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through their demat account maintained with Depositories and Deposito icipants.

hareh rs are_advised to e their _mobile n er_an il Id in thei m

n order to access e-Voting facility.

Type of | Login Method
shareholders
Individual I. Existing IDeAS user can visit the e-Services website of NSDL Viz.

Shareholders holding
securities in demat
mode with NSDL.

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

. If you are not registered for IDeAS e-Services, option to register is

available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
:/ /eservices. om b/ldeasDirectReg.j

. Visit the e-Voting website of NSDL. Open web browser by typing the

following URL: https://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL Depository
site wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting.

. Shareholders/Members can also download NSDL Mobile App “NSDL

Speede” facility by scanning the QR code mentioned below for seamless
voting experience.
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NSDL Mobile App is available on

.’ App Store k Google Play

Individual
Shareholders holding
securities in demat
mode with CDSL

2

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

. If the user is not registered for Easi/Easiest, option to register is available

at CDSL website www.cdslindia.com and click on login & New System
Myeasi Tab and then click on registration option.

. Alternatively, the user can directly access e-Voting page by providing

Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-
Voting option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual
Shareholders (holding
securities in demat
mode) login through
their depository
participants

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 or
joining virtual meeting & voting during the meeting.
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Im ant note: Members who are unabl rieve User ID/ Password are advised to use
Forget User 1D and Forget Password opti ail at abovemention i
r_Indiv 1 Shareholders holdin rities i t m for_an
chnical issues related to 1 hrough Depository i.e. NSDL an SL
Login type | Helpdesk details
Individual Shareholders holding | Members facing any technical issue in login can contact

securities in demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.co.in
or call at 022 - 4886 7000.

Individual Shareholders holding Members facing any technical issue in login can contact
securities in demat mode with CDSL CDSL  helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free no.
1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

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

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

3. 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 ie. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat |Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client [D

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

INBOO***‘IZ*#****’

b) For Members who hold shares in 16 Digit Beneficiary 1D

demat account with CDSL. For example if your Beneficiary ID is
1 ZeenaREeREs then your user ID' s
12*#***#********
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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 wuser 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 ‘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’?

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

If your email ID is not registered, please follow steps mentioned below in

process for those shareholders whose email ids are not registered.

(ii)

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

a) Click on “ r il rd?"(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

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

c) 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 use 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.

t your vote electronically and join General Meeting on NSDL e-Voting system.
vote electronical joi 1 Meeti NSDL e-Voti
system?
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After successful login at Step 1, you will be able to see all the coﬁlpa-nies “EVEN" in
which you are holding shares and whose voting cycle and General Meeting is in active
status.

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

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

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

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

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

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

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter
etc. with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by e-mail csvivekkumar@gmail.com with a copy
marked to evoting@nsdlco.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.

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
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section of www.evoting.nsdl.com or call on: 022 - 4886 7000 and 022 - 2499 7000 or

send a request to Mr. Abhishek Mishra 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 info@rotoindia.co.in.

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

eeting for Individual shareholders holding securities in demat mode.

3. 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.

4. In_terms of S ircular dated December 9, 2020 on e-Voting facili rovi b
Listed Companies, Individual shareholders holding securities in_demat mode are
gl[ggwgd to vot Q b[gugh their demat account maintained with Deposltgrlgs and
De Parti s. Sharehol requir e their il iz

email ID correctly in their demat account in order to access e-Voting facility.

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

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

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

in the AGM.
3. Members who have voted through Remote e-Voting will be eligible to attend the AGM.

However, they will not be eligible to vote at the AGM.

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

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

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

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

4. 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.

5. 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.

6. PROCEDURE FOR INSPECTION OF DOCUMENTS:

1. 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, and the
relevant documents referred to in the Notice will be available electronically for
inspection by the members during the AGM.

2. All documents referred to in the Notice will also be available electronically for
inspection without any fee by the members from the date of circulation of this Notice
up to the date of AGM. Members seeking to inspect such documents can send an email

to info@rotoindia.co.in .

3. Members seeking any information with regard to the accounts or any matter to be
placed at the AGM are requested to write to the Company at least 7 working days
through email on info@roteoindia.co.in. The same will be replied by the Company

suitably.

7. OTHER INFORMATION:
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a) The Scrutinizer shall, immediately after the conclusion of voting at the AGM, count the
votes cast at the Meeting, thereafter unblock the votes cast through remote e-voting in
the presence of at least 2 (two) witnesses who are not in the employment of the
Company and make, not later than 48 (Forty Eight) hours of conclusion of the Meeting, a
consolidated Scrutinizer's Report of the total votes cast in favour or against, if any, to the
Chairperson or to a person authorized by the Chairperson in writing who shall
countersign the same.

b) The Chairperson or the person authorized by her in writing shall forthwith on receipt of
the consolidated Scrutinizer's Report, declare the Results of the voting. The Results
declared, along with the Scrutinizer's Report, shall be placed on the Company's website
and on the website of NSDL immediately after the results is declared and communicated
to the Stock Exchanges where the equity shares of the Company are listed.

c) Subject to the receipt of requisite number of votes, the Resolutions forming part of the
Notice of Annual General Meeting shall be deemed to be passed on the date of the AGM
i.e, September 30%, 2025.
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ANNEXURE TO THE NOTICE

Explanator ection 102(1) of t 0 ies 1
IT ! THE AUTH HARE AL OF THE M
AMEND TH APITAL I EMORAND F
ASSOCIATION

To meet the requirements of growing business, the Company has come up with a Preferential
Offer, which necessitates increasing the authorised share capital of the Company by infusion of
more Capital into the Company. The present Authorized Share Capital stands at ¥17,00,00,000/-
(Rupees Seventeen Crore Only) and it is proposed to increase the same by %8,00,00,000 /-
(Rupees Eight Crore Only) to make it ¥25,00,00,000/- (Rupees Twenty Five Crore Only).

Increase in the Authorised Capital of the Company will also require consequential amendment
in Clause V of the Memorandum of Association (MOA) of the Company. A copy of the
Memorandum of Association of the Company duly amended will be available for inspection in
the manner provided in this Notice.

Pursuant to Section 13 and 61 of the Companies Act, 2013, alteration of the Capital Clause
requires approval of the members of the Company by way of passing of ordinary resolution to
that effect.

None of the Directors of the Company or Key Managerial Personnel or their respective relatives
except to the extent of their shareholding in the Company, if any, are in any way, concerned or
interested financially or otherwise in the resolution set out under Item No. 2 of the Notice.

The Board recommends the resolution as set out under Item No. 2 of the accompanying Notice
for approval of the Members to be passed as an Ordinary Resolution.

The following Statement sets out all material facts relating to the Special Businesses as set out in
Item No. 2 mentioned in the Notice.

ITEM NO. 3: TO AP VE RAISING OF FUNDS IN ONE OR MORE T HES, BY ISSUANCE
OF EQUITY SHARES AND/OR OTHER ELIGIBLE SECURITIES, THROUGH QUALIFIED

INSTI 1 PLACEMENT (OQIP

The Board of directors at its meeting held on September 03, 2025 considered a fund raising
proposal for the Company to meet the projected business growth, to augment the long-term
resources of the Company for meeting funding requirements of its business activities as internal
resources are not adequate to meet all the requirements of the Company’s growth plans, for
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other general corporate purposes. This would help the Company to take quick and effective
action to capitalize on the opportunities, as and when available.

In line with the above, the Company proposes to raise funds aggregating to 3100 crores, through
the issuance of securities, including equity shares or any other equity based instruments (all of
which are hereinafter referred to as “Securities”), in one or more tranches and/or one or more
issuances simultaneously or otherwise, by way of qualified institutions placement(s) or any
other method as may be permitted under applicable laws to the eligible investors through issue
of placement document and/or other permissible/ requisite offer documents or other
permissible/requisite documents/writings/circulars/memoranda to the eligible person(s),
including qualified institutional buyers (as defined in Regulation (1) (ss) of the SEBI ICDR
Regulations) in such a manner as prescribed under the applicable regulations. The proposed
special resolution seeks the enabling authorisation of the members of the Company to the Board,
without the need of any further approval from the members, to issue and allot Securities in
accordance with applicable laws.

Accordingly, the Board, at its meeting held on September 03, 2025, subject to the approval of the
members of the Company, approved the issuance of Securities at such price and on such terms
and conditions as may be deemed appropriate by the Board/its duly constituted committee at
its sole and absolute discretion, taking into consideration market conditions and other relevant
factors and wherever necessary, in consultation with the Lead Manager(s) and/or other
advisor(s) appointed in accordance with applicable laws, and subject to regulatory approvals (as
necessary). The Board (including any duly authorized committee thereof) may in their
discretion adopt any one or more of the mechanisms prescribed above to meet its objectives as
stated in the aforesaid paragraphs without the need for fresh approval from the shareholders of
the Company.

The proceeds of the proposed Issue shall be utilized for any of the aforesaid purposes to the
extent permitted by law. The Securities allotted would be listed on the BSE Limited (hereinafter
referred as the “Stock Exchange”) where the Equity Shares of the Company are listed. The issue
and allotment would be subject to the availability of regulatory approvals, if any.

In case the Issue is made through a qualified institutions placement: (a) the allotment of the
Securities shall be completed within a period of 365 days from passing this resolution or such
other time as may be allowed under the SEBI ICDR Regulations from time to time; and (b) the
pricing of the Securities that may be issued to qualified institutional buyers pursuant to a
qualified institutions placement, shall be determined by the Board, in accordance with
applicable laws, which shall be subject to appropriate adjustments as per the provisions of the
applicable laws, including SEBI ICDR Regulations. The aforesaid issue of Securities will be
subject to receipt of requisite approvals from appropriate authorities, as may be applicable.
Further, no allotment shall be made, either directly or indirectly to any QIB who is a promoter, or
any person related to promoters in terms of the SEBI ICDR Regulations The resolution enables
the Board to offer such discount as permitted under applicable law, on the price determined
pursuant to the SEBI ICDR Regulations. The Company may, in accordance with applicable law,
and in consultation with the Lead Manager(s) offer a discount, of not more than 5% or such
percentage as permitted under applicable law, on the floor price determined pursuant to the
SEBI ICDR Regulations. The ‘Relevant Date’ for this purpose would be the date when the Board
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or a duly authorized committee of the Board decides Lo open the qualified institutions
placement for subscription.

The special resolution also seeks to give the Board powers to issue Securities in one or more
tranche or tranches, at such time or times, at such price or prices and to such person(s)
including institutions, incorporated bodies, qualified institutions buyers and/or individuals or
otherwise as the Board in its absolute discretion deem fit. The resolution proposed is an
enabling resolution and the exact price, proportion and timing of the issue of the Securities in
one or more tranches and the remaining detailed terms and conditions for the Issue will be
decided by the Board/ its duly constituted committee, in accordance with the SEBI ICDR
Regulations and such other applicable laws, in consultation with Lead Manager(s) and/or other
advisor(s) appointed in relation to the Issue and such other authorities and agencies as may be
required to be consulted by the Company, considering the prevailing market conditions and in
accordance with the applicable provisions of law and other relevant factors.

Further, the Company is yet to identify the investor(s), decide the quantum of Securities to be
issued to them, and proposed timeline within which the allotment will be completed. Hence, the
details of the proposed allottees, percentage of their post Issue shareholding and the
shareholding pattern of the Company, timeline of the completion of allotment are not provided.
The proposal, therefore, seeks to confer upon the Board/ its duly constituted committee, the
absolute discretion and adequate flexibility to determine the terms of the Issue, including but
not limited to the identification of the proposed investors in the Issue and quantum of Securities
to be issued and allotted to each such investor, in accordance with the provisions of the SEBI
ICDR Regulations, the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended; the Act; the Foreign Exchange
Management Act, 1999 and the regulations made thereunder, including the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019, the Consolidated FDI Policy issued by the
Department for Promotion of Industry & Internal Trade, Ministry of Commerce and Industry,
Government of India from time to time, each as amended; and other applicable law.

Further, Section 62(1)(c) of the Act provides that, inter-alia, such further Equity Shares may be
offered to any persons, whether or not such persons are existing holders of equity shares of the
company as on the date of offer, by way of a Special Resolution passed to that effect by the
members of the Company. Accordingly, consent of the members is being sought, pursuant to the
provisions of Section 62(1)(c) and other applicable provisions of the Act and in terms of the
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements), 2015 to issue and allot Securities as stated in the Special Resolution.

The Securities offered, issued, and allotted by the Company pursuant to the Issue in terms of the
resolution would be subject to the provisions of the memorandum of association and articles of
association of the Company and any Equity Shares that may be created, offered, issued and
allotted by the Company pursuant to QIP, shall rank, in all respects, pari-passu with the existing
Equity Shares of the Company.

Change in Control: There would be no change in control pursuant to the said issue of Securities.
The Securities will be offered and issued to such Investors including QIBs who are eligible to
acquire such Securities in accordance with the applicable laws, rules regulations and guidelines.

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



Rotographics

The Securities shall not be eligible to be sold for a period of one year from the date of allotment,

except on the recognized Stock Exchanges, or except as may be permitted under the SEBI ICDR
Regulations from time to time.

The Securities allotted as above would be listed on the Stock Exchanges. As and when the Board
takes a decision on matters on which it has the discretion, necessary disclosures will be made to
the Stock Exchanges as may be required under the provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

The approval of the members is being sought to enable the Board to decide on the issuance of
Securities, to the extent and in the manner stated in the special resolution, without the need for
any fresh approval from the members of the Company in this regard.

If the Issue is made through a QIP, the Promoters will not participate in the Issue. Further, none
of the directors or key managerial personnel or promoters intend to participate or subscribe to
Securities in the Issue.

None of the directors or key managerial personnel of the Company, or their respective relatives,
is concerned or interested, financially or otherwise, except their shareholding, if any, in the
Company, in the resolution of this Notice.

This Notice does not constitute an offer or invitation or solicitation of an offer of securities to
the public within or outside India. Nothing in this notice constitutes an offer of securities for sale
or solicitation in any jurisdiction in which such offer or solicitation is not authorized or where it
is unlawful to do so.

The proposed Issue is in the interest of the Company and the Board recommends the resolution
set out in this Notice for the approval of the members as a special resolution.

NO. 4: TO AP SE RI
SECRETARIAL AUDITOR

In terms of Section 204 of the Companies Act, 2013 (as amended) (the “Act”), read with Rule 9
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (as
amended), every listed company is required to annex with its Board’'s Report, a secretarial audit
report, issued by a company secretary in practice. Pursuant to the recommendations of the
Audit Committee and the Board of Directors of the Company, Mr. Vivek Kumar, Practicing
Company Secretary, proprietor of M/s V Kumar & Associates, for the financial year ended
March 31, 2025 and they have submitted their report which is annexed to the Board’s Report
which is forming part of this Annual Report.

The amendments introduced by the SEBI (Listing Obligations and Disclosure Requirements)
(Third Amendment) Regulations, 2024, notified on December 12, 2024, now require every
listed company to appoint or re-appoint secretarial auditor, with the approval of its
shareholders in its annual general meeting.
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The Board, based on the recommendations of the Audit Committee, have recommended the
appointment of Mr. Vivek Kumar, Practicing Company Secretary, proprietor of M/s V
Kumar & Associates, in terms of Section 204 of the Act and the rules made thereunder and
Regulation 24A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended), to conduct the Secretarial Audit of the Company, for a term of 5 (five)
consecutive years commencing from April 1, 2025 and submit their reports after the end of each
financial year.

Mr. Vivek Kumar, Practicing Company Secretary, proprietor of M/s V Kumar & Associates
have consented to the proposed appointment and have confirmed their eligibility and
independence for the same. They have further confirmed that their appointment, if made, would
be within the limits laid down by or under the authority of the Act. They have also confirmed
that they are not disqualified for the proposed appointment under the Act, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended), the Company
Secretaries Act, 1980 (as amended) and the rules and regulations made thereunder.

The details required to b isclosed under Regulati 6(5 h I (Listin

A. Proposed fees payable to the Secretarial Auditor(s):

For each of the financial years, Rs. 50,000 plus applicable taxes and reimbursement of out-of-
pocket expenses incurred in connection with the Secretarial Audit. The fees for services in the
nature of certifications and other professional work will be in addition to the Secretarial Audit
fee as above. Mr. Vivek Kumar, Practicing Company Secretary shall not render any services
that are prohibited under the applicable law or as prescribed by ICSI from time to time.

The proposed remuneration is commensurable with the size of the Company and nature of its
business. The proposed remuneration is determined based on the recommendations of the
Audit Committee which peruses the industry benchmarks in general, profile of the firm, scope of
audit and other relevant factors. The remuneration payable to Mr. Vivek Kumar, Practicing
Company Secretary, may be enhanced by the Board, based on the recommendations of the
Audit Committee, payable for the financial year commencing on or after April 1, 2027 as may be
mutually agreed with Mr, Vivek Kumar, Practicing Company Secretary, after considering the
above factors and change in scope of audit on account of applicable law.

B. Terms of appointment: For a term of 5 (five) consecutive years, to carry out Secretarial
Audit of the Company for the financial years 2025-26 to 2029-30.

C. In case of a new auditor, any material changes in the fee payable to such auditor from
that paid to the outgoing auditor along with the rationale for such change: Not Applicable.

D. Basis of recommendation for appointment: The Board and the Audit Committee, at their
respective meetings held on September 03, 2025, have considered various parameters like audit
experience in listed companies, market standing of the firm, clientele served, competence of the
audit team, independence, technical knowledge, etc., and found Mr. Vivek Kumar, Practicing
Company Secretary suitable for this appointment and accordingly, recommend the same.
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E. Credentials of the Secretarial Auditor(s) proposed to be appointed: Mr. Vivek Kumar is a
Fellow Member of the Institute of Company Secretaries of India (ICSI) and has over 13 years of
extensive experience in the field of corporate compliance, including SEBI regulations, Registrar
of Companies (RoC) matters, Reserve Bank of India (RBI) compliance, and other statutory and
regulatory requirements. He is the Proprietor of M/s. V Kumar & Associates, a reputed firm of
Practicing Company Secretaries. Mr. Vivek Kumar holds a valid certificate issued by the Peer
Review Board of ICSI. No Director or Key Managerial Personnel of the Company, or their
relatives, is concerned or interested, financially or otherwise, in the Resolution No. 4 as
contained in the Notice. Keeping in view the experience, expertise and knowledge, the Board
considers that their appointment to conduct Secretarial Audit, would be rationale and of
immense benefit to the Company.

Accordingly, the Board recommends the Resolution No. 4 as an Ordinary Resolution, in
relation to Secretarial Audit, for the approval of the Members of the Company

T § P F -017 A
DI TOR OF THE COMPANY

The following statement sets out all material facts relating to the Special Business
mentioned in the accompanying Notice:

The Board at its meeting held on 03 September, 2025 appointed Mr. Shrey Gupta (DIN:
01731869) as Additional Director with effect from such Board meeting date. Further,
the Board approved the change in designation of Mr. Shrey Gupta from Additional
Director to Managing Director of the Company. Further, the Company has received
consent in writing to act as director and intimation in Form DIR 8 pursuant to Rule 8 of
the Companies (Appointment and Qualifications of Directors) Rules, 2014, to the effect
that he is not disqualified under sub- section (2) of section 164 of the Companies Act,
2013.

The Board considers that his association would be of immense benefit to the Company
and it is desirable to avail his services as Director. Accordingly, in terms of the
requirements of the provisions of Companies Act, 2013 approval of the members of the
Company is required for appointment of Mr. Shrey Gupta as Managing Director of the
Company.

A brief profile of Mr. Shrey Gupta, including nature of his expertise, is provided as
Annexure-l of this Notice. In addition to the above, the Board is of the view that the
appointment of Mr. Shrey Gupta (DIN: 01731869), on the Company’s Board as Managing
Director is desirable and would be beneficial to the Company and hence it recommends
to the shareholders to approve the changer his designation from Director to Managing
Director of the Company for a period of 5 years with effect from 03 September, 2025, on
the terms and conditions of appointment and remuneration as approved by the Board of
Directors through the said Resolution No. 05 for approval by the members of the
Company.
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The Board accordingly recommends the Ordinary Resolution set out at Item No. 5 of the
accompanying Notice for approval of the Members.

ITEM_NO. 6: REGULARIZATION OF ADDITIONAL DIRECTOR, MS. POOJA DAS (DIN-
11270626) BY APPOINTING HER AS A NON-EXECUTIVE INDEPENDENT DI TOR OF THE

COMPANY.

Ms. Pooja Das (DIN: 11270626), was appointed as an Additional - Independent Director
of the Company on the board of the Company by the directors in their Board Meeting held
on 03 September, 2025, with effect from such Board meeting. Based on the
recommendation of the Nomination & Remuneration Committee the Resolution passed
on 03 September, 2025, proposed the appointment of Ms. Pooja Das, as an Independent
Director of the Company for a second term of 5 (five) consecutive years commencing from
03 September, 2025 up to 02 September, 2030 (both days inclusive), for the approval of
the Members by way of an Ordinary Resolution. In accordance with provisions of the
Companies Act, 2013, In accordance with the provisions of Section 161 of Companies Act,
2013, Ms. Pooja Das, shall hold office up to the date of the forthcoming General Meeting
and is eligible to be regularized as an Independent Director for a term up to five years.

A brief profile of Ms. Pooja Das (DIN: 11270626), including nature of her expertise, is
provided as Annexure-II of this Notice. Accordingly, in terms of the requirements of the
provisions of Companies Act, 2013, approval of the members of the Company is required
for regularization of Ms. Pooja Das (DIN: 11270626), from Additional Independent
Director to Independent Director of the Company for a term up to 5 years with effect from
conclusion of this AGM. The Company has also received a declaration from Ms. Pooja Das,
declaring that she meets the criteria of independence as provided under Section 146(9)
of the Companies Act, 2013.

None of the Directors / Key Managerial Personnel of the Company other than Ms. Pooja
Das, are concerned or interested, financially or otherwise, in the resolution.

The Board accordingly recommends the Ordinary Resolution set out at Item No. 6 of the
accompanying Notice for approval of the Members.
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DETAILS OF DIRECTORS SEEKING APPOINTMENT

[Pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial Standard—2

on General Meetings]

Annexure-|
_Item No. e, B AT e
Name of Director Mr. Shrey Gupta g
DIN 01731869
Date of Birth 30/04/1989

Terms and Conditions of
appointment

Mr. Shrey Gupta (DIN: 01731869) has been
appointed as Managing Director of the company
w.e.f, 03rd September,2025

Qualificatior;s

Graduate degree and an MBA

Experience in specific

functional areas

15 years of experience in Finance and Marketing

Directorship held in
Other listed entities

0

Membership/ Chairmanship
of Committees of listed
entities (includes only Audit
Committee and
Stakeholders’ Relationship
Committee)

N.A.

Remuneration last drawn

NIL

Number of shares held
in the Company
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DETAILS OF DIRECTORS SEEKING APPOINTMENT
[Pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial Standard—2

on General Meetings]

Annexure-ll
~ Item No. A 6 oxcty R
Name of Director Ms. Pooja Das
DIN 11270626
Date of Birth 15/05/1995

Terms and Conditions of
appointment

Ms. Pooja Das (DIN: 11270626) as Independent |
Director) w.e.f, 03" September, 2025.

Qualifications B.A. LLB

Experience in specific 05 years of experience in Legal
functional areas 3
Directorship held in 0

Other listed entities

Membership/ Chairmanship | NA.

of Committees of listed

entities (includes only Audit

Committee and

Stakeholders’ Relationship

Committee) : : :
Remuneration last drawn NIL

Number of shares held 0

in the Company
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