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NOTICE

Notice ls hereby given that the Extra - Ordinary General Meeting of International Tractors Limited
shall be held virtually, at shorter notice, on Saturday, 28th March, 2026 at T3O pm (IST), to transact
the following business :

Special Business :

1) To consider and if thought fit, to pass the following resolution, with or without
modification(s) as an ordinary resolution: -

To consider to re-appoint Mr. Raman Mittal (DIN : 00298756) as whole-time Director with
designation of Joint Managing Director for the period of five (5) years from 01.04.2026 to
31.O3.2031

Resolved that pursuant to the provisions of sections t96, 197 & 198 read with Schedule V of
Companies Act, 2013 & the relevant Rules thereof C'Act1 & the relevant Articles of Articles of
Associatjon of the Company and as per the recommendation of the Nomination and Remuneration
Committee, Audit Committee & Board of Directors of the Company, the consent of the members of the
Company, be & is hereby accorded to re-appoint Mr. Raman Mittal, having DIN : 00298756, as Joint
Managing Director of the Company, for another term of five (5) years commencing from O1't Apr ,
2026 to 31st March, 2031, upon the terms and conditions as set out in the Employment Agreement
(hereinafter as the "Agreement") (copy whereof as placed before the members of the Board) to be
entered by the Company & as stated hereunder and the period of his office as Jotnt Managing Director
is liable to be determined by rotational retirement :

Terms & Conditions: -

1. The re-appointment of Mr. Raman Mittal as the Joint Managing Director is wef 01* Aprll, 2026.

2. Subject to the superintendence, control & direction ofthe Board ofthe Company, Mr. Raman Mittal,
Joint Managlng Director shall have the management of overall working of the Company including
formulatlon of polic,es, strategy, decision making, etficient, effective handling of day to day activities,
improving the profitability, marketing & sales to establtsh the Company in market leadership position.
Further, he shall perform other duties that the Board may delegate / authorise time to tjme.

3. Period : Five (5) years from 01st April, 2026 to 31st March, 2031 & he shall be subject to the
retirement by rotation & re-appointment.

4. Remuneration :

The loint Managing Dlrector shall devote his whole time & attentlon in the worktng ofthe said Company
with the remuneration as underi

*Fixed Commisslon alongwith escalation therein @ 10o/o pa as per the earlier pattern - payable
every year with monthly rests

Variable Commission shall be 0.60010 pa of Net Profit calculated as per section 198 of the Act -
payable every year wlth yearly rest

*nxed CommEsion wef 01! April,2026 shall be Rs. 8,76,92,270/-, elhich is derived afEr increasina the eartier yea. Fixed
Conmission of Rs. 7,97,20,245/- by 10a/o.

The Fixed Commission is payable on monthly basis in the same financial year & the Variable
Commission is payable in the next financial year in which the audited net profit of the last financial year
is ascertained & approved by the Board of Directors & members of the Company.

The remuneration to the Joint Managing Director, wef Olst Aptil, 2026 shall be payable in the form of
fixed sum of Rs. 8,76,92,270l- (Rs. eight crores seventy slx lacs ntnety two thousand two hundred
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seventy) per annum (..Fixed commission") alongwith an incentlve @.0.600/0 of the Net Profit as per

sectio;'168 of the Companies Act, 2013 ("Variable commission") payable annually ln the next financial
yeii in which the audited net proiit of th; last financial year is ascertained & approved by the Board of

Directors & members of the Company.

Further, the said Fixed commission of Rs. 8,76,92,27O,/- shall be increased / escalated @ 10olo Per
ann;m;fter completion of every twelve (12) months ie., next escalation shall be due on 01st April,

2027 & so on.

The total remuneration to all the whole-time directors of the Company shall not exceed 10o/o of the Net

Proflt calculated as per Section 198 of the Companies Act, 2013.

5. Sitting Fee : The loint Managlng Director shall not be paid any sitting fee for attending the meeting

of the Board or Committee thereof.

G. Contribution to provident fund, Superannuatlon fund & annuity fund to the extent these elther singly
or put together are not taxable under the Income Tax Act, 1961.

7. Gratuity is payable as per the policy of the Company & relevant statute,

8. Encashment of leaves shall be as per the policy of the Company.

Provided that the applicability of clauses 6, 7 & 8 shall arise only if there is fixed basic salary ie., the
Joint Managing Dlre*or is als'o pald salary alongwith the commission or salary alone. For more clarity,
in case of p-ayment of remuneratlon in the form of commlssion (fixed & varlable), the clauses 6, 7 & 8

shall not be applicable.

9. Any other expenses / out of pocket expenses (including that of domestic & overseas tours)
tncurred for performtng the officiai duty shall be re-imbursed by the Company to the loint l4anaging

Director.

10. In the event of loss or inadequacy of proflts ofthe Company ln any financial year during the tenure
of Mr. Raman Mittal as Joint Managing Dlrector, the remuneratlon shall be payable by the company ln
terms of Part II of Schedule v of Companles Act, 2013.

11. The Jolnt Managing Director shall be eligible for the following facllltles: -

club membership with maximum of three clubs, company vehicles wlth chauffeurs, moblle & landline

fhones, laptop with data card & other devices required time to time for performing.offlcial_dutles. If
iequtred, t|e joint t"tanaglng Director may also be provided rent free accommodatlon by the Company.

12. The loint Managing Director shall be responsible for the overall supervlslon of the worklng of the
-o1npuny as statedln [he Agreement & perform other dutles that the Board may delegate / authorise

time to time.

13. Other Terms : The Agreement may be terminated by either Party by giving to the other Party-three
(3) months' prlor notice in writing wlthout assigning any reason whatsoever or as may be agreed upon

oeiween the parties. Further, other terms & conditions are stated ln the Agreement to be executed by

the Company with Mr. Raman Mittal.

Resolved further that Mr. Priya Tosh sood, company secretary be & is hereby authorised on behalf of
the Company to enter into Agreement with Mr. Raman lvlittal for re-appointment as Joint Managing

Director iI further affix the common seal of the Company & comply with all the legal formalltles in the
matter under the companies Act, 2013 including signing and filing of relevant e-form(s) wlth the
concerned Registrar of Companies, to give efFect to this resolutlon.

Resalved further that Mr. sunil Kumar, Group cFO & President - New Acqulsltions & Integration, be

unO-ii n"."Uv 
"rthorised 

on behalf of the tompany to do / comply with all the operational and

pioceaurat foimalities in this regard & further devise the checks & controls as may be required in the
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matter for avoiding the violatlon of the relevant provisions of the Companies Act, 2013 & any other
applicable tax laws.

Resolved further that Mr. Priya Tosh Sood, Company Secretary (FCS 37SS) be & is hereby authorised
on behalf of the Company to certlfy the copy of the resolution & enter the said Agreement in the
Register of Contracts in terms of section 189 of the Companies Act, 2013 & the Rules made thereunder.

2) To consider and if thought fit, to pass the following resolution, with or without
modiflcation(s) as special resolution: -

To consid€r to approve the re-appointment of Mr, Ajay Jain (DIN : 1OOS63a4) for second
term wef 31* March, 2026 as the Independent Director on the Board of the Company as per
the provisions of the section 149 and other applicable provisions of the Companies ict,
2013

Resolved that in terms of section 149 and other applicable provisions read with Schedule IV of the
Companies Act, 2013 & the relevant Rules thereof & and as per the recommendation of the Nomlnaflon and
Remuneration Committee & Board of Directors of the Company, the approval of the memb€G of the
Company be & is hereby accorded to re-appoint Mr. Ajay Jaln (DIN I 10056384) as the Independent Director
on the Board ofthe Company for the second term as per the provislons ofsection 149 ofthe Companies Act,
2013.

Resolved further that the Code for Independent Directors as stated ln Schedule IV of Companies Act, 2013
be & is hereby placed before the members of the Board for information & for further compiiance theieof by
Mr. Ajay Jaln as Independent Director.

Resolved further that the provlslons in respect of retirement of Directors by mtation be not appllcable to Mr,
Ajay Jain as Independent Director as per the provisions of secflon 149(13) of the Companies Act, 2013.

Resolved turtherthat Mr. AjayJain is qualifled & possesses the relevant experience and expertise in the fields
of law, management, whlch is beneficial in the interest of the Company.

Resolved turther that the Form DIR 8 (Intimation by Director), Declaration of Independence & Form MBp - 1,
as re€elved from Mr. Ajay Jaln, in terms of the relevant provtsions of the Companies Act, 2013 & Rules
thereof, be & are hereby taken on record by the members of the Board.

Resolved further that Mr. Ajay Jain shall continue to be the member of the commlttees of the Board & may
be co-opted as the member in the other commlttees of the Board as may be declded by the Board of
Directors of the Company time to time.

Resolved further that the company shall pay the same lump sum sitting fee (as agreed upon ln the first term
of his appointment), subjeci to deduction ofTDS as per the Income Tax Act, 1961, for attending a Board
meeting including related Committee meetings (ln whtch he is a member) & Shareholders, meeflng thereto,
as may require to be held as per the Agendas ofthe Board meeting, Shareholders, meeting and Commjttee
meetlngs scheduled to be held on the same day or parUy on one day & partly on the othei.

Resolved further that the approval of the members of the Board be & is hereby accorded to reimburse the
travelling & other incidental expenses on actual basis, if any lncurred time to Ume, for attending the Board &
/ or other Commtttee Meeungs &/ or ShareholdeB Meetings, by Mr. Ajay Jaln.

Resolved further that Dr. Amrit sagar Mittal, vice chairman be & is hereby authorized on behalf of the
Company to finalise the period ofthe term of appointment of Mr. Ajay Jain as the Independent Director.

Resolved further that subject to the Shareholders approving the re-appointment of Mr. AJay Jaln as the
Independent Director in their ensuing General Meetlng vide special resoluuon, Dr. Amrit Sagar Mlttal, Vice
Chairman & Mr. Priya Tosh Sood, Company Secretary ofthe Company be & are hereby severally authorjzed
to lssue the letter of re-appointment to Mr. Ajay Jain & the re-appointment is effective from 31s March,
2026.
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Resolved further that Mr. Priya Tosh sood, company secretary (Fcs 3755) be & ls hereby authorized
on behalf of the company to sign & file relevant e-form(s) at McA Portal in the same regard & further
to do all the legal & procedural matters including to certify the copy of this resolutlon for
implementation.

3) To consider and if thought fit, to pass the following resolution. with or without
modification(s) as a special resolution: -

To €onsider and approve the amendment of Articles of Association of the ComPany

Resolved that in terms of section 14 and other applicable provisions, if any, ofthe companies Act, 2013
& subject to prior written approval of Yanmar Asia (slngapore) corporation Pte. Ltd. (being Reserved

Matte;), the existing Articles ofAssociation ofthe Company be & are hereby substituted with the draft
new Artacles, copy whereof as clrculated to the members of the Company (hereinafter referred to as
.'New Articles,,), & the New Articles be & are hereby approved and adopted as the Articles of Association
of the Company.

Resolved further that Mr. Priya Tosh Sood, Company Secretary (FCS 3755), be and is hereby
authorised on behalf of the Company to do all such necessary acts (including flllng the relevant e-form
wlth the Registrar of companles, NcT of Delhi & Haryana post the receipt of the written approval of
yanmar Asit (Singapore) Corporation pte. Ltd.) through MCA portal & to comply with all the legal and
procedural formalities lncluding to certify the copy of the resolution.

4) To consider and if thought fit, to pass the following resolution, r|ith or without
modification(s) as a special resolutionl -

To consider to approve Mr' Lachman Dass Mittal, Ex€cutive Chairman (DIN : 0029692?) &
Dr. Amrit Sagai-l.tittal, Executive vice Chairman (DrN : 00307471) as non - retiring
Directors

Resolved that in terms of the Articles of Associatlon of the Company, the approval of the members of
the company be & ls hereby accorded that Mr. Lachman Dass Mlttal, Executive chalrman (DIN :

OOZg6g2i) & Dr. Amrit Sagar Mittal, Executive Vlce Chairman (DIN : 00307471) shall be non - retiring
Directors.

Resolved further that Mr. Priya Tosh sood, company secretary (Fcs 3755) be & ls hereby authorized
on behalf oF the company to enter into the revised supplementary Employment Agreement ln the
same regard with Mr. Lachman Dass Mittal, Executive Chairman (DIN : 00296922) & Dr. Amrit Sagar
Mittal, Eiecutive Vice Chalrman (DIN ; 00307471) & further do the statutory compliances ln the same

regard & certify the copy of this resolution.

5) To consider to close down the operations of ITL Gulf FZE, Dubai, UAE, Wholly Owned
Subsidiary of the company

Resolved that pursuant to the approval of the members of the Board of Directors of International
Tractors Limited (the "Companyi'), the approval of the membe6 of the company be & is hereby

accorded to approach Registrar of Companies, Jebel Ali Free Zone Authority ("JAFZA") to wind up the
operations ITL Gulf FzE incorporated ln Dubai, uAE, the wholly owned subsidlary of the Company'

Resolved further that the approval of the members of the company be & is hereby accorded to do all

the acts, deeds & things, includlng but not limited to the followings for the purpose :

o Appolntment of consultant for doing wlnding up
o Appolntment of liquidator
o Termination of Lease Agreement Dt. 22nd November, 2022

9 Sale of assets & office furniture
o Surrender of Trading License No. 29530963
o cancellatlon of visa of all concerned
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o Closure of Bank Account
o Deregistratlon under Corporate Tax
o Termination of the governing body
o Compliances as per Foreign Exchange Management Act, 1999 including intimation to RBIo Any other matter as per the requirement of bylaws of Dubai & Indla

Resolved further that the Execuflve members of the Board of Directors of the company, Mr. Gaurav
Saxena, Director & CEO - Internauonal Business, Mr. Sunil Kumar, Group CFO & pre;ldent _ New
Acgjisitlons tlntegration, Mr, Prlya Tosh sood, company secretary & members of the governing body
of ITL Gulf FzE be & are hereby jointly & / or severally authorized to do all the acts inclu-dlng exe-cugni
the required documents as may be requtred to be done in the matter of winding up of trL-Gulf FZE. 

-

Resolved-further that Mr. priya Tosh sood, cqmpany secretary (Fcs 37s5), be & is hereby authorised
on behalf of the company to comply with the relevant provisions of the companies Act, 2oi3 & further
certify the copy of this resolution.

By order of the Board of Directors of
Intarnational Tractors Li

Place:Delhi
Date : 28th March, 2026

Priya Tosh Sood
S€cretary
FCS 3755
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Notes :

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself and a proxy need not be a member.

2. Proxies in order to be valid & effectlve must be delivered at the registered offlce of the
Company before the commencement of the meeting.

3. The members are requested to afflx thelr signature at the space provided on the Attendance
Slip annexed to the Proxy Form and handover the slip at the place of the meeting.

4. The Reglster of Directors and Key Managerial Personnel and their shareholding, maintained
under section 170 of the Companies Act, 2013, shall be available for inspection by the
members at the Extra - Ordinary General l,4eeting.

5. The Register of Contracts or Arrangements ln whlch the directors are interested, maintained
under section 189 of the Companles Act, 2013, shall be available for inspection by the
members at the Extra - Ordinary General Meeting.

6, All documents referred to in the Notice will be avajlable for inspectlon durlng normal business
hours.

7. The relevant explanatory statement pursuant to the provisions of Section 102 of Companies
Act, 2013 is as under.

Explanatory Statement in respect of the Special Business pursuant to sectlon 1O2 of the
Companies Act, 2013

Item No. 1

We may inform the members of the Company that Mr. Raman Mittal (42) (DIN : 00298756) was last
appointed as the Whole-tlme Director wef 01st Aptil,2027 to 31"t March, 2026 ie., for the period of five
(5) years at the revised remuneration as stated in Employment Agreement Dt. 01"t April, 2021. His
present designatlon is Joint lvlanaging Director.

We may further inform the members of the Company that the tenure of Mr. Raman Mittal as Joint
Managing Director of the Company is going to expire on 31st March, 2026.

We may further lnform the members of the company that pursuant to sectlons 196, 197 & 198 & in
accordance with the Schedule V & other relevant provislons of the Companies Act, 2013 including the
relevant Rules thereof & the relevant Artlcles of the Articles of the Association of the Company, lt ls
proposed to re-appolnt N4r. Raman l4ittal as the Joint Managing Director of the Company for another
term of five (5) years ie., from 01st April, 2026 to 31"t March, 2031, at the remuneration & as per the
terms and conditions as stated in the resolution & the draft Employment Agreement, the copy whereof
as shall be placed before the members of the Company durlng the meeting.

we may further inform the members of the Company that the members of Nomination and
Remuneration Committee, Audit Committee & Board of Directors may conslder and approve the matter
in their respective meetings scheduled to be held on Saturday, 28th March, 2026.

We may further lnform the members of the Company that Mr. Raman Mittal shall be the Dlrector llable
to retire by rotation.

We may further inform the members of the Company that Mr. Raman Mittal, Joint Managing Director is
interested in this resolution. Dr. Deepak Mlttal, Managing Director and Mr. Rahul 14ittal, Whole - time
Director (Internatlonal Business), being the relatives of Mr. Raman Mittal, Joint Managing Dlrector are
deemed to be interested in this resolution.

we may further inform the members of the Company that Mr. Raman Mittal, Joint Managing Director
holds 7468726 equity shares (2.77o/o) ln the Company.

We may further inform the members of the Company that Mr. Raman Mittal is well qualified.



INTERNATIONAL TRACTORS LIMITED

Reed. off ice, r Jil j'J1"? iT fi TiiT]'."j".. ,,,e rci a r com p r ex -
Karkardooma Delhi 110 092

Ph.: e1 11 45le 2200,, =ffjl::.,:.ff:::,S.onarika.com

we may further inform the members of the company that Mr. Raman Mittal has great inslght tnto the
working of the Company & is a qualified professional.

The Board of Directors vlde its meeting scheduled to be held on Saturday, 28th March, 2026
recommends the matter to the members of the Company for approval.

Memorandum & Statement of Interest

Apart from Mr, Raman Mittal, Jotnt Managing Director to the extent of his interest, Dr. Deepak Mittal,
Managing Director and Mr. Rahul Mittal, Executive Director, being relatives of Mr. Raman Mittal are
deemed to be interested in thls resolution. None of other Dlrectors and their relatives are deemed to be
interested in this resolution.

Item No, 2

We may lnform the members of the Company that in terms of section 149 and other applicable
provisions read with Schedule IV ofthe Companies Act, 2013 including the relevant Rules thereof, it is
proposed to re-appoint Mr. AJay Jain (DIN : 10056384) as the Independent Director on the Board of
Directors of the Company for the 2id term wef 3l't March, 2026.

We may further inform the members of the Company that the 1st term of Mr. Ajay Jain as Independent
Director shall expire on 31* March, 2026.

we may further inform to the members of the company that Mr. Ajay Jain is havlng vast experience in
the fields of legal and corporate affairs, which ls beneficial to the interest of the company. He is an
eminent lawyer in Punjab and Haryana High Court.

We may further state that the documents ie., consent to act as the Director in Form DIR 2, declaration
of interest in other entltles, Form DIR 8, declaration of tndependence and Form MBp 1, Declaraflon of
Independence as received from Mr. Ajay Jain shall be placed before the members of the Board of
Directors, during the meeting, for their perusal.

We may further inform the members oF the Company that the provislons ln respect of retirement of
Directors by rotation shall not be applicable to appointment of Independent Director as per the
provisions of section 149(13) of the Companles Act, 2013.

We may further inform the members of the Company that Mr, Ajay lain does not have any equlty
holding ln the Company.

We may further inform the members of the Company that the members of the Nominauon &
Remuneration Committee & Board of Directors vlde their respective meetings scheduled to be held on
Saturday, 28th March, 2025 recommend the members of the Company to approve the same as special
resolution, if deem fit.

We may lnform the members of the Company that the re-appointment of Mr. AJay Jain shall be on the
same fee as being already paid to him.

We may further inform the members of the Company that Mr. Ajay Jain is well qualified.

We may inform the members of the Company that Dr. Amrlt Sagar Mittal, Vlce Chairman is authorized on
behalf ofthe company to finalise the period ofthe term of appointment of Mr. Ajay Jain as the Independent
Director for his 2d term.

Memorandum & Statement of fnterest

Except Mr. Ajay Jain to the extent of his appointment, none of other Directors and their relatives are
deemed to be interested in this resolution.
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Item No. 3

We may inform the members of the Company that it ls proposed to alter the Articles of Association by
addlng / deletlng certain Articles ie., re-stating of Articles of Association.

We may further inform the members of the Company that altering the Memorandum & Articles of
Association is the reserved matter, so the prior approval of Yanmar Asla (Singapore) Corporation Pte.
Ltd. shall be required.

We may further inform the members of the Company that the Articles of Association of the Company
were last amended vide Board resolutlon No. 15 on 28th March, 2017.

The draft of the amended / re-stated Articles of Association of the Company shall be placed before the
Company during the meeting.

The members of the Company present may klndly dlscuss and approve the resolution as a speclal
resolution.

We may further inform the members of the Company that the Board of Directors may recommend the
members of the Company to approve the same, if deems fit.

Memorandum & Statement of Interest

None of the Directors and the KMPs of the Company is deemed to be interested in this resolution.

Item No. 4

We may inform the members of the Company that Mr. Lachman Dass Mlttal, Executlve Chairman (95)
having DIN ; 00296922 & Dr. Amrit Sagar Mittal, Executive Vice Chalrman (72) having DIN : 00307471
are the Whole -time Directors of the Company.

We may further inform the members of the Company that the tenure of the appolntment of both the
sald Whole - tlme Dlrectors is upto 31st March, 2029.

We may further inform the members of the Company that as per the respectlve Employment
Agreement both Dt. 0lst April, 2024 entered with them, it is stated that both are the Dlrectors liable to
retire by rotation & eligible for re-appointment.

We may further inform the members of the Company that lt ls proposed that both Mr. Lachman Dass
Mittal, Executive Chalrman (DIN i 00296922) & Dr. Amrit Sagar Mittal, Executive Vlce Chalrman (DIN
: O030747t) be the Directors not liable to retire by rotation as mentioned ln the Articles ofAssociation,
thus their Employment Agreements are required to be revised ln the same regard.

We may further inform the members of the Company that the Board of Directors may recommend the
members of the Company to approve the same, if deems flt,

M€morandum & Statement of Inter€st

Mr. Lachman Dass Mittal, Executive Chairman & Dr. Amrit Sagar Mittal, Executive Vlce Chairman are
interested in this resolution. Dr. Deepak Mittal, Managing Director, Mr. Sushant Sagar Mittal, Executive
Director are also interested in the matter belng relatlves of Mr. Lachman Dass Mittal, Chairman & Dr. Amrit
Sagar Mlttal, Vlce Chalrman,

None of the other Directors and the KMPS of the Company is deemed to be lnterested in this resolution.

Item No. 5

We may lnform the members of the Company that ITL Gulf FZE was incorporated vlde Certificate of
Formation Dt. 15th November, 2022 as the wholly owned subsidlary of ITL to route the business from
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the said company to south African countries for convenience & making the products of the company
available tlmely.

we may further lnform the members of the company that as per the practical experience during more
than th;ee (3) years, it is observed that by setting up of ITL Gulf FZE, the deslred results could not be

achieved & ihde is no anticipation of generating revenue ln future rather it shall cause revenue losses.

we may fudher inform the members of the company that it is proposed to wind up ITL Gulf FzE as per

the bylaws of Dubai, UAE by getting the approval of the members of the company.

By order of the Board of Directors of

Place:Delhi
Date : 28th March, 2026


