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RIL/2015 23" September, 2015

BSE Ltd.

Floor No.25,

Phiroze Jeejeebhoy Tower,
Dalal Street,

Mumbai — 400 001

National Stock Exchange of India Ltd.,
“Exchange Plaza”,

Bandra-Kurla Complex,

Bandra (E),

Mumbai — 400 051

Dear Sirs,

Sub: Proceedings of Annual General Meeting (AGM) under Clause 31(d) of the
Listing Agreement

In terms of Clause 31(d) of the Listing Agreement, this is to inform you that the
business of the notice of 31¥ AGM were duly transacted at the 31% AGM held on
Wednesday, the 23 September, 2015. Copy of the said Notice is attached for your
ready reference. Submission of results of electronic voting in terms of Clause 35A of
Listing Agreement is being done separately.

As per Clause 30 (a) of the listing agreement, we further mention that Mr. Veeresh
Malik and Mr. Krishna Das Gupta have been appointed as Independent Directors in
terms of provisions of Companies Act, 2013 at the 31" AGM of the Company. Mrs.
Amrita Shahra Sachdev, Additional Director, has been appointed as Director at the
meeting.

Kindly take note of above.

Thanking you,

Yours sincerely,

For RUCHI INFRASTRUCTURE LTD.,

%OMPANY SECRETARY

Encl: As above.

Regd. Office : 615, Tulsiani Chambers, Nariman Point, Mumbai - 400 021 Phone : +91 - 22 - 22824851, 22042865
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Notice

Notice is hereby given that the Thirty First Annual General Meeting of the members of Ruchi Infrastructure Limited will be held
at Sunville Deluxe Pavilion, Sunvifle Building, 9, Dr. Annie Besant Road, Worli, Mumbai - 400 018 on Wednesday, the
234 September, 2015 at 9.45 AM to transact the following business :

ORDINARY BUSINESS:

1.

To consider and adopt the audited financial statement of the Company for the financial year ended March 31, 2015, the
reports of Board of Directors and Auditors thereon; and the audited consolidated financial statement of the Company for
the financial year ended March 31, 2015.

To declare dividend on preference and equity shares.

To appoint a Director in place of Mr. Naveen Gupta (DIN : 00101778}, wha retires by rotation and being eligible, offers
himself for re-appointment.

To ratify the appointment of Auditors and fix their remuneration and in this regard to consider and if thought fit, to pass,
with or without modifications, the following resolution as an Ordinary Resolution :

“RESOLVED THAT pursuant to the provisions of Section 139 and all other applicable provisions of the Companies Act,
2013 (the “Act”) read with Rule 3(7} of the Companies (Audit and Auditors) Rules, 2014 {including any statutory
modification(s} or re-enactment thereof for the time being in force} and subject to the resolution passed by the members
of the Company at their 30™ Annual General Meeting {AGM) approving appointment of statutory auditors to hold office
till conclusion of 35™ AGM of the Company, the Company hereby ratifies the appointment of M/s. Ashok Khasgiwala &
Co., Chartered Accountants (Firm Registration No. 0743C), as the Statutory Auditors of the Company to hold office from
the conclusion of this AGM until the conclusion of the AGM to be held for the financial year 2015-16 on such remuneration
as may be determined by the Board of Directors.”

SPECIAL BUSINESS:

5.

To appoint Mrs. Amrita Shahra Sachdev (DIN:01494961) as a Director and in this regard to consider and if thought fit, to
pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152 and all other applicable provisions of the Companies Act,
2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 {including any statutory modification(s)
or re-enactment thereof for the time being in forcel and Clause 49 of the Listing Agreement,
Mrs. Amrita Shahra Sachdev (DIN:01494961), who holds office up 1o the date of this Annual General Meeting pursuant
to provisions of Section 161 of the Companies Act, 2013 and in respect of whom the Company has received a notice in
writing under Section 160 of the Companies Act, 2013 from a member proposing her candidature for the office of
Director, be and is hereby appointed as a director of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT Mr. Dinesh Shahra (DIN: 00533055) Managing Director, Mr. Naveen Gupta (DIN: 00101778),
Director, Mr. Dinesh Khandelwal (DIN: 00145321), Director and Mr, Ashish Mehta, Company Secretary of the Company
be and are hereby severally authorized to do all such acts, deeds, matters and things as may be considered necessary in
this regard for and on behalf of the Company, including but not fimiting to, filing of necessary forms, returns, submissions
under the Companies Act, 2013.”

To appoint Mr. Veeresh Malik (DIN : 00325507) as an Independent Director and in this regard to consider and if thought
fit, to pass, with or without maodification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
{including any statutory modification(s) or re-enactment thereof for the time being in force} and Clause 49 of the Listing
Agreement, Mr. Veeresh Malik (DIN : 00325507), in respect of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company to hold office for a term of 5 (five) consecutive years with
effect from 23" September, 2015.

RESOLVED FURTHER THAT Mr. Dinesh Shahra {DIN: 00533055) Managing Director, Mr. Naveen Gupta (DIN: 00101778),
Director, Mr. Dinesh Khandelwal (DIN: 00145321}, Director and Mr. Ashish Mehta, Company Secretary of the Company
be and are hereby severally authorized to do all such acts, deeds, matters and things as may be considered necessary in
this regard for and on behalf of the Company, including but not limiting to, filing of necessary forms, returns, submissions
under the Companies Act, 2013.”
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7. To appoint Mr. Krishna Das Gupta (DIN : 00374379) as an Independent Director and in this regard to consider and if
thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies {Appointment and Qualification of Directors) Rules, 2014
{including any statutory modification(s) or re-enactment thereof for the time being in force} and Clause 49 of the Listing
Agreement, Mr. Krishna Das Gupta (DIN : 00374379), in respect of whom the Company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of Director, be
and is hereby appointed as an Independent Director of the Company to hold office for a term of 5 ffive) consecutive years
with effect from 23~ September, 2015.

RESOLVED FURTHER THAT Mr. Dinesh Shahra (DIN: 00533055) Managing Director, Mr. Naveen Gupta (DIN: 00101778),
Director, Mr. Dinesh Khandelwal (DIN: 00145321), Director and Mr. Ashish Mehta, Company Secretary of the Company
be and are hereby severally authorized to do all such acts, deeds, matters and things as may be considered necessary in
this regard for and on behalf of the Company, including but not limiting to, filing of necessary forms, returns, submissions
under the Companies Act, 2013.”

8. To approve the remuneration of Cost Auditors for the financial year end March 31, 2016 and in this regard to consider
and if thought fit, to pass with or without madification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act,
2013, the Companies (Audit and Auditors) Rules, 2014 (including any statutory modifications or re-enactment thereof,
for the time being in force) and subject to such Orders, Rules, Notifications, as may be promulgated by the appropriate
authorities in this regard, the Cost Auditors appointed by the Board of Directors of the Company, to conduct audit of the
cost records of the Company for the financial year ending March 31, 2015, be paid the remuneration as set out in the
statement annexed to the notice convening this meeting,

RESOLVED FURTHER THAT Mr. Dinesh Shahra (DIN: 0053305 5) Managing Director, Mr. Naveen Gupta (DIN: 00101778),
Director, Mr. Dinesh Khandelwal (DIN: 00145321), Director and Mr. Ashish Mehta, Company Secretary of the Company
be and are hereby severally authorized to do all such acts, deeds, matters and things as may be considered necessary in
this regard for and on behalf of the Company, including but not limiting to, filing of necessary forms, returns, submissions
under the Companies Act, 2013.”

Registered Office: By order of the Board of Directors

Ruchi Infrastructure Lid.

615, Tuisiani Chambers, Nariman Point,

Mumbai — 400 021

Date : August 14, 2015 Ashish Mehta
Place : Mumbai Company Secretary
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NOTES:

1.

10.

1.

A member entitled to attend and vote at the meeting is also entitled to appoint a proxy to attend and vote on a poll
instead of himself, and the proxy need not be a member of the company, the proxy form duly completed and signed
should be deposited at the registered office of the company not less than 48 hours before the time fixed for the
meeting. A person can act as a proxy on behalf of members not exceeding fifty and holding in aggregate not more than
ten percent of the total share capital of the Company carrying voting rights. A member holding more than ten percent
of the total share capital of the Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for any other person or shareholder.

Explanatory statement pursuant to provisions of section 102 (1) of the Companies Act, 2013, setting out the material facts
in respect of the business under item 5 to 8 is annexed hereto.

The Company is providing facility for voting by electronic means and business may be transacted through such voting.
Facility for voting through ballot or polling paper shalf also be made available at the meeting and the members attending
the meeting who have not already cast their vote by remote e-voting shall be able to exercise their right at the meeting.
The members who have cast their vote by remote e-voting prior to the meeting may also attend the meeting but shall not
be entitled to cast their vote again. Instructions and other information relating to process to be followed for remote e-
vating are provided under Note No,11.

The Register of Members and the Share Transfer Books of the Company will remain closed from Monday, the
21% September, 2015 to Wednesday, the 23" September, 2015 (both days inclusive) to ascertain the entitlement of
Dividend declared, if any.

Members who attend the meeting are requested to complete the enclosed attendance slip and deliver the same at the
entrance of the meeting hall.

Members are requested to bring their copies of the Annual Report at the time of attending the Annual General Meeting.
All documents referred to in accompanying Notice and Explanatory Statement are open for inspection at the Registered

Office of the Company during the office hours on all working days except Saturday between 11.00 A. M. to 1.00 PM. up
to the date of Annual General Meeting,

Members seeking any further information about the accounts are requested to write to the Company at least ten days
before the date of Annual General Meeting so as to enable the management to keep the information ready at the meeting.

Pursuant to the provisions of Section 205A(5) and 205C of the Companies Act, 1956, the Company has transferred the
unpaid or unclaimed dividends for the financial years upto 2006-07, to the Investor Education and Protection Fund (the
IEPF} established by the Central Government.

The Securities and Exchange Board of India (SEBI) has vide circular Ref. No. MRD/DoP/Cir05/2009 May 20, 2009
mandated Permanent Account Number (PAN) requirement for transfer of shares in physical form. Members holding
shares in physical form can submit their PAN details to the Company / Registrar and Share Transfer Agent. Members are
also requested to update their e-mail Ids with the Company/Registrar and Share Transfer Agent.

Process and manner for members opting for remote e-voting :

In compliance with the provisions of Section 108 of the Companies Act, 2013, read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide to the members the facility to exercise
their right to vote at the 31% Annual General Meeting (AGM) by electronic means and the business may be transacted
through e-voting services provided by Central Depository Services (india) Limited (CDSL).

A. The instructions for remote e-voting are as under :

@iy The voting period begins on Sunday, September 20, 2015 at 10.00 am and ends on Tuesday, September 22, 2015
at 5.00 pm. During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date i.e. September 16, 2015 may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.
(iii)  The shareholders should log on to the e-voting website www.evotingindia.com.
(ivi  Click on Sharehclders.
v} Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢. Members holding shares in Physical Form should enter Folio Number registered with the Company,
(Vi) Next enter the Image Verification as displayed and Click on Login.
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{vii)

(viii)

{ix)
{x)

(xi)
{xii)

{xiti)

(xiv)

(xv)

{xvi)
(xvil)

{xviii)

{xix)

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

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

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department {Applicable for hath
demat shareholders as well as physical shareholders)

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

¢ (n case the sequence number is less than 8 digits enter the applicable number of 0's before the
number after the first two characters of the name in CAPITAL letters. Eg. If your name is
Ramesh Kumar with sequence number 1 then enter RAGOOD0001 in the PAN field.

Dividend | Enter the Dividend Bank Details or Date of Birth {in dd/mm/yyyy format) as recorded in your

Bank demat account or in the company records in order to login.

Details

OR Date

of Birth

(DOB) * If both the details are not recorded with the depository or company please enter the member

id / folio number in the Dividend Bank details field as mentioned in instruction (v).

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

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

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

Click on the EVSN for “RUCHI INFRASTRUCTURE LIMITED”,

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

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

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

Once you “CONFIRM” your vote on the resolution, you will not be allowed to medify your vote.
You can also take aut print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the login password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

Note for Non — Individual Shareholders and Custodians

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.} and Custedian are required to log on
to www.evotingindia.com and register themselves as Corporates.

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

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

* The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.
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* A scanned copy of the Board Resolution and Power of Attorney (POA} which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

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

cdslindia.com.

B. M Prashant D. Diwan, Practicing Company Secretary has been appointed as Scrutinizer for scrutinizing the e-voting
process in a fair and transparent manner.

C.  The scrutinizer shall, not later than three days of conclusion of 31st Annual General Meeting, submit a consolidated
scrutinizer’s report to the Chairmar/Managing Director, who shall declare the results forthwith.

STATEMENT PURSUANT TO PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 5

The Board of Directors of the Company had appointed Mrs. Amrrita Shahra Sachdev, as additional director of the Company on
26™ March, 2015. She shall hold office upto the date of the ensuing Annual General Meeting.

The Company has received a notice in writing from a member alongwith the deposit of requisite amount under Section 160 of
the Act, proposing candidature of Mrs. Amrita Shahra Sachdev for the office of Director of the Company.

Mrs. Amrrita Shahra Sachdev is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has
given her consent to act as a Director. She is a Bachelor of Business Administration specialized in marketing and psychology
from Carnegie Mellon University, Pittsburgh, USA.

in the opinion of the Board, Mrs. Amrita Shahra Sachdev fulfills the conditions for her appointment as a Director as specified in
the Act and the Listing Agreement.

Brief resume of Mrs. Amrita Shahra Sachdev, nature of her expertise in specific functional areas and names of companies in
which she holds directorships and memberships/ chairpersonships of Board Committees, shareholding and relationships between
directors inter-se as stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are provided in the Corporate
Governance Report forming part of the Annual Report.

Keeping in view her vast expertise and knowledge, it will be in the interest of the Company that Mrs. Amrita Shahra Sachdev is
appointed as a Director.

The Board commends the Ordinary Resolution set aut at Item No.5 of the Notice for approval by the shareholders.

Save and except Mrs. Amrita Shahra Sachdev who is daughter of Mr. Dinesh Shahra, Managing Director of the Company and
her relatives, to the extent of their shareholding interest, if any, in the Company, none of the other Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the resolution
set out at ltem No.5 of the Naotice,

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Item No.b.

The Company has received a notice in writing from a member alongwith the deposit of requisite amount under Section 160 of
the Act, proposing candidature of Mr. Veeresh Malik (DIN : 00325507) for the office of Director of the Company.

Mr. Veeresh Malik is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has given his
consent to act as a Director.

Section 149 of the Act inter alia stipulates the criteria of independence should a company prapose ta appoint an independent
director on its Board. As per the said Section 149, an independent director can hold office for a term up to 5 (five) consecutive
years on the Board of a company and he shall not be included in the total number of directors for retirement by rotation.

The Company has received a declaration from Mr. Veeresh Malik that he meets with the criteria of independence as prescribed
both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement.

In the opinion of the Board, Mr. Veeresh Malik fulfills the conditions for his appointment as an Independent Director as
specified in the Act and the Listing Agreement. He is independent of the management.

Brief resume of Mr. Veeresh Malik, nature of his expertise in specific functional areas and names of companies in which he
holds directorships and memberships/ chairmanships of Board Committees, shareholding and relationships between directors
inter-se as stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are provided in the Corporate
Governance Report forming part of the Annual Report.
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Keeping in view his vast expertise and knowledge, it will be in the interest of the Company that Mr. Veeresh Malik is appointed
as an independent Director.

Copy of the draft letter for appointment of Mr. Veeresh Malik as an Independent Director setting out the terms and conditions
is available for inspection by members at the Registered Office of the Company.

The Board commends the Ordinary Resolution set out at Item No.6 of the Notice for approval by the shareholders.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution set out at ltem No.6 of the Notice,

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Item No.7.

The Company has received a notice in writing from a member alongwith the deposit of requisite amount under Section 160 of
the Act, proposing candidature of Mr. Krishna Das Gupta (DIN : 00374379) for the office of Director of the Company.

Mr. Krishna Das Gupta is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has given
his consent to act as a Director.

Section 149 of the Act inter alia stipulates the criteria of independence should a company propose to appoint an independent
director on its Board. As per the said Section 149, an independent director can hold office for a term up to 5 (five) consecutive
years on the Board of a company and he shall not be included in the total number of directors for retirement by rotation.

The Company has received a declaration from Mr. Krishna Das Gupta that he meets with the criteria of independence as
prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement,

In the opinion of the Board, Mr. Krishna Das Gupta fuifills the conditions for his appointment as an Independent Director as
specified in the Act and the Listing Agreement. He is independent of the management.

Brief resume of Mr, Krishna Das Gupta, nature of his expertise in specific functional areas and names of companies in which he
holds directorships and memberships/ chairmanships of Board Committees, shareholding and relaticnships between directors
inter-se as stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are provided in the Corporate
Governance Report forming past of the Annual Report.

Keeping in view his vast expertise and knowledge, it will be in the interest of the Company that Mr. Krishna Das Gupta is
appointed as an Independent Director.

Copy of the draft letter for appointment of Mr. Krishna Das Gupta as an Independent Director setting out the terms and
conditions is available for inspection by members at the Registered Office of the Company.

The Board commends the Ordinary Resoiution set out at item No.7 of the Notice for approval by the shareholders.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution set out at ltem No. 7 of the Notice.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

item No.8.

The Board, on the recommendation of the Audit Committee, has approved the appointment and remuneration of cost auditors
1o conduct the audit of the cost records of the Company for the financial year ending March 31, 2016 at a remuneration of
40,000/~ (Rupees Forty Thousand only) subject to payment of applicable taxes thereon and re-imbursement of out of pocket
expenses.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with Rule 14(a)(ii) of Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the cost auditors has to be ratified by the shareholders of the Company. The
Board of Directors recommends the proposed resolution for your approval.

None of the directors / key managerial personnel / their relatives are, in any way, concerned or interested, financially or
otherwise, in the proposed resolution.

Registered Office: By order of the Board of Directors
Ruchi Infrastructure Ltd.

615, Tulsiani Chambers, Nariman Point,

Mumbai — 400 021

Date : August 14, 2015 Ashish Mehta
Place : Mumbai Company Secretary




