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Notice for the 515t Annual General Meeting

NOTICE is hereby given that the 515t Annual General Meeting
of the members of RITES Limited will be held at 11:00
A.M. (IST) on Tuesday, September 23, 2025 through Video
Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM”)
to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements (Standalone and Consolidated) of the
Company for the Financial Year ended March 31,
2025 along with the Directors' Report and Auditor's
Report thereon.

To confirm the payment of first, second and third interim
dividend declared in the FY 2024-25 and to declare final
dividend on equity shares for the financial year ended
March 31, 2025.

To appoint a Director in place of Shri Krishna Gopal
Agarwal (DIN: 10239667) Director (Finance), who retires
by rotation as Director and being eligible, offers himself
for re-appointment.

To authorize the Board of Directors of the Company
to fix the remuneration of the Statutory Auditors to be
appointed by the Comptroller and Auditor General of
India for the financial year 2025-26.

SPECIAL BUSINESS:

5.

To appoint Shri Likha Togu (DIN: 09470640), as an
Independent Director of the Company and in this
regard to consider, and if thought fit, to pass with or
without modification, the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with Articles

of Association of the Company, Shri Likha Togu (DIN:
09470640), who was appointed as Non-Official Part
Time Director on the Board of the Company by the
Hon'ble President of India vide order no. 2024/PL/57/38
dated April 15, 2025, of Ministry of Railways, Govt. of
India for a period of one year or until further orders,
whichever is earlier and subsequently appointed as
Additional Director by the Board of Directors w.e.f. April
15,2025, be and is hereby appointed as an Independent
Director of the Company in accordance with aforesaid
order of Ministry of Railways, Govt. of India and shall not
be liable to retire by rotation.”

To appoint Shri Rajbir Sharma (DIN: 11105411), as
an Independent Director of the Company and in this
regard to consider, and if thought fit, to pass with or
without modification, the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with Articles of
Association of the Company, Shri Rajbir Sharma (DIN:
11105411) who was appointed as Non-Official Part Time
Director on the Board of the Company by the Hon'ble
President of India vide order no. 2024/PL/57/38 Pt-1
dated May 13, 2025, of Ministry of Railways, Govt. of
India for a period of three years or until further orders,
whichever is earlier and subsequently appointed as
Additional Director by the Board of Directors w.e.f. May
14,2025, be and is hereby appointed as an Independent
Director of the Company in accordance with aforesaid
order of Ministry of Railways, Govt. of India, and shall
not be liable to retire by rotation.”

To appoint Dr. Dineshananda Goswami (DIN: 09394294),
as an Independent Director of the Company and in this
regard to consider, and if thought fit, to pass with or
without modification, the following resolution as a
Special Resolution:
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“RESOLVED THAT pursuant to the provisions of
Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (‘Act”) and applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with Articles of
Association of the Company, Dr. Dineshananda Goswami
(DIN: 09394294), who was reappointed as Non-Official
Part Time Director on the Board of the Company by the
Hon'ble President of India vide order no. 2024/PL/57/41
dated July 07, 2025 of Ministry of Railways, Govt. of
India for a period of one year or until further orders
whichever is earlier and subsequently appointed as
Additional Director by the Board of Directors w.e.f. July
07,2025, be and is hereby appointed as an Independent
Director of the Company in accordance with aforesaid
order of Ministry of Railways, Govt. of India, and shall
not be liable to retire by rotation.”

8. To appoint Smt. Purnima Kerketta (DIN: 11192904),
as an Independent Director of the Company and in
this regard to consider, and if thought fit, to pass with
or without modification, the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and applicable
provisions of the SEBI (Listing Obligations and Disclosure

Existing provision of Article

Requirements) Regulations, 2015 read with Articles of
Association of the Company, Smt. Purnima Kerketta
(DIN: 11192904), who was appointed as Non-Official
Part Time Director on the Board of the Company by the
Hon'ble President of India vide order no. 2024/PL/57/41
dated July 07, 2025 of Ministry of Railways, Govt. of
India for a period of three years or until further orders,
whichever is earlier and subsequently appointed as
Additional Director by the Board of Directors w.e.f. July
13,2025, be and is hereby appointed as an Independent
Director of the Company in accordance with aforesaid
order of Ministry of Railways, Govt. of India, and shall
not be liable to retire by rotation.”

9. To alter the Articles of Association of the Company and
in this regard to consider, and if thought fit, to pass with
or without modification, the following resolution as a
Special Resolution:

"RESOLVED THAT pursuant to the provisions of
Section 14 and other applicable provisions, if any, of
the Companies Act, 2013 and subject to approval of
Registrar of Companies, NCT of Delhi & Haryana and
such other approvals as may be necessary, the consent
of the members be and is hereby accorded to amend
the Articles of Association of Company in the manner
given below:

Proposed changes

Article 66: Power of Chairman-

66(2) Without prejudice to the generality of the above provision, the

Chairman shall reserve for the decision of the President:

(i) any matter relating to:

(c) taking or otherwise acquiring any holding shares in any other
company except as provided in Article 58 (20) of these articles,
and

Article 66: Power of Chairman-

66(2) Without prejudice to the generality of the above provision, the

Chairman shall reserve for the decision of the President:

(i) any matter relating to:

(c) taking or otherwise acquiring any holding shares in any other
company except as provided in Article 59 (20) of these articles,
and

Article 59 - Specific power to Directors-

2 (b) to authorise the undertaking of works of a capital nature not

covered by clause (a) above, if required to be taken up in advance

of the preparation of a detailed project report or otherwise as

individual works, not exceeding Rs. 500 crores or an amount

equal to the net worth of the Company whichever is lower or

such enhanced amount as may be permitted by the government

guidelines and applicable from time to time provided that -

(i) for that financial year; and the funds required will be found
within the budget allocation for the Company

(i) the expenditure on such works in subsequent year will be the
first call on the respective allocation;

Article 59 - Specific power to Directors-

2 (b) to authorise the undertaking of works of a capital nature not

covered by clause (a) above, if required to be taken up in advance of

the preparation of a detailed project report or otherwise as individual

works, not exceeding Rs. 1000 crores or an amount equal to the net

worth of the Company whichever is lower or such enhanced amount

as may be permitted by the government guidelines and applicable from

time to time provided that -

(i)  for that financial year; and the funds required will be found within
the budget allocation for the Company

(i)  the expenditure on such works in subsequent year will be the first
call on the respective allocation;

Clause 20 of Article 59

To authorize to establish JV/ Subsidiary companies in India with
equity investment limited to Rs. 500 crore in one project subject to
maximum of 15% of net worth or 30% of net-worth in all JVs and all
such enhanced amount as may be permitted by the Govt. guidelines
and applicable from time to time, and

Clause 20 of Article 59

To authorize to establish JV/ Subsidiary companies in India with
equity investment limited to Rs. 1000 crore in one project subject to
maximum of 15% of net worth or 30% of net-worth in all JVs and all
such enhanced amount as may be permitted by the Govt. guidelines
and applicable from time to time, and

Article 40 Article 40
“Procedure to be adopted for capitalization of profit”
Article 59 Article 59

“Specific Power to Directors”

“Specific Power to the Board of Directors”




10.

“RESOLVED FURTHER THAT Chairman and Managing
Director, Director (Finance) and Company Secretary of
the Company, be and are hereby severally authorized
to file, sign, verify and execute all such e-forms, papers
or documents, as may be required and do all such acts,
deeds, matters and things as may be necessary and
incidental for giving effect to this Resolution including
agreeing to any change to the aforesaid changes in
the Articles of Association of the Company, as may
be required by the Registrar of Companies and/or any
Statutory/ Regulatory Authority."

To approve the appointment of M/s Agarwal S &
Associates, Company Secretaries as Secretarial Auditor
of the Company and in this regard to consider, and if
thought fit, to pass with or without modification, the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 204 and all other applicable provisions, if any,
of the Companies Act, 2013 and Regulation 24A of
the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations,
2015 and in accordance with the recommendation of
the Board of Directors of the Company, M/s Agarwal
S & Associates, Company Secretaries (ICSI Firm Regn
No. P2003DE49100) be and is hereby appointed as
the Secretarial Auditor of the Company for a term of

)

five (5) consecutive years commencing from financial
yvear 2025-26 to 2029-30 to conduct the Secretarial
Audit and to render other secretarial services at annual
professional fees of Rs. 1,59,000/- excluding GST.

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

By order of the Board of Directors
For RITES Limited

Sd/-

(Ashok Mishra)

Company Secretary & Compliance Officer
Membership No: - F6411

Date: August 29, 2025
Place: Gurugram

Registered Office:
“Scope Minar”, Laxmi Nagar, Delhi-110092
CIN: L74899DL1974G0OI007227
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NOTES:

1.

The Ministry of Corporate Affairs, (“MCA”) Government
of India vide General Circular No. 09/2024 dated 19t
September, 2024 and SEBI vide circular dated 3™
October, 2024 (in continuation with other circulars
issued in this regard) permitted holding of the Annual
General Meeting (“AGM”) through Video Conference
(VC)/ Other Audio Visual Means (OAVM), up to 30t
September, 2025. In compliance with these Circulars,
provisions of the Companies Act, 2013 (Act) and the SEBI
(LODR) Regulations, 2015, the 515t AGM of the Company
is being conducted through VC/ OAVM which does not
require physical presence of members at a common
venue. The deemed venue for the 51t AGM shall be
the Registered Office of the Company.

As per the provisions of Section 105 of the Act, a member
entitled to attend and vote at AGM is entitled to appoint
a proxy to attend and vote instead of himself/ herself
and the proxy need not be a member of the Company.
Since the AGM is being held through VC/ OAVM, the
requirement of physical attendance of members has been
dispensed with, the facility for appointment of proxies
by the members will not be available for the AGM.,
Accordingly, the Proxy Form, Attendance Slip and Route
Map are not enclosed hereto. However, in pursuance of
Section 112 and Section 113 of the Act, representatives
of the Members may be appointed for the purpose of
casting vote through remote e-Voting prior to the AGM,
participation in the 515t AGM through VC/OAVM Facility
and for electronic voting during the AGM.

Members attending the AGM through VC/OAVM shall
be reckoned for the purpose of quorum for the AGM as
per Section 103 of the Companies Act, 2013 (Act).

An Explanatory Statement pursuant to Section 102
of the Companies Act, 2013 (‘the Act’) relating to the
Special Business, i.e. Item Nos. 5, 6, 7, 8, 9 and 10 to
be transacted at the Annual General Meeting (AGM’)
is annexed hereto. As per provisions of the Ministry
of Corporate Affairs General Circular No. 20/2020
dated 5t May, 2020 the matters of Special Business as
appearing in items nos. 5, 6, 7, 8, 9 and 10 of the above
accompanying Notice, are considered to be unavoidable
by the Board and hence, form part of this Notice.

Members under the category of Institutional Investors
are encouraged to attend and vote at the AGM through
VC/OAVM. Corporate members are requested to
send a scanned duly certified copy of the Board
Resolution / Power of Attorney authorizing their
representative to attend and vote on their behalf at the
Annual General Meeting through VC/OAVM. The said
Resolution/Authorization should be sent to Company at
cs@rites.com and to Scrutinizer for the AGM at
mcjain.jmca@gmail.com.

10.

The Register of Members and Share Transfer books
of the Company will remain closed from Wednesday,
September 17, 2025 to Tuesday, September 23, 2025
(both days inclusive).

Brief resume of Directors seeking appointment/
reappointment as prescribed under SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 read with the Secretarial Standards issued by the
Institute of Company Secretaries of India is annexed
hereto and forms part of the notice.

The Members may join the AGM in the VC/OAVM
mode 15 minutes before the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at
the AGM through VC/ OAVM will be made available for
1000 members on first come first serve basis. This will
not include large Shareholders (Shareholders holding 2%
or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of the 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 serve basis.

Members are advised to submit their Electronic Clearing
System (ECS) mandates to enable the Company to make
remittance by means of ECS. Those holding shares in
dematerialized form may send the ECS Mandate to their
Depository Participants (DP). Those who have already
furnished the ECS Mandate Form to the Company/
Depository Participant/Registrar & Share Transfer
Agent with complete details need not to send it again.
Members holding shares in physical form may send the
ECS Mandate Forms to the RTA of the Company.

Members holding shares in dematerialised form are
requested to intimate all particulars of bank mandates,
nominations, power of attorney, change of address,
e-mail address, contact numbers, etc. to their Depository
Participant (DP). Members holding shares in physical
form are requested to intimate such details to the RTA
of the Company.

In order to enable the Company to remit dividend
electronically through National Automated Clearing
House (NACH), National Electronic Funds Transfer
(NEFT), etc., Members holding shares in physical form
are requested to provide/update details of their bank
accounts indicating the name of the bank, branch, account
number and the nine digit MICR code and IFSC code (as
appearing on the cheque) along with scanned copy of the
cheque/ cancelled cheque at rites@beetalfinancial.com
and beetalrta@gmail.com.
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11.

13.

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 their PAN to their Depository Participants
with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their
PAN to the Company/RTA.

12.

;

Non-Resident Indian members are requested to inform
Company/RTA, regarding:

Change in their residential status on return to India for
permanent settlement.

Particulars of their bank account maintained in India
with complete name, branch, account type, account
number, IFSC Code and address of the Bank with pin
code number, if not furnished earlier.

The Board of Directors of the Company during the Financial year 2024-25 has declared the following interim dividend(s):

Date of Board Meeting in which

Amount of Dividend declared per

Total amount of dividend declared

Particulars Interim Dividend is declared share of Rs. 10/- each (in Rs.) (Rs.in Crore)
15t Interim Dividend July 31, 2024 1.25* 60.08
2nd |nterim Dividend November 06, 2024 1.75 84.11
3 Interim Dividend January 28, 2025 1.90 91.31
TOTAL 4.90 235.50

* Rs. 2.50 per share pre bonus dividend declared on 240301887 equity shares.

Final dividend of X 127.36 crore i.e. X 2.65 per share of
R 10 each on equity shares, as recommended by the
Board of Directors in its meeting held on May 14, 2025,
for the year ended on 31.03.2025, if approved by the
members at the Annual General Meeting, will be paid
subject to deduction of tax at source:

(i)  To those members holding shares in physical
form and whose names appear in the Register
of Members of the Company as on Wednesday,
September 17,2025.

(i)  To those members whose names appear in the
Statements of beneficial ownership furnished by
National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL)
at the end of business hours on Wednesday,
September 17,2025.

Pursuant to Finance Act 2020, dividend income is taxable
in the hands of shareholders w.e.f. April 1, 2020 and
the Company is required to deduct tax at source from
dividend paid to shareholders at the prescribed rates.
For the prescribed rates for various categories, the
shareholders are requested to refer to the Finance Act,
2020 and amendments thereof. The shareholders are
requested to update their PAN with M/s. Beetal Financial
& Computer Services Private Limited (RTA) (in case of
shares held in physical mode) and with depositories (in
case of shares held in demat mode).

A Resident individual shareholder with PAN and who is not
liable to pay income tax can submit a yearly declaration in
Form No. 15G/15H, to avail the benefit of non-deduction
of tax at source by email to rites@beetalfinancial.com and
beetalrta@gmail.com till 05:00 PM IST on Wednesday
September 17,2025. Shareholders are requested to note

14.

15.

that in case their PAN is not registered, the tax will be
deducted at a higher rate.

Pursuant to Section 139(5) of the Companies Act, 2013,
the Auditors of a Government Company are appointed
by the Comptroller and Auditor General (C&AG) of
India and, in terms of provisions contained in Section
142 of the Companies Act 2013, their remuneration
shall be fixed by the Company in a General Meeting or
in such manner as the Company in a General Meeting
may determine. The members of the Company may
authorise Board of Directors of the Company to fix the
remuneration payable to Statutory Auditors as may be
appointed by the C&AG for the FY 2025-26.

In line with the MCA Circulars and SEBI Circulars as
referred above, Notice of the AGM and Annual Report
of the Company for the FY 2024-25 (“Annual Report
2024-25") comprising audited financial statements for
the FY 2024-25, Auditor’s Reports, Directors’ Report
and all other documents required to be attached thereto
and Business Responsibility and Sustainability Report are
being sent only through email to those members whose
email addresses are registered with the Company or the
depositories/ depository participants. Notice of the AGM
along with Annual Report for the year ended March 31,
2025, circulated to Members is also available on the
website of the Company www.rites.com and on the
websites of Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www. bseindia.com
and www.nseindia.com respectively and on the website
of National Securities Depository Limited (NSDL) at
www.evoting.nsdl.com

In terms of Regulation 36(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, a letter providing the web-link for accessing the
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16.

17.

18.

19.
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Annual Report, including the exact path, will be sent
to those members who have not registered their email
address with the Company/ Registrar and Share Transfer
Agent (RTA)/ Depository Participant(s).

All relevant documents and registers referred to in the
Notice will be available for inspection by the Members
without payment of any fee from the date of circulation
of this notice upto the date of the AGM i.e. September 23,
2025. Members seeking to inspect such documents are
requested to send an email to cs@rites.com. Inspection
shall be provided when it is mutually suitable.

Members desiring any information with respect to
Financial Statements are requested to write to the
Company at least 7 days before the date of Annual
General Meeting at cs@rites.com to enable the
management to keep the information readily available at
the time of the meeting.

IEPF related information:

Members are requested to note that dividends remaining
unpaid/unclaimed for a period of 7 years from the date of
transfer to Unpaid Dividend Account(s) of the Company
are liable to be transferred to the Investor Education
and Protection Fund (“IEPF”") of the Government of
India. Further, Section 124(6) of the Act provide that all
shares in respect of which dividend has remained unpaid/
unclaimed for 7 consecutive years shall be transferred
by the Company to the IEPF Authority.

Members are requested to claim dividends that remain
unclaimed by making request with RTA of the Company
i.e. M/s Beetal Financial & Computer Services Private
Limited, BEETAL HOUSE, 3" Floor, 99, Madangir, Behind
LSC, New Delhi - 110062, Email: rites@beetalfinancial.
com and beetalrta@gmail.com by quoting Unit: RITES
Limited or with the Company Secretary at cs@rites.com
by October 10, 2025.

Members holding shares in physical form in single name
are advised to make nomination in respect of their
shareholding in the Company, as permitted under Section
72 of the Companies Act, 2013, by making request to RTA
of the Company in prescribed form i.e. Form No. SH-13
as per the Companies (Share Capital and Debentures)
Rules, 2014.

In case, shares are held in dematerialized form, the
nomination form has to be lodged directly with the
respective Depository Participant (DP).

The Company’s Registrar & Share Transfer Agent (RTA)
is M/s. Beetal Financial & Computer Services Private
Limited. The Communication address of the RTA is
BEETAL HOUSE, 3™ Floor, 99, Madangir, Behind LSC,

20.

21.

22.

23.

24,

25.

26.

New Delhi - 110062, Email: rites@beetalfinancial.com
and beetalrta@gmail.com.

In case of joint holders attending the AGM, only such
joint holder who is higher in the order of names will be
entitled to vote.

In compliance with provisions of Section 108 of
the Companies Act, 2013, read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 as amended and Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (Listing
Regulations), the Company is pleased to provide
members the facility to exercise their right to vote on
resolutions proposed to be considered at the Annual
General Meeting (AGM) by electronic means and the
business may be transacted through e-Voting Services.

The Company has engaged National Securities Depository
Limited (“NSDL”) as the agency for providing facility for
voting through remote e-voting, for participation in the
AGM through VC/ OAVM and e-voting during the AGM.

The members who have casted their vote by remote
e-Voting may also attend/ participate in the AGM through
VC/OAVM but shall not be entitled to cast their vote
again. The facility of e-Voting shall also be made available
to the members participating in the AGM through VC/
OAVM. Only those members, who are attending the
AGM through VC / OAVM facility and have not cast
their vote through remote e-Voting, shall be allowed to
vote through e-Voting in the AGM.

Members desiring to exercise their vote by e-voting are
requested to carefully read the enclosed instructions
which inter-alia provide the process and manner for
e-voting, login ID, generating password and time
schedule, including the time period during which the
votes may be cast, etc.

In order to scrutinize the e-voting process in a fair
and transparent manner and to carry out the required
activities, the Company has appointed CS Mukesh
Chand Jain, Proprietor, M/s JMC & Associates, Company
Secretaries, as the Scrutinizer.

Members who have not registered their e-mail address,
so far, are requested to register their e-mail address,
in respect of holding of shares in dematerialized
form with the Depository through their concerned
Depository Participants.

Annual listing fee for the year 2025-26 has been paid
to all Stock Exchanges wherein shares of the Company
are listed. Also, the Annual Custodian Fee for the year
2025-26 was paid to both Depositories i.e. Central
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27.

28.

29.

Depository Services (India) Limited and National
Securities Depository Limited.

Members who like to express their views or ask questions
during the AGM may register themselves as Speaker by
sending their request in advance at least 7 days prior to
AGM from their registered email address mentioning their
Name, DP ID and Client ID/ Folio Number, PAN, Mobile
Number at cs@rites.com. Request given on other email
IDs will not be considered. Those Members who have
registered themselves as a speaker will only be allowed
to express their views/ ask questions during the AGM.
The Company reserves the right to restrict the number
of questions and number of speakers depending on the
availability of time for smooth conduct of the AGM.

Members are requested to notify immediately any change
in their address:

(i)  to their Depository Participants (DP) in respect of
shares held in dematerialized form, and

(i) to the Company at its registered office or its
Registrar and Share Transfer Agent, M/s. Beetal
Financial & Computer Services Private Limited in
respect of their physical shares, if any, quoting their
Folio Number.

Information and other Instructions relating to e-voting
are given with e-voting communication.

The remote e-voting facility will be available during the
following voting period:

a. Commencement of remote e-voting: From 09:00
A.M. (IST) on Saturday, September 20, 2025.

b. End of remote e-voting: Up to 05:00 P.M. (IST) on
Monday, September 22, 2025.

The voting rights of members 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,
September 17,2025.

THE INTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING
AND JOINING VIRTUAL MEETINGS ARE AS UNDER:

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A)

Login method for e-Voting and joining virtual meeting
for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020 on
e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders holding 1.
securities in demat mode with
NSDL.

For OTP based login you can click on https:/eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You
will have to enter your 8-digit DP ID,8-digit Client Id, PAN No., Verification code and generate OTP. Enter
the OTP received on registered email id/mobile number and click on login. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period.

Existing IDeAS user can visit the e-Services website of NSDL Viz. https:/eservices.nsdl.com either on a
Personal Computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon
under “Login” which is available under ‘IDeAS’ section, this will prompt you to enter your existing User 1D
and Password. After successful authentication, you will be able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

If you are not registered for IDeAS e-Services, option to register is available at https:/eservices.nsdl.com.
Select “Register Online for IDeAS Portal” or click at https:/eservices.nsdl.com/SecureWeb/IdeasDirectReg.
JSp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https:/www.evoting.
nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL

for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by scanning the QR
code mentioned below for seamless voting experience.

NSDL Mobile App is available on

" App Store ' Google Play

Individual Shareholders holding 1.
securities in demat mode with
CDSL

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication. The
users to login Easi /Easiest are requested to visit CDSL website www.cdslindia.com and click on login icon
& New System Myeasi Tab and then user your existing my easi username & password.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies
where the evoting is in progress as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting service provider for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting. Additionally,
there is also links provided to access the system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.
Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN
No. from a e-Voting link available on www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where the evoting is in progress and also able
to directly access the system of all e-Voting Service Providers.

Individual Shareholders You can also login using the login credentials of your demat account through your Depository Participant

(holding securities in demat registered with NSDL/CDSL for e-Voting facility. upon logging in, you will be able to see e-Voting option. Click

mode) login through their on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful authentication,

depository participants wherein you can see e-Voting feature. Click on company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password
option available at abovementioned website.


https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp
https://eservices.nsdl.com
https://eservices.nsdl.com
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
http://www.cdslindia.com
http://www.cdslindia.com
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depositoryi.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securities in demat mode with NSDL ~ Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.com or call at 022 -
4886 7000

Individual Shareholders holding securities in demat mode with CDSL ~ Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at toll free no. 1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding securities in demat
mode and shareholders holding securities in physical mode.
How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https:/www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https:/eservices.nsdl.com/ with your existing IDEAS login. Once
you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or CDSL) Your User ID is:

or Physical
a)  For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is
|N300***12******A
b)  For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary 1D is 12************** then your user ID is

2FHRHE RNk

c¢) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user ID is
101456001***

5. Password details for shareholders other than Individual shareholders are given below:

a) Ifyou are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b)  If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was communicated to
you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the system will force you to change your
password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated to you on
your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf
file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for
CDSL account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’" and your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those shareholders whose email ids are
not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a) Click on “Forgot User Details/Password?’(If you are holding shares in your demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com.
b)  Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.
c) Ifyou are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.com mentioning your
demat account number/folio number, your PAN, your name and your registered address etc.
d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Notice 2024-25
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Step 2: Cast your vote electronically and join General Meeting
on NSDL e-Voting system.

How to cast your vote electronically and join General
Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see
all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meeting is
in active status.

Select “"EVEN” of company for which you wish to cast
your vote during the remote e-Voting period and casting
your vote during the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM” link placed
under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“‘Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully”
will be displayed.

You can also take the printout of the votes cast by you
by clicking on the print option on the confirmation page.

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

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority
letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote,
to the Scrutinizer by e-mail to mcjain.jmca@gmail.com
with a copy marked to evoting@nsdl.com. Institutional
shareholders (i.e. other than individuals, HUF, NRI etc.)
can also upload their Board Resolution / Power of
Attorney / Authority Letter etc. by clicking on "Upload
Board Resolution / Authority Letter" displayed
under "e-Voting" tab in their login.

It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will
be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.
nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available at the
download section of www.evoting.nsdl.com or call on:
022 - 4886 7000 or send a request to Ms. Pallavi Mhatre,
Senior Manager, NSDL at evoting@nsdl.com

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. Incase shares are held in physical mode please provide
Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to cs@rites.com.

2. In case shares are held in demat mode, please provide
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account
statement, PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card)
to cs@rites.com. If you are an Individual shareholders
holding securities in demat mode, you are requested
to refer to the login method explained at step 1 (A) i.e.
Login method for e-Voting and joining virtual meeting for
Individual shareholders holding securities in demat mode.

3. Alternatively shareholder/members may send a request
to evoting@nsdl.com for procuring user id and password
for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on
e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are required to update their mobile number and email
ID correctly in their demat account in order to access
e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON
THE DAY OF THE AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the AGM is
same as the instructions mentioned above for remote
e-voting.

2. Only those Members/ shareholders, who will be present
in the AGM through VC/OAVM facility and have not
casted their vote on the Resolutions through remote
e-Voting and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting system in
the AGM.

3. Members who have voted through Remote e-Voting will
be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.
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The details of the person who may be contacted for any
grievances connected with the facility for e-Voting on
the day of the AGM shall be the same person mentioned
for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE
AGM THROUGH VC/OAVM ARE AS UNDER:

Member will be provided with a facility to attend the
AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps
mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM”
placed under “Join meeting” menu against company
name. You are requested to click on VC/OAVM link
placed under Join Meeting menu. The link for VC/OAVM
will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note
that the members who do not have the User ID and

otee 9

Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote
e-Voting instructions mentioned in the notice to avoid
last minute rush.

Members are encouraged to join the Meeting through
Laptops for better experience.

Further Members will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection
to mitigate any kind of aforesaid glitches.

Notice 2024-25
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013, SEBI (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARD-2, CONTAINING MATERIAL
FACTS IN RESPECT OF ITEMS OF SPECIAL BUSINESS SET OUT IN THIS NOTICE OF ANNUAL GENERAL MEETING (“AGM”)

The following Explanatory Statement pursuant to Section
102 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
and Secretarial Standard-2, sets out all material facts relating
to the items of Special Businesses set out in this Notice of
Annual General Meeting (“AGM”).

ITEMNO. 5

To appoint Shri Likha Togu (DIN: 09470640), as an
Independent Director of the Company.

Ministry of Railways, Govt. of India vide its order no. 2024/
PL/57/38 dated 15.04.2025 has informed that Hon'ble
President of India has approved the re-appointment of
Shri Likha Togu (DIN: 09470640) as Non-Official Director
(Independent Director) on the Board of the Company for a
period of one-year w.e.f. 15.04.2025 or until further orders,
whichever is earlier. Further, on the basis of recommendation
of Nomination and Remuneration Committee, the Board of
Directors of the Company at its meeting held on April 17,
2025 has approved the appointment of Shri Likha Togu as
an Additional Director (Independent Director) on the Board
of Company.

Shri Likha Togu has completed his first term of appointment as
Independent Director of the Company on January 13, 2025 in
accordance with order no. 2021/PL/57/22 dated 14" January,
2022 of Ministry of Railways, Govt. of India.

In accordance with the proviso of Regulation 17(1C) of
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015 (“SEBI
(LODR) Regulations”), a public sector company shall ensure
that the approval of the shareholders for appointment or
re-appointment of a person on the Board of Directors is
taken at the next general meeting. Further, in accordance
with the Regulation 25(2A) of SEBI (LODR) Regulations, the
appointment, re-appointment or removal of an Independent
Director shall be subject to the approval of the shareholders
by way of Special Resolution.

In terms of Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and all the applicable
provisions of SEBI (LODR) Regulations, the Company has
received consent and requisite declaration & undertaking from
Shri Likha Togu. As per the declaration/undertaking received,
he is not disqualified from being appointed as Director in
terms of provision of Section 164 of the Act and also not
debarred by SEBI or any other authority from being appointed
as a Director.

The Company has received notice in writing from a Member
under Section 160 of the Act proposing the candidature of
Shri Likha Togu for the office of Independent Director of
the Company.

In view of the above, the Board of Directors of the Company
on recommendation of Nomination and Remuneration
Committee (NRC), has recommended the appointment of Shri
Likha Togu as an Independent Director of the Company for a
period of 1 year w.e.f. April 15, 2025 or until further orders
whichever is earlier in accordance with the order no. 2024/
PL/57/38 dated 15.04.2025 of the Ministry of Railways, Govt.
of India and he shall not be liable to retire by rotation.

A brief profile of Shri Likha Togu in terms of SEBI (LODR)
Regulations, 2015 and Secretarial Standard-2, is annexed to
this Notice. The terms & conditions of the appointment of
Shri Likha Togu are as per Ministry of Railways order dated
April 15, 2025. The Independent Directors are entitled to
sitting fees for attending the Board and Committee meetings
as approved by the Board within the limits prescribed under
the Act.

Shri Likha Togu possesses the relevant skills and expertise
required for discharging the duties as Independent Director.

Except Shri Likha Togu, none of the Directors or Key
Managerial Personnel or their relatives have any concern or
interest, financial or otherwise, in passing of the said Resolution
other than the extent of their holding in the securities of the
Company, if any.

The Board of Directors of your Company recommends
the passing of the Resolution as set out at Item No. 5 as
Special Resolution.

ITEMNO. 6

To appoint Shri Rajbir Sharma (DIN: 11105411), as an
Independent Director of the Company

Ministry of Railways, Govt. of India vide its order no. 2024/
PL/57/38 Pt-1 dated 13.05.2025 has informed that Hon'ble
President of India has approved the appointment of Shri
Rajbir Sharma (DIN: 11105411) as Non-Official Director
(Independent Director) on the Board of the Company for a
period of three years w.e.f. 13.05.2025 or until further orders,
whichever is earlier. Further, on the basis of recommendation
of Nomination and Remuneration Committee, the Board of
Directors of the Company at its meeting held on May 14,
2025 has approved the appointment of Shri Rajbir Sharma as
an Additional Director (Independent Director) on the Board
of Company.



In accordance with the proviso of Regulation 17(1C) of
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015 (“SEBI
(LODR) Regulations”), a public sector company shall ensure
that the approval of the shareholders for appointment or
re-appointment of a person on the Board of Directors is
taken at the next general meeting. Further, in accordance
with the Regulation 25(2A) of SEBI (LODR) Regulations, the
appointment, re-appointment or removal of an Independent
Director shall be subject to approval of the shareholders by
way of Special Resolution.

In terms of Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and all the applicable
provisions of SEBI (LODR) Regulations, the Company has
received consent and requisite declaration & undertaking
from Shri Rajbir Sharma. As per the declaration/undertaking
received, he is not disqualified from being appointed as
Director in terms of provision of Section 164 of the Act and
also not debarred by SEBI or any other authority from being
appointed as a Director.

The Company has received notice in writing from a Member
under Section 160 of the Act proposing the candidature of
Shri Rajbir Sharma for the office of Independent Director of
the Company.

In view of the above, the Board of Directors of the Company
on recommendation of Nomination and Remuneration
Committee (NRC), has recommended the appointment of Shri
Rajbir Sharma as an Independent Director of the Company for
a period of 3 years w.e.f. May 14, 2025 or until further orders
whichever is earlier in accordance with the order no. 2024/
PL/57/38 Pt-1 dated 13.05.2025 of the Ministry of Railways,
Govt. of India and he shall not be liable to retire by rotation.

A brief profile of Shri Rajbir Sharma in terms of SEBI (LODR)
Regulations, 2015 and Secretarial Standard-2, is annexed to
this Notice. The terms & conditions of the appointment of
Shri Rajbir Sharma are as per Ministry of Railways order dated
May 13, 2025. The Independent Directors are entitled to
sitting fees for attending the Board and Committee meetings
as approved by the Board within the limits prescribed under
the Act.

Shri Rajbir Sharma possesses the relevant skills and expertise
required for discharging the duties as Independent Director.

Except Shri Rajbir Sharma, none of the Directors or Key
Managerial Personnel or their relatives have any concern or
interest, financial or otherwise, in passing of the said Resolution
other than the extent of their holding in the securities of the
Company, if any.

The Board of Directors of your Company recommends
the passing of the Resolution as set out at Item No. 6 as
Special Resolution.

ITEMNO.7

To appoint Dr. Dineshananda Goswami
(DIN: 09394294), as an Independent Director of
the Company

Ministry of Railways, Govt. of India vide its order no. 2024/
PL/57/41 dated 07.07.2025 has informed that Hon'ble
President of India has approved the re-appointment of
Dr. Dineshananda Goswami (DIN: 09394294) as Non-
Official Director (Independent Director) on the Board of the
Company for a period of one-year w.e.f. 07.07.2025 or until
further orders, whichever is earlier. Further, on the basis of
recommendation of Nomination and Remuneration Committee,
the Board of Directors of the Company on 15.07.2025 has
also approved the appointment of Dr. Dineshananda Goswami
as an Additional Director (Independent Director) on the Board
of Company.

Earlier he has also served as Independent Director of the
Company from 11.11.2021 to 22.10.2024 in accordance
with Ministry of Railways order no. 2019/PL/57/22 dated
09t November, 2021.

In accordance with the proviso of Regulation 17(1C) of
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015 (“SEBI
(LODR) Regulations”), a public sector company shall ensure
that the approval of the shareholders for appointment or
re-appointment of a person on the Board of Directors is
taken at the next general meeting. Further, in accordance
with the Regulation 25(2A) of SEBI (LODR) Regulations, the
appointment, re-appointment or removal of an Independent
Director shall be subject to the approval of the shareholders
by way of Special Resolution.

In terms of Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and all the applicable
provisions of SEBI (LODR) Regulations, the Company has
received consent and requisite declaration & undertaking
from Dr. Dineshananda Goswami. As per the declaration/
undertaking received, he is not disqualified from being
appointed as Director in terms of provision of Section 164 of
the Act and also not debarred by SEBI or any other authority
from being appointed as a Director.

The Company has received notice in writing from a Member
under Section 160 of the Act proposing the candidature of
Dr. Dineshananda Goswami for the office of Independent
Director of the Company.

In view of the above, the Board of Directors of the Company
on recommendation of Nomination and Remuneration
Committee (NRC), has recommended the appointment of
Dr. Dineshananda Goswami as an Independent Director of
the Company for a period of 1 year w.e.f. July 07, 2025 or
until further orders whichever is earlier in accordance with the
order no. 2024/PL/57/41 dated 07.07.2025 of the Ministry
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of Railways, Govt. of India and he shall not be liable to retire
by rotation.

A brief profile of Dr. Dineshananda Goswami in terms of SEBI
(LODR) Regulations and Secretarial Standard-2, is annexed
to this Notice. The terms & conditions of the appointment of
Dr. Dineshananda Goswami are as per Ministry of Railways
order dated July 07, 2025. The Independent Directors are
entitled to sitting fees for attending the Board and Committee
meetings as approved by the Board within the limits prescribed
under the Act.

Dr. Dineshananda Goswami possesses the relevant skills
and expertise required for discharging the duties as
Independent Director.

Except Dr. Dineshananda Goswami, none of the Directors
or Key Managerial Personnel or their relatives have any
concern or interest, financial or otherwise, in passing of the
said Resolution other than the extent of their holding in the
securities of the Company, if any.

The Board of Directors of your Company recommends
the passing of the Resolution as set out at Item No. 7 as
Special Resolution.

ITEMNO.8

To appoint Smt. Purnima Kerketta (DIN: 11192904),
as an Independent Director of the Company

Ministry of Railways, Govt. of India vide its order no. 2024/
PL/57/41 dated 07.07.2025 has informed that Hon'ble
President of India has approved the appointment of Smt.
Purnima Kerketta (DIN: 11192904) as Non-Official Director
(Independent Director) on the Board of the Company for a
period of three years w.e.f. 07.07.2025 or until further orders,
whichever is earlier. Further, on the basis of recommendation
of Nomination and Remuneration Committee, the Board of
Directors of the Company on 15.07.2025 has also approved
the appointment of Smt. Purnima Kerketta as an Additional
Director (Independent Director) on the Board of Company.

In accordance with the proviso of Regulation 17(1C) of
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015 (“SEBI
(LODR) Regulations”), a public sector company shall ensure
that the approval of the shareholders for appointment or
re-appointment of a person on the Board of Directors is
taken at the next general meeting. Further, in accordance
with the Regulation 25(2A) of SEBI (LODR) Regulations, the
appointment, re-appointment or removal of an Independent
Director shall be subject to the approval of the shareholders
by way of Special Resolution.

In terms of Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”) and all the applicable
provisions of SEBI (LODR) Regulations, the Company has

received consent and requisite declaration & undertaking from
Smt. Purnima Kerketta. As per the declaration/undertaking
received, she is not disqualified from being appointed as
Director in terms of provision of Section 164 of the Act and
also not debarred by SEBI or any other authority from being
appointed as a Director.

The Company has received notice in writing from a Member
under Section 160 of the Act proposing the candidature of
Smt. Purnima Kerketta for the office of Independent Director
of the Company.

In view of the above, the Board of Directors of the Company
on recommendation of Nomination and Remuneration
Committee (NRC), has recommended the appointment of
Smt. Purnima Kerketta (DIN: 11192904) as an Independent
Director of the Company w.e.f. July 13, 2025 for a period of 3
years in accordance with the order no. 2024/PL/57/41 dated
07.07.2025 of the Ministry of Railways, Govt. of India and she
shall not be liable to retire by rotation.

A brief profile of Smt. Purnima Kerketta (DIN: 11192904)
in terms of SEBI (LODR) Regulations, 2015 and Secretarial
Standard-2, is annexed to this Notice. The terms & conditions
of the appointment of Smt. Purnima Kerketta (DIN: 11192904)
are as per Ministry of Railways order dated July 07, 2025. The
Independent Directors are entitled to sitting fees for attending
the Board and Committee meetings as approved by the Board
within the limits prescribed under the Act.

Smt. Purnima Kerketta possesses the relevant skills
and expertise required for discharging the duties as
Independent Director.

Except Smt. Purnima Kerketta (DIN: 11192904), none of the
Directors or Key Managerial Personnel or their relatives have
any concern or interest, financial or otherwise, in passing of
the said Resolution other than the extent of their holding in
the securities of the Company, if any.

The Board of Directors of your Company recommends
the passing of the Resolution as set out at Item No. 8 as
Special Resolution.

ITEMNO. 9

To Alter the Articles of Association of the Company

RITES Limited was granted Mini Ratna Category-Il status
by Ministry of Railways on January 2, 2002 and thereafter
the status was upgraded to Mini Ratna' Category - | by the
Ministry of Railways in March 23, 2006 based on the overall
performance/ achievements of the Company.

On the basis of the overall performance/ achievements of
the Company, RITES was granted 'Navratna' status by the
Department of Public Enterprises on October 12, 2023. To
give effect to enhanced autonomy and powers in terms of DPE



OM dt. 22" July, 1997 and 5" August, 2005, the Articles of
Association of the Company were reviewed by the Board of
Directors of the Company.

The Board of Directors of the Company has proposed changes
to be made in the Articles of Association of the Company in
order to give effect to Navratna' status and other changes as
felt prudent for operations of the Company. The In-principle
approval of the Ministry of Railways, Govt. of India has been
accorded to said amendments proposed in the special business
envisaged at Item No. 9 of the Notice.

The Articles of Association after incorporating proposed
amendments and all other documents referred to in the
Notice, will be available for inspection by the shareholders
electronically, at Company’s website i.e. www.rites.com till
the date of AGM.

None of the Directors or Key Managerial Personnel or their
relatives have any concern or interest, financial or otherwise,
in passing of the said Resolution, except to the extent of their
shareholding in the Company, if any.

The Board of Directors of your Company recommends
the passing of the Resolution as set out at Item No. 9 as
Special Resolution.

ITEMNO. 10

To approve the appointment of M/s Agarwal S & Associates,
Company Secretaries as Secretarial Auditor of the Company

In accordance with the provisions of Section 204 and other
applicable provisions of the Companies Act, 2013 (“the
Act”), read with Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including
any statutory modification(s) or re-enactment(s) thereof, for
the time being in force) every listed company and certain other
class of companies as prescribed under the Act, is required
to annex a Secretarial Audit Report, issued by a Practicing
Company Secretary, to their Director’s report, prepared under
Section 134(3) of the Act.

orce IR

Furthermore, pursuant to recent amendments to Regulation
24A of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations 2015
(“SEBI (LODR) Regulations”), every listed entity shall undertake
a Secretarial Audit by a Secretarial Auditor who shall be peer
reviewed company secretary and be appointed/re-appointed
with the approval of the shareholders in its AGM, on the
recommendation of the Board of Directors. The appointment
of Secretarial Auditor in case of Secretarial Audit firm cannot
be for more than two terms of 5 (Five) consecutive years.

Accordingly, the Board of Directors of the Company at its
meeting held on August 06, 2025 has recommended to
appoint M/s Agarwal S & Associates, Practicing Company
Secretary (PCS) Firm, (Peer Reviewed Firm bearing FRN
P2003DE049100), who has been selected through single
packet open tender floated on GeM Portal, as Secretarial
Auditor of the Company to conduct the secretarial audit of
the Company and to provide other Secretarial Services at
annual professional fees of Rs. 1,59,000/- (excluding GST)
(Rupees One Lakh Fifty-Nine Thousand Only) for a period of
5 (Five) years, commencing from the financial year 2025-26
till 2029-30.

M/s Agarwal S & Associates is a well-established & recognized
firm of Company Secretaries in Delhi NCR. The firm is having
experience of more than 20 years in the professional services
of Company Secretaries. The firm has experience in conducting
the secretarial audit of listed CPSE and other companies.

M/s Agarwal S & Associates, Company Secretaries, has
provided its consent to act as the Secretarial Auditor of the
Company and has confirmed that the proposed appointment,
if made, will be in compliance with the provisions of the Act
and the SEBI (LODR) Regulations.

None of the Directors or Key Managerial Personnel or their
relatives have any concern or interest, financial or otherwise,
in passing of the said Resolution, except to the extent of their
shareholding in the Company.

The Board of Directors of your Company recommends the

passing of the Resolution as set out at Item No. 10 as an
Ordinary Resolution.

Notice 2024-25
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DETAILS OF THE DIRECTORS SEEKING RE-APPOINTMENT/APPOINTMENT AT 51ST AGM
UNDERITEMNO. 3,5, 6,7 AND 8:

1. Directors seeking re-appointment at the 515t Annual General Meeting:

A) ShriKrishna Gopal Agarwal, Director (Finance):

Name of Director

Shri Krishna Gopal Agarwal

DIN 10239667
Date of Birth 22.03.1973
Age 52 Years
Date of first appointment made in 01.08.2023

the Board

Qualification

Fellow member of the Institute of Cost Accountants of India and the Institute of Company Secretaries
of India

Brief Resume

Shri Krishna Gopal Agarwal is currently serving as Director (Finance) in the Company.

Shri Krishna Gopal Agarwal has joined Board of RITES Ltd. on 015t August, 2023. He has more than
30 years of experience in Financial Management, Financial Reporting, Strategic business decisions and
Treasury Management.

Before appointment as Director (Finance), Shri Krishna Gopal Agarwal was working as General Manager
(Finance) with RITES since 17 June, 2021. Prior to joining RITES, he had a long stint of more than 26
years holding various key positions in Finance Department of Steel Authority of India Limited (SAIL) at
its Bhilai Steel Plant. Before joining SAIL, he worked with Nerolac Paints during initial year of his career.

Nature of his expertise in specific
functional areas

He has vast experience in Financial Management, Financial Reporting, Strategic business decisions and
Treasury Management.

Names of listed entities in which the
person also holds the directorship and
the membership of Committees of the
board along with listed entities from
which the person has resigned in the
past three years

NIL

Other Directorship

He is also a director on the board of REMC Ltd. (subsidiary of RITES Ltd.), GPCL Consulting Services
Ltd. and Indian Railway Stations Development Corporation Ltd.

Chairmanship/ Membership of
Committees in companies in which
position of Director is held.

(i) RITES Limited
(a) Risk Management Committee- Member
(b)  Project Investment Committee- Member

(i) REMC Limited
(@)  Audit Committee- Chairman
(b)  Corporate Social Responsibility Committee- Member
(c) Risk Management Committee- Member

(i) Indian Railway Stations Development Corporation Limited
Audit Committee- Member

Relationship with other Directors, Not Related
Managers and other Key Managerial

Personnel of the Company

No. of equity shares held in the NIL
Company

No. of board meetings attended during 5

the year

Terms and conditions of appointment
or reappointment including
remuneration

As per the order no. 2022/E(O)II/40/14 dated 03.07.2023 of Ministry of Railways, Govt. of India.




2. Directors being appointed at the 515t Annual General Meeting:

a) ShrilLikha Togu, Independent Director

Name of Director

ShriLikha Togu

DIN 09470640
Date of Birth 04.01.1974
Age 51 Years

Date of first appointment made in the
Board

21.01.2022 to 13.01.2025

Qualification

He is a graduate and post graduate in Arts from Arunachal University

Brief Resume

He has vast experience in different fields and served as President in All Yachuli Student Union
(AYSU), Lower Subansiri District (1993-96). He was also appointed as Chairman, Nyishi Multipurpose
Cooperative Society Ltd. and served there from 2000 to 2003. Later, he served as Chairman, Likha
Pon Foundation (LPF) a nonprofit charitable Organisation from 2014 to 2019. He is a keen progressive
farmer in Agriculture /Horticulture Development of Kiwi, Large Cardamom and Mithun (Bros frontalis)
rearing and an Ideologue of Modern Technological Development including Railways and implementation
of Hydropower projects in the state of Arunachal Pradesh. He is an author, lyricist and a singer of tribal
folk tales and folklores and an avid Social worker.

Earlier he has also served as Independent Director of RITES Limited from 14.01.2022 to 13.01.2025
in accordance with order no. 2021/PL/57/22 dated 14" January, 2022 of Ministry of Railways, Govt.
of India.

Nature of his expertise in specific
functional areas

He has an expertise in various field such as Agriculture / Horticulture Development of Kiwi, Large
Cardamom and Mithun (Bros frontalis) rearing and an Ideologue of Modern Technological Development
including Railways and implementation of Hydropower projects in the state of Arunachal Pradesh.

Other Directorship

NIL

Chairmanship/Membership of
Committees in companies in which
position of Director is held.

RITES Limited

(a) Audit Committee- Member

(b) Corporate Social Responsibility Committee- Chairman
(c) Risk Management Committee- Member

Relationship with other Directors, Not Related
Managers and other Key Managerial

Personnel of the Company

No. of equity shares held in the NIL

Company

No. of board meetings attended during
the year

Out of 4 Board Meeting held in his tenure, he has attended 4 meetings.

Terms and conditions of appointment
or reappointment including
remuneration

As per the order no. 2024/PL/57/38 dated 15.04.2025 of Ministry of Railways, Govt. of India.

Names of other listed entities in which
the person also holds the directorship
and the membership of Committees
of the board along with listed entities
from which the person has resigned in
the past three years

N

L

b) ShriRajbir Sharma, Independent Director

Name of Director

Shri Rajbir Sharma

DIN 11105411
Date of Birth 01.03.1972
Age 53 Years
Date of first appointment made inthe 14.05.2025

Board

Qualification

Postgraduate in Law

Notice 2024-25
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Name of Director Shri Rajbir Sharma

Brief Resume Shri Rajbir Sharma is a postgraduate in Law with more than 22 years of experience in legal practice,
specializing in Finance, Law, Management, and Administration. Currently, he practices as an Advocate
in various esteemed courts and tribunals, including the High Court of Punjab & Haryana at Chandigarh,
Central Administrative Tribunal (Chandigarh Bench), Consumer Courts, Labour Courts and Railway
Claims Tribunal.

Nature of his expertise in specific Law, Finance, Management and Administration.
functional areas

Other Directorship NIL

Chairmanship/Membership of RITES Limited

Committees in companies in which (a) Audit Committee- Chairman

position of Director is held. (b) Nomination and Remuneration Committee- Member
Relationship with other Directors, Not Related

Managers and other Key Managerial
Personnel of the Company

No. of equity shares held in the NIL
Company

No. of board meetings attended during NA
the year

Terms and conditions of appointment As per the order no. 2024/PL/57/38 Pt-1 dated 13.05.2025 of Ministry of Railways, Govt. of India.
or reappointment including
remuneration

Names of other listed entities in which NIL
the person also holds the directorship

and the membership of Committees

of the board along with listed entities

from which the person has resigned in

the past three years

c) Dr.Dineshananda Goswami, Independent Director

Name of Director Dr. Dineshananda Goswami

DIN 09394294

Date of Birth 21.10.1958

Age 66 Years

Date of first appointment madeinthe 11.11.2021 to 22.10.2024
Board

Qualification M.Com from Ranchi University.

PHD in Marketing from Ranchi University.

Brief Resume Dr. Dineshananda Goswami has a background in Economics, Commerce, Social Science and
Marketing. He is also a distinguished social activist. Dr. Goswami's career includes a significant
tenure as a lecturer at Tata Steel’'s College from 1990 to 2004, where he contributed to educational
excellence and community development initiatives
Earlier he has also served as Independent Director of the Company from 11.11.2021 to 22.10.2024
in accordance with Ministry of Railways order no. 2019/PL/57/22 dated 09t November, 2021.

Nature of his expertise in specific Specialization in Commerce and Marketing
functional areas

Other Directorship NIL

Chairmanship/Membership of RITES Limited

Committees in companies in which (a) Risk Management Committee- Chairman
position of Director is held. (b) Stakeholders Relationship Committee- Member

(c) Project Investment Committee- Member

Relationship with other Directors, Not Related
Managers and other Key Managerial
Personnel of the Company

No. of equity shares held in the NIL
Company

No. of board meetings attended during Out of 2 Board Meeting held in his tenure, he has attended 2 meetings.
the year
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Terms and conditions of appointment
or reappointment including
remuneration

As per the order no. 2024/PL/57/41 dated 07.07.2025 of Ministry of Railways, Govt. of India.

Names of other listed entities in which
the person also holds the directorship
and the membership of Committees
of the board along with listed entities
from which the person has resigned in
the past three years

NIL

d) Smt.PurnimaKerketta, Independent Director

Name of Director

Smt. Purnima Kerketta

DIN 11192904
Date of Birth 10.06.1972
Age 53 Years
Date of first appointment madeinthe 13.07.2025

Board

Qualification

Graduate in Arts from Sambalpur University, Odisha.

Brief Resume

She is a Social Activist and is rendering services for community wellbeing. During her stint, for a
period of more than 18 years in The Urban Co-operative Bank Limited, Rourkela, Odisha has held
various positions and is presently designated as Director of The Urban Co-operative Bank Limited,
Rourkela, Odisha.

Nature of his expertise in specific
functional areas

She brings expertise in Leadership, Board Practices & Governance etc.

Other Directorship

NIL

Chairmanship/Membership of
Committees in companies in which
position of Director is held.

RITES Limited
(a) Corporate Social Responsibility Committee - Member
(b) Nomination and Remuneration Committee- Chairperson

Relationship with other Directors, Not Related
Managers and other Key Managerial

Personnel of the Company

No. of equity shares held in the NIL
Company

No. of board meetings attended during NA

the year

Terms and conditions of appointment
or reappointment including
remuneration

As per the order no. 2024/PL/57/41 dated 07.07.2025 of Ministry of Railways, Govt. of India.

Names of other listed entities in which
the person also holds the directorship
and the membership of Committees
of the board along with listed entities
from which the person has resigned in
the past three years

NIL
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