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ARSS INFRASTRUCTURE PROJECTS LIMITED
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NOTICE

NOTICE is hereby given that the 20" Annual General Meeting of the Members of the company will be held on Tuesday, 29"
September, 2020 at 11.00 a.m. IST through video conferencing (‘VC’)/ other audio visual means (‘OAVM’) to transact the
following business:

ORDINARY BUSINESS:

1

Adoption of financial statements

To receive, consider and adopt the audited financial statements (including the consolidated financial statements) of the
Company for the financial year ended March 31, 2020 and the reports of the Board of Directors (‘the Board’) and auditors
thereon.

Appointment of Mr. Rajesh Agarwal as a director liable to retire by rotation

To appoint a Director in place of Mr. Rajesh Agarwal (DIN: 00217823), who retires by rotation and being eligible, offers
himself for re-appointment.

SPECIAL BUSINESS
ORDINARY RESOLUTIONS

3.

Ratification of Remuneration to Cost Auditor the Financial Year 2020-21
To consider and if thought fit, to pass, the following as an Ordinary Resolution:-

“RESOLVED THAT pursuant to provisions of Sections 148(3) and other applicable provisions if any, of Companies Act,
2013 read with the Companies (Audit and Auditors) Rules,2014 (including any statutory modification(s) or re-enactments(s)
thereof for time being in force) the remuneration be paid to M/s. Asutosh & Associates, Cost Accountants, Bhubaneswar,
(Firm Registration No. 000258), appointed by the Board of Directors of the Company as Cost Auditors to conduct the audit
of the cost records of the Company for the financial year 2020-2021, amounting to ¥ 50,000/- (% Fifty Thousands only) as
also the payment of tax as applicable and reimbursement of out of pocket expenses incurred by them in connection with the
aforesaid audit be and is hereby ratified and confirmed.”

“RESOLVED FURTHER THAT the Board of Directors and Company Secretary of the Company be and are hereby authorized
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

SPECIAL RESOLUTIONS

4.

Approval for continuation of directorship of Mr. Krishna Chandra Raut as Non Executive Nominee Director on
attainment of 75 years of age and, in this regard, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 161 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 (‘the Act’) & rules made there under and in accordance with the applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, consent be
and is hereby accorded for continuation of directorship of Mr. Krishna Chandra Raut (DIN: 03592433) as Non Executive
Nominee Director (who has attained the age of 75 (seventy five) years and above and was nominated by the State Bank of
India (Lead bank of consortium bankers) and approved by the Board of director in its meeting held on 11" May, 2013”
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5. Re-appointment of Mr. Rajesh Agarwal (DIN-00217823) as Managing Director

To consider and if thought fit, to pass, the following resolution as Special Resolution:-

“RESOLVED THAT pursuant to the provisions of section 196, 197, 198, 203 and all other applicable provisions, if any, of
the Companies Act, 2013 (including any statutory modification thereto from time to time or any re-enactment thereof for the
time being in force) (the ‘Act”) read with Schedule V to the said Act and, as per Article 138 of the Articles of Association of
the Company, the consent of the Company be and is hereby accorded for the re-appointment of Mr. Rajesh Agarwal (DIN:
00217823), (whose term of office as Managing Director expires on 31%* March, 2021, and the company may not have any
EGM before this period to reappoint him) as Managing Director of the Company without any remuneration for a further
period of five years with effect from 15t April, 2021 to 31t March, 2026 and he shall have the right to manage the day —to day
business affairs of the company subject to the superintendence, guidance, control and direction of the Board of Directors of
the Company.”

“RESOLVED FURTHER THAT Mr. Rajesh Agarwal (DIN: 00217823), shall have the right to exercise such powers of
Management of the Company as may be delegated to him by the Board of Directors, from time to time”

“RESOLVED FURTHER THAT any one of the Directors or Company Secretary of the Company be and are hereby authorized
to do all necessary acts, deeds and things, which may be usual, expedient or proper to give effect to the above resolution.”

By Order of the Board
For ARSS Infrastructure Projects Limited

Place: Bhubaneswar
Date: 27™ August, 2020

ARSS Infrastructure Projects Limited Sd/-
CIN: L141030R2000PLC006230 (Prakash Chhajer)
Regd. Office-Plot No.38,Sector-A, Zone D, Company Secretary & Compliance Officer

Mancheswar Industrial Estate, Bhubaneswar, 751010,0disha
Website: www.arssgroup.in

NOTES:

1. Inview of the COVID-19 pandemic, the Ministry of Corporate Affairs (‘MCA) has vide its General Circular No. 20/2020 dated
May 5, 2020 in relation to ‘Clarification on holding of annual general meeting (AGM’) through video conferencing (‘VC’) or
other audio visual means (‘OAVM’) read with General Circular No. 14/2020 dated April 8, 2020 and General Circular No.
17/2020 dated April 13, 2020 in relation to ‘Clarification on passing of ordinary and special resolutions by companies under
the Companies Act, 2013 and the rules made thereunder on account of the threat posed by Covid-19’ (collectively referred
to as ‘MCA Circulars’) and the Securities and Exchange Board of India (‘SEBI’) vide its circular No. SEBI/HO/CFD/CMD1/
CIR/P/2020/79 dated May 12, 2020 in relation to ‘Additional relaxation in relation to compliance with certain provisions of
SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 — Covid-19 pandemic’ (‘SEBI Circular’) permitted
the holding of the Annual General Meeting (AGM’/the Meeting’) through VC/OAVM, without the physical presence of the
members at a common venue. In compliance with the provisions of the Companies Act, 2013 (the Act’), the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) and MCA Circulars, the 20" AGM
of the Company is being held through VC/OAVM on Tuesday, September 29, 2020 at 11.00 a.m. (IST). The deemed
venue for the AGM shall be the registered office of the company i.e. Plot No-38, Sector-A, Zone-D, Mancheswar Industrial
Estate, Bhubaneswar-751010, Odisha, India

2. As per the provisions of clause 3.A.ll. of the General Circular No. 20/ 2020 dated May 5, 2020, issued by the MCA, the
matters of Special Business as appearing at item nos. 3 to 5 of the accompanying Notice, are considered to be unavoidable
by the Board and hence, form part of this Notice.

3. Members will be provided with a facility of electronic voting (e-voting) and for attending the AGM through VC/OAVM by the
National Securities Depository Limited (NSDL) e-voting system i.e. www.evoting.nsdl.com

4. The relative Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, setting out the material facts
relating to Special Businesses to be transacted at the AGM, as set out in this Notice, is annexed hereto.
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10.

11.

12.

13.

14.

Further, additional information pursuant to Regulations 26(4) and 36(3) of SEBI Listing Regulations and Secretarial Standard
on General Meetings (“SS-2”) issued by the Institute of Company Secretaries of India (ICSl), in respect of Directors seeking
appointment / re- appointment at this AGM as mentioned in ltem No. 2, 4 and 5 of this AGM Notice is also annexed hereto.

The Register of Members and the Share Transfer Books of the Company will remain closed from Tuesday, 22" September,
2020 to Tuesday, 29" September, 2020 (both days inclusive) for the purpose of the Annual General Meeting of the Company.

PURSUANTTO THE PROVISIONS OF THEACT,AMEMBER ENTITLED TOATTEND AND VOTEAT THEAGM ISENTITLED

TO APPOINT A PROXY TO ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY. SINCE THIS AGM IS BEING HELD PURSUANT TO THE MCA CIRCULARS THROUGH VC/OAVM,
THE REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN DISPENSED WITH. ACCORDINGLY, IN
TERMS OF THE MCA CIRCULARS AND THE SEBI CIRCULAR, THE FACILITY FOR APPOINTMENT OF PROXIES BY
THE MEMBERS WILL NOT BE AVAILABLE FOR THIS AGM AND HENCE THE PROXY FORM, ATTENDANCE SLIP AND
ROUTE MAP OF AGM ARE NOT ANNEXED TO THIS NOTICE.

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

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

The members can join the AGM in the VC/OAVM mode 30 minutes before and 15 minutes after the scheduled time of
the commencement of the Meeting by following the procedure mentioned in the Notice. Members will be able to view the
proceedings on e-voting website of National Securities Depository Limited (‘NSDL) at www.evoting.nsdl.com. The facility of
participation at the AGM through VC/OAVM will be made available to at least 1,000 members on a first come first served basis
as per the MCA Circulars. This will not include large shareholders (holding 2% or more shareholding), promoters, institutional
investors, directors, key managerial personnel, auditors, etc. who are allowed to attend the AGM without restriction on
account of first come first served basis and can connect with Company at cs @arssgroup.in for participating at the AGM
without such restriction.

In line with the General Circular No. 20/2020 dated May 5, 2020, issued by the MCA and the SEBI Circular, Notice of the
AGM along with the Annual Report 2019-20 is being sent only through electronic mode to those members whose email
addresses are registered with the Company/Depositories. The Notice of AGM and Annual Report 2019-20 are available on
the Company’s website viz. www.arssgroup.in and may also be accessed from the relevant section of the websites of the
Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.
com respectively. The AGM Notice is also on the website of NSDL at www.evoting.nsdl.com

Members holding shares in physical mode and who have not registered / updated their email addresses with the Company
are requested to update their email addresses with the Registrar and Transfer Agents of the Company,viz., Bigshare Services
Pvt. Ltd. on https://bigshareonline.com//InvestorRegistration.aspx In case of any queries / difficulties in registering the e-mail
address, such Members may write to investor @bigshareonline.com. Members holding shares in dematerialized mode are
requested to register / update their e-mail addresses with the relevant Depository Participant(s).

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the Act,
the Register of Contracts or Arrangements in which the directors are interested, maintained under Section 189 of the Act, will
be available electronically for inspection by the members during the AGM. All documents referred to in the notice will also be
available for electronic inspection without any fee by the members from the date of circulation of this notice up to the date of
AGM, i.e. 29" September, 2020 during business hours. Members seeking to inspect such document may send a request on
the email id cs @arssgroup.in atleast 2 working day before the date on which they intend to inspect the document.

As per the provisions of Section 72 of the Act, the facility for making nomination is available for the members in respect of the
shares held by them. Members who have not yet registered their nomination are requested to register the same by submitting
Form No. SH-13. The said form can be downloaded from the Notices & Forms section available on the Company’s website
under Investor relation. Members are requested to submit the said details to their Depository Participants in case the shares
are held by them in electronic form and to the Company’s Registrar and Transfer Agent (‘RTA) in case the shares are held
by them in physical form, quoting your folio number.

Members may please note that Securities and Exchange Board of India (SEBI) has made Permanent Account Number
(PAN) as the sole identification number for all participants transacting in the securities market, irrespective of the amount of
such transactions.
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15.

16.

17.

18.

19.

20.

21.

22.

4

Members may please note that SEBI has also made it mandatory for submission of PAN in the following cases, viz (i)
Deletion of name of the deceased shareholder(s) (ii) Transmission of shares to the legal heir(s) and (iii) Transposition of
shares.

Members holding shares in electronic form are, therefore, requested to submit their PAN details to their depository participants.
Members holding shares in physical form are requested to submit their pan details to the company’s RTA.

Members holding shares in physical form, in identical order of names, in more than one folio are requested to send to the
Company’s RTA, the details of such folios together with the share certificates for consolidating their holdings in one folio. A
consolidated share certificate will be issued to such members after making requisite changes.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the Company of any change
in address or demise of any member as soon as possible. Members are also advised to not leave their demat account(s)
dormant for long. Periodic statement of holdings should be obtained from the concerned Depository Participant and holdings
should be verified from time to time.

Non-Resident Indian members are requested to inform the Company’s RTA immediately of:
a) Change in their residential status on return to India for permanent settlement.

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

Members holding shares in dematerialised mode are requested to intimate all changes pertaining to their bank details/
NECS/ mandates, nominations, power of attorney, change of address/ name, Permanent Account Number (‘PAN’) details,
etc. to their Depository Participant only and not to the Company’s RTA. Changes intimated to the Depository Participant will
then be automatically reflected in the Company’s records which will help the Company and its RTA provide efficient and
better service to the members.

In case of members holding shares in physical form, such information is required to be provided to the Company’s RTA in
physical mode, after restoring normalcy or in electronic mode at investor @ bigshareonline.com, as per instructions mentioned
in the form. The said form can be accessed at link https://bigshareonline.com//InvestorRegistration.aspx

As per Regulation 40 of the SEBI Listing Regulations, as amended, transfer of securities would be carried out in dematerialised
form only with effect from April 1, 2019, except in case of transmission or transposition of securities. However, members can
continue to hold shares in physical form. In view of the same and to eliminate all risks associated with physical shares and for
ease of portfolio management, members holding shares in physical form are requested to consider converting their holdings
to dematerialized form. Members can contact the Company’s RTA for assistance in this regard.

Members are requested to support “Green Initiative” by registering / updating their e-mail address(es) with the Depository
Participant(s) (in case of Shares held in dematerialized form) or with Bigshare (in case of Shares held in physical form).
Pursuant to Sections 101 and 136 of the Companies Act, 2013 read with the relevant Rules framed thereunder, companies
can serve Annual Reports and other communications through electronic mode to those Members who have registered their
e-mail address either with the Company or with the Depository Participant(s). Members holding shares in dematerialized
form are requested to register (or update, in case of any change) their e-mail address with their Depository Participant(s), if
not already registered / updated and Members holding shares in physical form are requested to register (or update, in case
of any change) their e-mail address with Bigshare on its website ( on https://bigshareonline.com//InvestorRegistration.aspx
In case of any queries / difficulties in registering the e-mail address, such Members may write to investor@bigshareonline.
com. www.bigshareonline.com), to enable the Company to send electronic communications.

We are pleased to provide the facility of live webcast of proceedings of AGM. Members who are entitled to participate in
the AGM can view the proceeding of AGM by logging on the website at https://evoting.nsdl.com using their secure login
credentials.

Members are requested to visit the website of the Company www.arssgroup.in for viewing the quarterly, half-yearly and
Annual financial results and for more information about the Company. Useful information on various services being provided
to the investors is also available on the website of the Company.
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23. All the investor related communication may be addressed to:

24.

Mr. Prakash Chhajer, Company Secretary cum Compliance Officer
Sector-A, Zone-D, Plot No-38,

Mancheswar Industrial Estate,

Bhubaneswar- 751010, Odisha

E-Mail;- cs@arssgroup.in

Tel: 0674-2602763

Or

Registrar and Transfer Agents:

Bigshare Services Private Limited

15t Floor, Bharat Tin Works Building,

Opp. Vasant Oasis, Makwana Road,

Marol, Andheri East, Mumbai — 400059,Maharashtra

Tel: + 91 22-62638261, Fax: + 91 22-62638299

e-mail ids: marketing @ bigshareonline.com, investor @ bigshareonline.com
Website:www.bigshareonline.com

The Company has made special arrangement with the RTA and NSDL for registration of e-mail addresses in terms of the
MCA Circulars for members who wish to receive the Annual Report along with the AGM Notice electronically and to cast
the vote electronically. Eligible members whose e-mail addresses are not registered with the Company/ DPs are required to
provide the same to RTA on or before 5:00 p.m. IST on Monday, September 21, 2020 pursuant to which, any member may
receive on the e-mail address provided by the member the Notice of this AGM along with the Annual Report 2019-20 and the
procedure for remote e-voting along with the login ID and password for remote e-voting.

(i) Process for registration of email addresses with RTA is as under:

i. For members who hold shares in demat mode:

a

O

(¢]

)
)
)
d)
)

e

f)

Visit the link https://bigshareonline.com//InvestorRegistration.aspx

Enter the DP ID & Client ID, PAN details and captcha code.

System will verify the Client ID and PAN details.

On successful verification, system will allow you to enter your e-mail address and mobile number.
Enter your e-mail address and mobile number.

The system will then confirm the e-mail address for the limited purpose of servicing the Notice of this AGM
along with the Annual Report 2019-20.

*Members holding shares in dematerialized mode are however requested to register/ update their e-mail address
with the relevant Depository Participants (s) for permanent registration.

ii. For members who hold shares in physical mode:

a

O

(¢

)
)
)
d)
)

e

f)
g)

h)

Visit the link https://bigshareonline.com//InvestorRegistration.aspx

Enter the physical Folio Number, PAN details and captcha code.

In the event the PAN details are not available on record, member to enter one of the share certificate’s number.
System will verify the Folio Number and PAN details or the share certificate number.

On successful verification, system will allow you to enter your e-mail address and mobile number.

Enter your e-mail address and mobile number.

If PAN details are not available, the system will prompt the member to upload a self-attested copy of the PAN
card.

The system will then confirm the e-mail address for the purpose of servicing the Notice of this AGM along with
the Annual Report 2019-20.
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(i)

(iif)

Bigshare Services Private Limited, RTA of the company will e-mail the Notice of this AGM along with the Annual Report
2019-20 as also the remote e-voting user ID and password, within 48 hours of successful registration of the e-mail
address by the member. In case of any queries, members may write to investor @bigshareonline.com

Registration of e-mail address permanently with RTA/DP:

Members are requested to register the email address with their concerned DPs, in respect of shares held in demat mode
and with RTA, in respect of shares held in physical mode, by writing to them. Further, those members who have already
registered their e-mail addresses are requested to keep their e-mail addresses validated/updated with their DPs / RTA
to enable servicing of notices / documents /Annual Reports and other communications electronically to their e-mail
address in future.

Alternatively, those members who have not registered their email addresses are required to send an email request to
evoting @nsdl.co.in along with the following documents for procuring user id and password for e-voting for the resolutions
set out in this Notice:

¢ In case shares are held in physical mode, please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), self-attested scanned copy of PAN card, self-attested scanned copy of Aadhar
Card.

* In case shares are held in demat mode, please provide DPID-Client ID (8 digit DPID + 8 digit Client ID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, self-attested scanned copy of PAN
card, self-attested scanned copy of Aadhar Card.

25. VOTING BY MEMBERS

6

A

In compliance with the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Regulation 44 of the SEBI Listing Regulations (as amended), MCA Circulars
and the SEBI Circular, the Company is providing its members the facility to exercise their right to vote on resolutions
proposed to be considered at the AGM by electronic means (by using the electronic voting system provided by NSDL)
either by (a) remote e-voting prior to the AGM (as explained at ‘para E’ herein below) or (b) remote e-voting during the
AGM (as explained at ‘para F’ below) or (c) Instructions for members for attending the AGM through VC/OAVM are
explained at ‘para G’ below.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by
the depositories as on Tuesday, September 22, 2020 (‘the cut-off date’), shall be entitled to vote in respect of the shares
held, by availing the facility of remote e-voting prior to the AGM or remote e-voting during the AGM.

The members can opt for only one mode of remote e-voting i.e. either prior to the AGM or during the AGM. The members
present at the Meeting through VC/OAVM who have not already cast their vote by remote e-voting prior to the Meeting
shall be able to exercise their right to cast their vote by remote e-voting during the Meeting. The members who have cast
their vote by remote e-voting prior to the AGM are eligible to attend the Meeting but shall not be entitled to cast their vote
again.

The Board of Directors has appointed Mr. Jyotirmoy Mishra (Membership No. FCS 6556 and CP No. 6022) of M/s Sunita
Mohanty & Associates, Practicing Company Secretaries, as the Scrutinizer to scrutinize the remote e-voting process, in
a fair and transparent manner.

INSTRUCTIONS FOR REMOTE E-VOTING PRIOR TO THE AGM

Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the Notice
and holding shares as of the cut-off date i.e. Tuesday, September 22, 2020, may obtain the login ID and password by
sending a request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then
he/she can use his/her existing User ID and password for casting the vote.

The remote e-voting period starts on Saturday, September 26, 2020 (9.00 a.m. IST) and ends on Monday, September
28, 2020 (5.00 p.m. IST). Remote e-voting shall be disabled by NSDL at 5:00 p.m. on September 28, 2020 and members
shall not be allowed to vote through remote e-voting thereafter. Once the vote on a resolution is cast by the member, the
member shall not be allowed to change it subsequently.
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The way to vote electronically on NSDL e-voting system consists of “Two Steps’ which are mentioned below:

Step 1 : Log-in to NSDL e-voting system

vi.

Visit the e-voting website of NSDL. Open web browser by typing the 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 ‘Shareholders’
section.

A new screen will open. You will have to enter your User ID, your Password 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.

Your User ID details will be as per details given below:

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

a) For Members who hold shares in demat account | 8 Character DP ID followed by 8 Digit Client ID
with NSDL.

For example if your DP ID is IN300*** and Client ID is
12****** then your user ID is IN30Q***12******,

b) For Members who hold shares in demat account | 16 Digit Beneficiary ID
with CDSL.

For example if your Beneficiary ID ig {2%******x*xxxxx
then your user [D ig 12*** e

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 ***

Your password details are given below:
a) If you are already registered for e-voting, then you can use 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.

¢) How to retrieve your ‘initial password’?

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:

If your email id is not registered, please follow steps mentioned below in the process for those shareholders
whose email ids are not registered.

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?’ option available on www.evoting.nsdl.com (If you are holding shares
in your demat account with NSDL or CDSL).

b) Click on ‘Physical User Reset Password?’ option available on www.evoting.nsdl.com (If you are holding shares
in physical mode).
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Vii.
viii.

iX.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.
co.in mentioning your demat account number/folio number, your PAN, your name and your registered address.

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 ‘| hereby agree to all Terms and Conditions.
Click on ‘Login’ button.

After you click on the ‘Login’ button, Home page of e-voting will open.

Step 2 : Cast your vote electronically on NSDL e-voting system

Vi.
Vii.

viii.

After successful login at Step 1, you will be able to see the Home page of e-voting. Click on e-voting.

Click on Active Voting Cycles. You will be able to see all the companies ‘EVEN’ in which you are holding shares and
whose voting cycle is in active status.

Select ‘EVEN'’ of the Company for casting your vote:
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.

INSTRUCTIONS FOR REMOTE E-VOTING DURING AGM

The procedure for remote e-voting during the AGM is same as the instructions mentioned above for remote e-voting
since the Meeting is being held through VC/OAVM.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow
voting, by use of remote e-voting system for all those members who will be present in the AGM through VC/OAVM
facility but have not cast their vote on the resolutions by availing the remote e-voting facility and are otherwise not
barred from doing so. The remote e-voting module during the AGM shall be disabled by NSDL for voting 15 minutes
after the conclusion of the Meeting.

General Guidelines for Shareholders:

Institutional Investors, who are members of the Company, are encouraged to attend and vote at the 20" AGM
through VC/ OAVM facility. Corporate members intending to appoint their authorized representatives pursuant to
Sections 112 and 113 of the Act, as the case maybe, to attend the AGM through VC/ OAVM or to vote through
remote e-voting are requested to send a certified copy of the Board Resolution to the Scrutinizer by e-mail at
secretarial @ sunitamohantyandassociates.com with a copy marked to evoting@nsdl.co.in

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.

In case of any query / grievance with respect to Remote E-voting, members may refer to the Frequently Asked
Questions (FAQs) for Shareholders and Remote E-voting User Manual for Shareholders available under the
Downloads section of NSDLs e-voting website or contact Mr. Amit Vishal, Senior Manager / Ms. Pallavi Mhatre,
Manager, NSDL, Trade World, ‘A’ Wing, 4" Floor, Kamala Mills Compound, Lower Parel, Mumbai 400 013 at
telephone no. 022 — 24994360 / 022 — 24994545 or toll free no. 1800 — 222 — 990 or at E-mail ID : evoting@nsdl.
co.in
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G. INSTRUCTIONS FOR MEMBERS FOR ATTENDING AGM THROUGH VC / OAVM

Members will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-voting system
and they may access the same at hitps:// www.evoting.nsdl.com under the Shareholders/ members login by using
the remote e-voting credentials, where the EVEN of the Company will be displayed. On clicking this link, the
members will be able to attend and participate in the proceedings of the AGM. Please note that the members who
do not have the User ID and 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. Further,
members may also use the OTP based login for logging into the e-voting system of NSDL.

Members may join the Meeting through Laptops, Smartphones, Tablets and iPads for better experience. Further,
members will be required to use Internet with a good speed to avoid any disturbance during the Meeting. Members
will need the latest version of Chrome, Safari, Internet Explorer 11, MS Edge or Firefox. Please note that participants
connecting from Mobile Devices or Tablets or through Laptops 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 glitches.

Members are encouraged to submit their questions in advance with regard to the financial statements or any other
matter to be placed at the AGM, from their registered email address, mentioning their name, DP ID and Client ID
number /folio number and mobile number, to reach the Company’s email address cs@arssgroup.in on or before
5.00 p.m. (IST) on Tuesday, September 22, 2020. Queries that remain unanswered at the AGM will be appropriately
responded by the Company at the earliest post the conclusion of the AGM.

Members who would like to express their views/ ask questions as a speaker at the Meeting may preregister
themselves by sending a request from their registered email address mentioning their names, DP ID and Client 1D/
folio number, PAN and mobile number at cs@arssgroup.in between Wednesday, September 23, 2020 (9:00 a.m.
IST) and Saturday, September 26, 2020 (5:00 p.m. IST). Only those members who have pre-registered themselves
as a speaker will be allowed to express their views/ask questions during the AGM. The Company reserves the right
to restrict the number of speakers depending on the availability of time for the AGM.

Members who need assistance before or during the AGM may contact NSDL on evoting@nsdl.co.in or 1800-222-
990 or contact Mr Amit Vishal, Senior Manager — NSDL at amitv@nsdl.co.in or call on +91 22 2499 4360 .

26. DECLARATION OF RESULTS ON THE RESOLUTIONS:

e The Scrutinizer shall, immediately after the completion of the scrutiny of the e-voting (votes cast during the AGM and
votes cast through remote e-voting), not later than 48 hours from the conclusion of the AGM, submit a consolidated
Scrutinizer’s report of the total votes cast in favour and against the resolution(s), invalid votes, if any, and whether the
resolution(s) has/have been carried or not, to the Chairman or a person authorized by him in writing.

e The result declared along with the Scrutinizer's Report shall be placed on the Company’s website www.arssgroup.
in and on the website of NSDL www.evoting.nsdl.com immediately after the result is declared. The Company shall
simultaneously forward the results to BSE Limited and National Stock Exchange of India Ltd., where the securities of
the Company are listed.

e  Subject to the receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the date of the
Meeting i.e. September 29, 2020.

By Order of the Board
For ARSS Infrastructure Projects Limited

Place: Bhubaneswar
Date: 27" August, 2020

ARSS Infrastructure Projects Limited Sd/-
CIN: L141030R2000PLC006230 (Prakash Chhajer)
Regd. Office-Plot No.38,Sector-A, Zone D, Company Secretary & Compliance Officer

Mancheswar Industrial Estate, Bhubaneswar, 751010,0disha
Website: www.arssgroup.in
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.

As required by Section 102 of the Companies Act, 2013, (hereinafter referred to as “the Act”) the following Explanatory Statements
set out all material facts relating to the business mentioned under Item Nos. 3 to 5 of the accompanying Notice dated 27" August,
2020.

ITEM NO. 3

The Board of Directors of the Company on the recommendation of the Audit Committee & Nomination and Remuneration
Committee approved the appointment and remuneration of M/s. Asutosh & Associates, Cost Accountants, (FRN: 000258)
Bhubaneswar at a remuneration of ¥ 50,000/- (Rs. Fifty Thousand only) plus applicable taxes and out of pocket expenses to
conduct the audit of the cost records of the Company for the financial year ended 31t March, 2021.

In terms of the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14(a) (ii) of The Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditor is to be ratified by the Members of the Company. Accordingly,
the Members are requested to ratify the remuneration payable to the Cost Auditors for the financial year 2020-2021 as set out in
the Resolution for the aforesaid services to be rendered by them.

Accordingly, Ordinary Resolution is submitted at item no. 3 to the meeting for the consideration and approval of members.

None of the Directors, Key Managerial Personnel or their relatives, are interested or concerned in any way in the Resolution at
Item No. 3 of the Notice.

ITEM NO. 4

Members may note that SEBI vide its notification dated 9" May, 2018 amended Regulation 17 of SEBI (LODR), 2015 by insertion
of sub regulation 1A effective from 1%t April, 2019, which read as under-

“No listed entity shall appoint a person or continue the directorship of any person as a non-executive director who has attained the
age of seventy five years unless a special resolution is passed to that effect, in which case the explanatory statement annexed
to the notice for such motion shall indicate justification for appointing such a person.”

Mr. Krishna Chandra Raut (DIN: 03592433), retired CGM of State Bank of India had been nominated by the bank as their
nominee director of ARSS Infrastructure Projects Limited. Consequently he was appointed by the board of directors in its meeting
held on 11" May, 2013 as Non Executive Nominee Director of the Company.

He is senior member of the Board of Directors of the Company and the Audit Committee, Nomination & Remuneration Committee
and Stakeholders Relationship Committee of the Company.

In terms of the recently notified Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018, consent of the Members by way of Special Resolution is required for continuation of a Non-
Executive Director beyond the age of seventy five years and Mr. Krishna Chandra Raut has attained the age of 75 years (seventy
five years and above).

The Nomination & Compensation Committee (‘the Committee’) and the Board of Directors of the Company (‘the Board’) are of
the view that in order to take advantage of Mr. Raut counsel and advice, it would be appropriate that he continues to serve on the
Board. Accordingly, the Board at the meeting held on 27.08.2020, on the recommendation of the Committee, recommended for
the approval of the Members, continuation of Mr. K. C. Raut as Non-executive Nominee Director of the Company, on the existing
terms and conditions.

Accordingly, Special Resolution is submitted to the meeting for the consideration and approval of Members.

None of the Directors or Key Managerial Personnel including their relatives, except Mr. Raut for whom the Resolution relates is
concerned or interested, financially or otherwise, in the said resolution.

ITEM NO. 5
Re- appointment & remuneration of Mr. Rajesh Agarwal, Managing Director

The present term of appointment of Mr. Rajesh Agarwal would be expiring on 31 March, 2021, and the company may not
have any EGM before that period to reappoint him. Taking into account the recommendation of Nomination and Remuneration
committee, The Board of Directors of the Company in its meeting held on August 27, 2020 extended the term of appointment of
Mr. Rajesh Agarwal as Managing Director, of the Company without any remuneration for a period of 5 years from April 01, 2021
to March 31, 2026.
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The main terms and conditions of appointment (including payment of remuneration for the period of 5 years effective from 1¢
April, 2021 to 31t March, 2026 of Mr. Rajesh Agarwal, as Managing Director of the Company are given below:

1.
2.
3.

7.

Period of Appointment: 5 years with effect from 15t April, 2021 to 31t March, 2026.
Remuneration: Nil

The Managing Director shall have the right to manage the day-to-day business and affairs of the Company subject to the
superintendence, guidance, control and direction of the Board of Directors of the Company.

The Managing Director shall act in accordance with the Articles of Association, of the Company and shall abide by the
provisions contained in Section 166 of the Act with regard to duties of Directors.

The Managing Director shall adhere to the Company’s Code of Conduct for Directors and Senior Management Personnel.

Mr. Rajesh Agarwal satisfies all the conditions set out in Part-1 of Schedule V of the Act and also conditions set out under
Section 196 (3) of the Act for being eligible for his reappointment.

He is not disqualified from being appointed as Directors in terms of Section 164 of the Act.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr. Rajesh Agarwal under
Section 190 of the Act.

In terms of the requirements as per sub-clause (iv) of the proviso of Section Il of Part Il of Schedule V to the Act, the information
is as furnished below:

GENERAL INFORMATION:

(1)  Nature of Industry Construction
(2)  Date of Commencement of commercial Production Not Applicable
(

3) Incase of new Companies, expected date of commencement of activities as per project approved Not Applicable
by Financial Institutions appearing in the Prospectus

(4) Financial Performance:

Financial parameters of the Company for the last five financial years:

RinCr)
Sl. | Particulars Year
No 2015-16 2016-17 2017-18 2018-19 2019-20
1 Paid-up Capital 29.84 29.84 22.74 22.74 22.74
2 Reserves and Surplus 352.27 21.64 19.47 8.31 16.35
3 Turnover 644.89 865.71 603.40 485.27 354.38
4 PBT 6.22 (336.22) (78.77) (16.83) 9.88
5 | PAT 5.01 (330.62) (54.80) (11.16) 8.04

(5) Foreign investments or collaborations, if any: Not Applicable
INFORMATION ABOUT THE APPOINTEE:
(1) Background details:
Mr. Rajesh Agarwal holds degree in B. Tec. (Civil Engg.) and having experience of 25 years in construction Industries.

(2) Past Remuneration: Since the account of the Company is NPA, no remuneration was paid to Mr. Rajesh Agarwal since
2012-13.

(3) Recognition/Awards: Not Applicable
(4) Job Profile and Suitability: Mr. Rajesh Agarwal is Managing Director of the Company since 2000.

(5) Remuneration proposed: Nil

11



ARSS INFRASTRUCTURE PROJECTS LIMITED ﬁ

(6) Comparative Remuneration Profile with respect to Industry, Size of the Company, Profile of the position and person: Not
Applicable

(7) Pecuniary Relationship, directly or indirectly, with the Company or relationship with the Managerial Personnel, if any:
Promoter of the company.

OTHER INFORMATION:

(1) Reasons for loss or inadequate profits: Not Applicable

(2) Steps taken or proposed to be taken for improvement: Not Applicable

(3) Expected increase in productivity and profits in measurable terms: As per economic scenario.
Accordingly, Special Resolution is submitted to the meeting for the consideration and approval of members.

Except Mr. Subash Agarwal, Mr. Anil Agarwal & Mr. Sunil Agarwal (being his relatives), none of the other Directors and Key
Managerial Personnel of the Company and their relatives is concerned or interested in any way, financial or otherwise, in the
said resolution.

By Order of the Board
For ARSS Infrastructure Projects Limited

Place: Bhubaneswar
Date: 27" August, 2020

ARSS Infrastructure Projects Limited Sd/-
CIN: L141030R2000PLC006230 (Prakash Chhajer)
Regd. Office-Plot No.38,Sector-A, Zone D, Company Secretary & Compliance Officer

Mancheswar Industrial Estate, Bhubaneswar, 751010,0disha
Website: www.arssgroup.in
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A

DETAILS OF DIRECTORS SEEKING APPOINTMENT/
RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING

(Pursuant to Regulation 36(3) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)

Name of Director Mr. Rajesh Agarwal Mr. K. C. Raut
DIN 00217823 03592433

Date of Birth 12" January,1973 25" April, 1945
Date of Appointment 17" May, 2000 11" May, 2013
Qualifications B.E (Civil) M.A. (English)

Expertise in specific functional areas

Civil Construction

Over 50 years of experience in
Banking Sector (Retired CGM, SBI)

Position in the company

Managing Director

Non Executive Nominee Director

Listed company (other than ARSS Infrastructure
Projects Limited) in which director hold directorship
and committee membership

Nil

1 (Balasore Alloys Limited)

Directors inter-se relation

He is the brother of Chairman

Nil

Number of equity shares held in the Company (as
on 31.03.2020)

5,38,745

Nil
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