendments to the Articles of Association of the Company, subject to approval of the Members
of the Company and SEBI.

Accordingly, the approval of the Members is sought for amending the Articles of Association of
the Company.
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The Board of Directors of the Company recommends the Special Resolution in respect of
amendment to the Articles of Association of the Company as set out in the accompanied Notice

for approval of the Members.

A draft copy of amended Articles of Association of the Company and the comparison of the
existing Articles of Association with the proposed amendments to the Articles of Association
along with justification for carrying out the proposed amendments is available on the Company’s

website at the web link https://nccl.co.in/disclosures/annual-reports for perusal by Members.

Further, the aforesaid documents would also be available for inspection in electronic mode.
Members can inspect the same by sending an email through their registered email address to the

Company Secretary at rahul.poojari@nccl.co.in.

None of the Directors, Key Managerial Personnel of the Company or their relatives are in any

way, concerned or interested, financially or otherwise, in the resolution at item no. 3.

By Order of the Board of Directors

For National Commodity Clearing Limited

sd/-

Rahul Poojari

Company Secretary

ICSI Membership No. ACS 23117

Date: June 5, 2020
Place: Mumbai

Registered Office:

1st Floor, Ackruti Corporate Park
Near G. E. Garden, L. B. S. Road
Kanjurmarg West, Mumbai 400 078
CIN: U74992MH2006PLC163550
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FOURTEENTH ANNUAL GENERAL MEETING

ATTENDANCE SLIP

No.of Sharesheld ..o

Name and Address of the MEMIDET: ...... .. et e e e e e e e e e e eeeas

Folio No. / Client ID: .....cooovviiieiiiiiieieeeiiee, DP ID: e
I/lWe hereby record my/our presence at the Fourteenth Annual General Meeting of National

Commodity Clearing Limited to be held on Thursday, August 6, 2020 at 10.00 a.m. through
Video Conferencing (‘VC’) / Other Audio Visual Means (‘OAVM’)

Full name of the Member attending the Meeting ............cooiiiiiiii e

MEMDEI'S SIGNATUIE.... ... e e e e e e e s e e et e e e e eeaeeeeeseesanntnnreeeeeeeeas

Note: The Member is requested to email this Attendance Slip, duly completed and signed,
through their registered email address to the Company at rahul.poojari@nccl.co.in.
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