NOTICE OF 1" EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of Rotographics (India) Limited will be held on
Friday, 22™ May, 2026 at 12:00 P.M. through video conferencing (VC)/ other audio visual means (OAVM) to
transact the following business:

The proceedings of Extraordinary General Meeting (EGM) shall be deemed to be conducted at Registered Office
of the Company at Shop No. 37 Shanker Market Connaught Place, Central Delhi, New Delhi-110001, which shall
be deemed venue of EGM. ,

SPECIAL BUSINESSES:

1. Regularization of Additional Director, Mr. Arun Kumar (DIN-11552657) by appointing him as a Non-
Executive & Independent Director of the Company

To consider and if thought fit, to pass with or without modification(s), the following Resolution(s) as Special
Resolution(s):

“RESOLVED THAT pursuant to the provisions of section 149, 152 and other applicable provisions of the
Companies Act, 2013 read with applicable rules there under & schedule 1V of the Companies Act, 2013 and
Regulation 17 and other applicable provisions of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including any re-enactment(s) or modification (s) thereof,
pursuant to the recommendation of the Nomination & Remuneration Committee, and approval of the Board
of Directors, Mr. Arun Kumar (DIN-11552657) who was appointed pursuant to Section 161 of the Act as an
Additional Director of the Company with effect from 23" February, 2026 be and is hereby appointed as a
Non-Executive Independent Director of the Company for a term of five consecutive years.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby severally
authorized to sign the requisite forms documents and to do all such acts, deeds and things and execute all
such documents, instruments and writings as may be required to give effect to the aforesaid resolution.”

2. Regularization of Additional Director, Mr. Ashok Kumar Kaushik (DIN-11552656) by appointing him
as a Non-Executive Non-Independent Director of the Company

To consider and if thought fit, to pass with or without modification(s), the following Resolution(s) as Special
Resolution(s):

“RESOLVED THAT pursuant to the provisions of section 152 and other applicable provisions of the
Companies Act, 2013 (“the Act”) (including any statutory modification(s) or reenactments thereof for the
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pursuant to Articles of Association of the Company, read with Rules made thereunder and Regulation 17 and
other applicable provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and approval of the Nomination and Remuneration Committee and Board
of Directors, Mr. Ashok Kumar Kaushik (DIN-11552656) who was appointed pursuant to Section 161 of the
Companies Act, 2013 as an Additional Director of the Company with effect from 23rd February, 2026, be
and is hereby appointed as a Director (Non-Executive and Non-Independent) for a term of five consecutive
years, liable to retire by rotation on such remuneration as may be decided by the Board of Directors.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby .severally
authorized to sign the requisite forms documents and to do all such acts, deeds and things and execute all
such documents, instruments and writings as may be required to give effect to the aforesaid resolution.”

By Order of Board of directors
PHICS (INDIA) LIMITED

Place: New Delhi
Date: 27.04.2026
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NOTES:

(1) General Circular Nos. 14/ 2020 dated April 8, 2020, 17/2020 dated April 13, 2020, and subsequent

circulars issued in this regard, latest being 09/2023 dated September 25, 2023 issued by the Ministry of
Corporate Affairs, Government of India (“MCA Circulars™), and other applicable laws, rules and
regulations, that the resolution as set out in this notice, is proposed to be passed by the Shareholders by
1'emote.e—voting only. Hence, in compliance with the Circulars, the EGM of the Company is being held
through VC.

(2) A member entitled to attend and vote at the EGM is entitled to appoint a proxy to attend and vote on his

“4)

®)

/ her behalf and the proxy need not be a member of the Company. Since the EGM is being held in
accordance with the Circulars through VC, the facility for the appointment of proxies by the members
will not be available.

The Members can join the EGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility
of participation at the EGM through VC/OAVM will be made available for 1000 members on first come
first served basis. This will not include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the EGM without restriction on account of first come
first served basis.

The attendance of the Members attending the EGM through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the Circulars
issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the
Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the EGM. For this purpose, the Company has taken services of National Securities
Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized agency.
The facility of casting votes by a member using remote e-Voting system as well as venue voting on the
date of the EGM will be provided by NSDL.

(6) In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the

Notice calling the EGM has been uploaded on the website of the Company at_https://rotoindia.co.in/.
The Notice can also be accessed from the websites of the Stock Exchanges the EGM Notice is also
available on the website of NSDL (agency for providing the Remote e-Voting facility) i.e.
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www.evoting.nsdl.com.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period begins on 19" May, 2026 at 09:00 A.M. and ends on 21% May, 2026 at 05:00
P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose
names appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e.16"
May, 2026, may cast their vote electronically. The voting right of shareholders shall be in proportion to
their share in the paid-up equity share capital of the Company as on the cut-off date, being 16" Mayv, 2026.

How do I vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Access to NSDL e-Voting system
A) Login method for e-Voting for Individual shareholders holding securities in demat mode
In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies.

Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual  Shareholders 1. Existing IDeAS user can visit the e-Services website of
holding  securities  in
demat mode with NSDL.

NSDL Viz. https://eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page
click on the “Beneficial Owner” icon under “Login”
which is available under ‘IDeAS’ section , this will prompt
you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to

e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be re-directed to
e-Voting website of NSDL for casting your vote during the
remote e-Voting period If you are not registered for IDeAS
e-Services, option to register is available at
httpsi//eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp
2. Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/
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3.

either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’
section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code
as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period.
Shareholders/Members can also download NSDL Mobile
App “NSDL Speede” facility by scanning the QR code
mentloned below f01 seamless voting experience.
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Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option
will be made available to reach e-Voting page without any
further authentication. The users to login Easi /Easiest are
requested to visit CDSL website www.cdslindia.com and
click on login icon & New System Myeasi Tab and then
user your existing my easi username & password.

After successful login the Easi / Easiest user will be able to
see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider
for casting your vote during the remote e-Voting period.
Additionally, there is also links provided to access the

ROTOGRAPHICS (INDIA) LIMITED

CIN: L24200DL1976PLC008036

Regd: Off: Shop No. 37 Shanker Market Connaught Place, Central Delhi, New Delhi-110001
Phone No. 011-47366600, Email Id: info@rotoindia.co.in Website: www.rotoindia.co.in




—

T2 o b v s b g
STOIERISIEN "_:} il

%,

system of all e-Voting Service Providers, so that the user
can visit the e-Voting service providers’ website directly.

W

If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then
click on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page.
The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able

to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting
Service Providers.

Individual

participants

Shareholders

(holding  securities in
demat  mode)  login
through their depository

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL
for e-Voting facility. upon logging in, you will be able to see e-
Voting option. Click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on company name or
e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID

and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related

to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details
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Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact
NSDL  helpdesk by sending a request at
evoting(@nsdl.co.in or call at 022 - 4886 7000 and 022 -
2499 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact
CDSL  helpdesk by ., sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800 22 5533
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: :
B) Login Method for e-Voting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.

(O8]

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login™ which is

available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a

Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https./leservices.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 are given below :

Manner of holding shares i.e. Demat
(NSDL or. CDSL) or Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP 1D followed by 8§ Digit
Client ID

For example if your DP ID is IN300#***
and Client 1D is 12*%**%%* then your user
ID is IN3QQ*** [ D¥kkrkk

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary 1D
For example if your Beneficiary ID is

| 2FFFRFEAFAAARFE then your user ID is
[k kst ek s ok e

¢) For Members holding shares in
Physical Form.

EVEN Number followed by Folio
Number registered with the company

and EVEN is 101456 then user ID is
101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password

to login and cast your vote.

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

you to change your password. "

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email 1D. 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 1D
for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID” and your ‘initial password’.

(ii) If your email 1D is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten

your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

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

¢) 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 etc.

d) Members can also vse the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.

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

8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast vour vote electronically on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-Voting system?

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

2. Select “EVEN" of company for which you wish to cast your vote during the remote e-Voting period.

(8]

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

4. 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.
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5. Upon confirmation, the message “Vote cast successfully” will be displayed.

"

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

page.

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

General Guidelines for shareholders
1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy

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

2. 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 queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or call
on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request to (Ms. Pallavi Mhatre, Manager
or Ms. Soni Singh, Asst. Manager, National Securities Depository Limited, Trade World, ‘A’ Wing, 4th
Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400013) at
evoting/@nsdl.co.in

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

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

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary 1D), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
info(@rotoindia.co.in. If you are an Individual shareholders holding securities in demat mode, you are

o
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requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting for

L . . . .. .
Individual shareholders holdino securities in demat mode.

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

. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies.

Individual shareholders holding securities in demat mode are allowed to vote through their demat

account maintained with Depositories and Depository Participants. Shareholders are required to update

their mobile number and email ID correctly in their demat account in order to access e-Voting facility.
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THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM ARE AS
UNDER:-

Iz

(93)

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

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

Members who have voted through Remote e-Voting will be eligible to attend the EGM. However, they
will not be eligible to vote at the EGM. '

The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the EGM shall be the same person mentioned for Remote e-voting.

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

ls

[95]

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

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

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

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

Shareholders who would like to express their views/have questions may send their questions in advance
mentioning their name demat account number/folio number, email id, mobile number at
info@rotoindia.co.in. The same will be replied by the company suitably.
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By Order of Board of directors
For ROTOGRAPH[CS (INDIA) LIMITED
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Place: New Delhi
Date: 27.04.2026
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ANNEXURE TO THE NOTICE

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

Item no. 1: Regularization of Additional Director, Arun Kumar (DIN-11552657) by appointing him as a
Non-Executive Independent Director of the Company

Mr. Arun Kumar (DIN-1 1552657) was appointed as an Additional Director with effect from 23™ Fe‘aruary, 2026,
in accordance with the provisions of Section 161 of the Companies Act, 2013 read with the Articles of
Association. Pursuant to Section 161 of the Companies Act, 2013, and Regulation 17 (1C) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the above director holds office up to the date of
Annual General Meeting or 3 months, whichever is earlier. The Board is of the opinion that the appointment of
Mr. Arun Kumar as a Non-Executive Independent Director is desirable and beneficial to the Company and hence
it recommends the said resolution No. 1 for approval by the members of the Company.

The Company has received all statutory disclosures / declarations from, Mr. Arun Kumar, including (i) Consent
in writing to act as director in Form DIR-2, pursuant to Rule 8 of the Companies (Appointment & Qualifications
of Directors) Rules, 2014 (“the Appointment Rules™), (ii) Intimation in Form DIR-8 in terms of the Appointment
Rules to the effect that he is not disqualified under Section 164 of the Act and is not debarred for being appointed
as Director of the Company by any statutory authority. The Company has also received a notice under Section
160 of the Act from a member, recommending Mr. Arun Kumar to the office of Non-Executive Independent
Director.

TERMS OF APPOINTMENT

1. Appointment

e He has been appointed as “Non-Executive Independent Director” on the Board of Directors of the
Company with effect from 23" February, 2026 for a term of five consecutive years.

e “Independent Director” should be construed as defined under the Companies Act, 2013 and the
listing agreement.

e Once He is appointed by the shareholders as an Independent Director He shall not be liable to
retire by rotation.

e Re-appointment at the end of the term shall be subject to the approval of the shareholders.
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2. Ctommittees

¥

He is a member of the Audit Committee, the Shareholders’ Grievance Committee, the Nomination and
Remuneration Committee and Independent Committee of the Company. The Board of Directors (the Board)
may invite him for being appointed on one or more of the existing Board Committees or any Committee(s) that
may be set up in the future. His appointment on such Committee(s) will be subject to the applicable legal
requirements.

3. Time Commitment

As a Non-Executive Independent Director He is expected to bring objectivity and independence to the Board’s
discussions and help provide the Board with effective leadership in relation to the Company’s strategy,
performance, and risk management, as well as ensuring high standards of financial probity and corporate
governance. The Board and the committees meet at least four times in a year.

He will be expected to attend the Board, the Board Committees and the Annual General Meetings and to

devote sufficient time, as required to discharge her duties effectively. Ordinarily, all meetings are held in
Delhi.

By accepting this appointment, He confirms that He is in a position to allocate sufficient time to meet the
expectations of your role to the satisfaction of the Board.

4. Fiduciary Duties v

His role and duties will be those normally required of a Non-Executive Independent
Director under the Companies Act, 2013 and the Listing Agreement. There are certain
duties prescribed for all Directors, both Executive and Non-Executive, which are fiduciary in nature and

inter alia are as under:

e He shall act in accordance with the Company’s Articles of Association.

e He shall act in good faith in order to promote the objects of the Company for the benefit of its members as
a whole, and in the best interests of the Company.

e He shall discharge his duties with due and reasonable care, skill and diligence.

e He shall not involve himself in a situation in which he may have a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company Group or bring discredit to it. Any
situation that creates conflict of interest between personal interests and the Company and its

stakeholders' interests, must be avoided at all costs.

e He shall not assign his office as Director and any assignments so made shall be void.
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There are certain roles, functions duties ‘prescribed for all Independent Directors, which
are listed in the ‘Code for Independent Directors’ as outlined in Schedule 1V to the
Companies Act, 2013. He shall abide by the said ‘Code of Conduct for Independent Directors’ as amended
from time to time to the extent relevant and applicable to your
role. The present code is annexed hereto as Annexure A.

5. Status of Appointment and Remuneration

Subject to provisions of Section 197 and 198 of the Compames Act, 2013, He will be entitled to sitting fees,
reimbursement of expenses for participation in the Boald other committee meetings and meetings of
Independent Directors and profit related commissions, as may be approved by the Shareholders.

Unless otherwise informed from our side. A sitting fee of INR 2000/- (INR Two Thousands Only) shall be
payable to her for attending each meeting of the Board and meetings.

6. Reimbursement of Expenses

In addition to the remuneration, the Company will, for the period of her appointment, reimburse her
reasonable expenses incurred in the discharge of your roles/duties.

7. Confidentiality ' "

All information acquired during his tenure of directorship is confidential and should not be disclosed,
either during his tenure or following termination (by whatever means)
to third parties without prior clearance from the Chairman, unless required by law or by the rules of any
stock exchange or  regulatory body. In the latter case, he would be
required to suitably inform the Chairman of such an event or disclosure. He should direct any media
queries or approaches to the appropriate spokesperson within the
Company. On reasonable request, he shall surrender any documents and other materials made available to
him by the Company.

8. Dealings in shares

He is required to comply with the Company’s Insider Trading Code of Conduct. This

code inter alia prohibits the Directors from dealing in the Company's shares during the period when the
trading window is closed.

He is also required to comply with the applicable SEBI insider trading laws and regulations.

9. Evaluation
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The Company will carry out an evaluation of the performance of the Board as a whole, Board .Committees
. ¢ . ; . -

and the Directors on an annual basis. His appointment and re-

appointment on the Board shall be subject to the outcome of the yearly evaluation process.

10. Disclosure of Interest

It is expected that any interest he may have in any transaction or arrangement that the
Company has entered into should be disclosed no later than when the transaction or arrangement comes
up at a  Board meeting so  that the minutes may record  your  interest
appropriately and our records are updated.

’ +

11. Termination

e He may resign from his position at any time and she wish to do so, he is requested to serve a reasonable
written notice to the Board.

e Continuation of his appointment is contingent on him getting re-elected by the shareholders in
accordance with provisions of the Companies Act, 2013, listing
agreement and the Articles of Association of the Company, from time to time enforce. He will not be
entitled to any compensation if the shareholders do not re-elect you at any time.

»

e His appointment may also be terminated in accordance with the provisions of the Articles of Association
of the Company.

The board recommends the said resolution to be passed as special resolution.

None of the Directors / Key Managerial Personnel of the Company / their relatives except Mr. Arun Kumar
himself, in any way concerned or interested, in the said resolution.

Other requisite details of Mr. Arun Kumar pursuant to the provisions of the Regulation 36 of Listing Regulations
read with the Secretarial Standard on General Meetings (“SS-2%), issued by the Institute of Company Secretaries
of India are mentioned in this explanatory statement and/or annexed to this notice.

Other details under Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and in terms of Secretarial Standard on General Meetings (SS-2), in respect of the Directors seeking
appointment.

Sr. Details of the events that needs Particulars
no to be provided
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1: Reason for change viz. Board had appointed Mr. Arun Kumar (DIN-
g y])])OiI]il]]Gl]l,—l%SigiH\ﬁOH; 11552657) as an Independent Director.
2: Date of Appointment 23 February, 2026
3. Brief Profile Mr. Arun Kumar (DIN: 11552657) Bachelor of

Computer Applications (BCA) graduate with 9
years of professional experience in the field of
} information technology and related operations.
Possesses strong technical knowledge, analytical
abilities, and hands-on experience in managing
systems, troubleshooting, and supporting business

processes.
4. Disclosure of relationships Mr. Arun Kumar (DIN-11552657) is not related
between Director to any of the Promoters, Members of the Promoter

Group, and Directors of the Company.

5. Information as required Mr. Arun Kumar (DIN: 11552657) is not debarred
: pursuant to BSE Circular with from holding the office of director by virtue of any
ref. no. LIST/COMP/14/201819 SEBI order or any other such authority.

and the National Stock
Exchange of India Limited

Circular with ref. no.
NSE/CML/2018/ 24, both dated
20 June 2018

Item No. 2: Regularization of Additional Director, Mr. Ashok Kumar Kaushik (DIN- 11552656) by
appointing him as a Non-Executive and Non-Independent Director of the Company

Mr. Ashok Kumar Kaushik (DIN- 11552656) was appointed as an Additional Director with effect from 23
February, 2026, in accordance with the provisions of Section 161 of the Companies Act, 2013 read with the
Articles of Association. Pursuant to Section 161 of the Companies Act, 2013, and Regulation 17 (1C) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the above director holds office up to the
date of Annual General Meeting or 3 months, whichever is earlier. The Board is of the view that the appointment
of Mr. Ashok Kumar Kaushik as Non-Executive and Non Independent Director on the Company Board is
desirable and would be beneficial to the Company and hence it recommends the said resolution No. 2 for approval
by the members of the Company.
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The Company has received all statutory disclosures / declarations from, Mr. Ashok Kumar Kaushik, including (i)
Consent in writing to act as director in Form DIR-2, pursuant to Rule 8 of the Companies (Appointment &
Qualifications of Directors) Rules, 2014 (“the Appointment Rules™), (ii) Intimation in Form DIR-8 in terms of
the Appointment Rules to the effect that he is not disqualified under Section 164 of the Act and is not debarred
for being appointed as Director of the Company by any statutory authority. The Company has also received a
notice under Section 160 of the Act from a member, recommending Mr. Ashok Kumar Kaushik to the office of
Non-Executive and Non-Independent Director.

TERMS OF APPOINTMENT

i. Your appointment as Non-Executive and Non-Independent Director of the Company is subject to the provisions
of the companies Act, 2013.

ii. As per the act, the terms and remuneration of Non-Executive and Non-Independent Director recommended by
Nomination and Remuneration committee and approved by Board subject to the further approval of Members in
the General Meeting the members.

iii. You shall be entitled to sitting fees for attending the meetings of the Board of Directors or Committees thereof,
as may be determined by the Board from time to time within the limits prescribed under the Companies Act, 2013.

iv. You shall also be entitled to reimbursement of expenses actually and reasonably incurred in connection with
attending meetings of the Board or Committees thereof or for the purpose of the business of the Company.

’ 3

v. You shall abide by the Code of Conduct for Directors and Senior Management and other policies of the
Company as applicable from time to time.

vi. You shall maintain confidentiality of all information relating to the affairs of the Company and shall not disclose
such information to any third party except as required by law or in the proper discharge of your duties as Director.

vii. You shall comply with all applicable statutory duties and responsibilities of directors, including disclosure of
interest, adherence to the Company’s Code of Conduct and other applicable policies.

The board recommends the said resolution to be passed as special resolution.

None of the Directors / Key Managerial Personnel of the Company / their relatives except Mr. Ashok Kumar
Kaushik himself, in any way concerned or interested, in the said resolution.

Other-requisite details of Mr. Ashok Kumar Kaushik pursuant to the provisions of the Regulation 36 of Listing
Regulations read with the Secretarial Standard on General Meetings (“SS-2"), issued by the Institute of Company
Secretaries of India are mentioned in this explanatory statement and/or annexed to this notice.

Other details under Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and in terms of Secretarial Standard on General Meetings (SS-2), in respect of the Directors seeking
appointment.
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Sr. Details of the events that needs Particulars

no to be provided

1 Reason for change viz. Board had appointed Mr. Ashok Kumar Kaushik

appointment, resicnation; (DIN-11552656)  Non-Executive &  Non-
removaldeathand-otherwise Independent Director.

p8 Date of Appointment - 23" February, 2026.

3. Brief Profile Mr. Ashok Kumar Kaushik (DIN: 11552656) Post
Graduate Diploma in Management (PGDM) holder
with over 33 years of extensive professional
experience across diverse business functions.
Brings strong leadership capabilities, strategic
vision, and deep industry insight developed through
decades of hands-on operational and managerial
roles.  Demonstrates  proven  expertise in
organizational development, financial management,
team leadership, and process optimization.

4. Disclosure of relationships Mr. Ashok Kumar Kaushik is not related to any of

between Director the Promoters, Members of the Promoter Group,
and Directors of the Company.

By Order of Board of directors

FERAPHICS (INDIA) LIMITED

Place: New Delhi
Date: 27.04.2026
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