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the remote e-Voting period or joining virtual meeting & voting during
the meeting,.
2.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
https://eservices.nsdl.com/Secure Web/ldeasDirectReg.jsp

3.Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com
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.

4.Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

g Y . TP |

ailable

either on a Personal

.’ App Store |8 Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

1. 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.

2. 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 or
joining virtual meeting & voting during the meeting. Additionally, there
is also links provided to access the system of all e-Voting Service
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Providers, so that the user can visit the e-Voting service providers’
website directly.

3.If the user is not leglslered for Easi/Easiest, option to register is
available at CDSL website : dslindia.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 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.c.
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.

Important note: Members who are unable to retrieve User D/ 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

Individual ~ Shareholders  holding

securities in demat mode with N

SDL Members facing any technical issue in login can contact NSDL

Individual Shareholders holding

securities in demat mode with C

helpdesk by sending a request at ¢voting@nsdl.com or call at 022

- 4886 7000

Members facing any technical issue in login can contact CDSL
DSL | 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.
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How to Log-in to NSDL e-Voting website?

I,

(o5

3.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.coni/ 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 ‘Sharcholder/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 ie. IDEAS, you can log-in at
htipsVeservices.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
vole electronically.

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 demat 8 Character DP 1D followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12#***** then your user 1D is

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

account with CDSL.. B o S .
For example if your Beneficiary 1D is

|k R e wak Sthenayeunsmsen 1Ds
] 2% 3k sk sk e o s ke ok

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID s
10145600 #**

Password details for shareholders other than Individual shareholders are given below:
a) Ifyouarealready 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’? 1
(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
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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’.

(ii) If your email 1D is not registered, please follow steps mentioned below in process

for those sharcholders 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.

c) lfyou are stlll unable to get the password by aforesaid two options, you can send a request at

" 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.
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 and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

.

2

o

(94

7.

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 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.
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General Guidelines for shareholders

L.

[ S

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/IPG 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 to csvivekkumar@gmail.com with a copy marked to

ngeons . Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can
also upload thun Bodld 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

L]

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 Sharcholders available at the download section of
nsal.com or call on.: 022 - 4886 7000 or send a request to Mr. Abhishek Mishra

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:

|. In case shares are held in physical mode please provide Folio No., Name of shareholder,

3.

4.

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
HHOEWrotoindia.co.n
. In case shares are held in demat 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 inforgrotoindia.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 meeting for Individual shareholders
holding securities in demat mode.
Alternatively, shareholder/members may send a request to cvoting@nsdl.com 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.

THE INSTRUCTIONS FOR MEMBERS FOR ¢-VOTING ON THE DAY OF THE EGM/AGM
ARE AS UNDER: -
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The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned
above for remote e-voting.

Only those Members/ shareholders, who will be present in the EGM/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
EGM/AGM,

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

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/AGM shall be the same person mentioned for Remote e-
voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH

VC/OAVM ARE AS UNDER:

S

Member will be provided with a facility to attend the EGM/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.

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.

Sharcholders 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.

Registration of Speaker related point needs to be added by company.
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 1: Resolution No. 2 of Notice passed on 08.02.2025 for preferential allotment of up to
95,50,000 (Ninety-Five Lakh Fifty Thousand) Equity Shares to the Proposed Promoter and Non-
Promoter of the Company on such terms and conditions as set forth in the explanatory statement
pertaining to the said proposal.

With reference to the in-principal approval letter issued by BSE dated March 25, 2025 vide letter no.
LOD/PREF/HC/FIP/2031/2024-25, the ratification is being made with regard to point (g) of the
explanatory statement. After ratification, point (g) is read as following:

g) Identity of the natural persons who are the ultimate beneficial owners of the shares proposed
to be allotted and/or who ultimately control the proposed allottees, the percentage of post
preferential issues that may be held by them and change in control, if any, in the issuer
consequent to the preferential issues:

Sr. | Name of Category | Ultimate Pre- Issue Number | Post- Issue equity
No. | the Beneficial | Shareholding | of Shareholding (Post
Proposed Owner equity SPA and
Allottees share to | Preferential
be allotment)
No. of | % of issued | No. of %of |
i | Shares | holdin Shares holding*
| | g
1. | Shrey Proposed | Not Nil Nil [ 53,00,00 | 71,4030 | 54.29%
Gupta Promoter Applicabl 0 0F
Post Open | e
Offer
under
Takeover
\ Regulation
S
Promoter
2. | Securocrop | Non- Dinesh Nil Nil | 16,46,00 | 16,46,00 | 12.52%
Securities Promoter Pareekh 0 0
| India
| Private
| Limited |
3. “Sangeela Non- Not ;‘5,00,00 13.88 |5,00,000 | 10,00,00 |7.60%
 Pareekh Promoter Applicable 0 % 0
4. ‘Ranjan Non- Not Nil Nil {3,27,000 |3.27.000 |2.49%
Natvarlal Promoter Applicable
| Bathia




(G

Rotographics
S. | Natvarlal Non- Not Nil Nil | 3,27,000 | 3,27,000 |2.49%
Hirji Bathia | Promoter Applicable
6. | Saket Non- Not Nil Nil | 2,00,000 |2,00,000 [ 1.52%
Agarwal Promoter Applicable
7. | Lalit Malik | Non- Not Nil Nil 1,75,000 | 1,75,000 | 1.33%
Promoter Applicable
8. | Vivek Non- Not Nil Nil 1,50,000 | 1,50,000 | 1.14%
Sawhney Promoter Applicable
9. | Gaurav Non- Not Nil Nil 1,50,000 | 1,50,000 | 1.14%
Singh Promoter Applicable
10. | Sri Ashok Non- Bhavya Nil Nil 1,50,000 | 1,50,000 | 1.14%
and Sons Promoter Jain
I1. | Doshi Sagar | Non- Not Nil | Nil | 1,00,000 | 1,00,000 [0.76%
Hareshkum | Promoter Applicable!
ar
12. | Raunak Non- Not 5,000 | 0.14% | 1,00,000 | 1,05,000 | 0.80%
Agarwal Promoter Applicable
13. | Muskan Non- Not Nil Nil | 100,000 | 1,00,000 | 0.76%
Agarwal Promoter Applicable
14. | BGP 11 Non- Dinesh Nil Nil 1,00,000 | 1,00,000 |0.76%
Analytics Promoter Pareekh
Private ‘
Limited
15. | Petflakes Non- Abhinav Nil Nil 1,00,000 | 1,00,000 |0.76%
Poymers Promoter Gupta and
India Private Vidhi
Limited Bansal
Gupta
16. | DMA Cube | Non- Abhinav Nil Nil 50.000 50,000 0.38%
S Analytics | Promoter Gupta and
Private Vidhi
Limited Bansal
Gupta
17. | Sagun Non- Aditya Nil Nil 20,000 | 20,000 0.15%
Capital Promoter Agarwal
and
Gunjan
Agarwal
18. | Uma Pareek | Non- Not 5,000 | 0.14% | 10,000 15,000 0.11%
Promoter Applicable
19. | Puneet Non- Not Nil Nil 15,000 15,000 0.11%
Gupta Promoter Applicable
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20. | Anisha Non- Not Nil Nil 10,000 10,000 0.08%
Malik Promoter Applicable

21. | Chirag Non- Not Nil Nil 10,000 10,000 0.08%
Talwar Promoter Applicable

22. | Sunita Non- Not Nil Nil [10,000 [10,000 [0.08% |
Pahwa Promoter Applicable

*These percentages have been calculated on the basis of post-preferential share capital of the Company
on fully diluted basis i.e. 313,15,13,000 (Rupees Thirteen Crore Fifteen Lakh and Thirteen Thousand
Only) divided into 1,31,51,300 (One Crore Thirty-One Lakh Fifty-One Thousand Three Hundred) Equity
Shares of %10/- (Rupees Ten Only) each.

#These include the shares transferred to the Acquirer pursuant to the Share Purchase Agreement dated
January 10, 2025.

There will be a change in the control of the Company, since post preferential allotment of Equity Shares
Mr. Shrey Gupta (the proposed allottee) shall acquire and exercise control of the Company.

Please note that, the “Ultimate Beneficial Owner” of Sagun Capital are Aditya Agarwal and Gunjan
Agarwal and “Ultimate Beneficial Owner™ of Saket Agarwal is Not applicable. Thus, in point (g), the
word “Not applicable” in Ultimate Beneficial Owner column against Sagun Capital has been substituted
by the word “Aditya Agarwal and Gunjan Agarwal” and the word “Aditya Agarwal and Gunjan
Agarwal” against Saket Agarwal has been replaced by the word “Not Applicable”.

Item No. 2: The Board has to consider proposals for diversification into areas which would be
profitable for the Company as part of diversification plans from time to time. For this purpose,
the Objects Clause of the Memorandum of Association of the Company (‘MOA’), which is
presently restricted in scope, is required to be comprehensive so as to cover a wide range of
activities to enable the Company embarking upon new projects and activities.

The alteration in the Objects Clause of the MOA as set out in the Resolution is to facilitate
diversification. This will enable the Company to enlarge its area of operations and carry on its business
economically and efficiently and the proposed activities can be, under the existing circumstances,
conveniently and advantageously combined with the present activities of the Company.

The “Main Object” clause of the MOA of the Company is being amended by substitution of the existing
Clause III (A) of the Memorandum of Association (“the MOA™) of the Company by replacing the
existing sub-clauses 1 to 2 with new sub-clauses 1 to 6.

The Board in its meeting held on 24™ May, 2025 has approved alteration of the MOA of the Company
and the Board now seek Members' approval for the same.

The draft copy of the Memorandum of Association of the Company with the proposed alteration is
available for inspection at the registered office of the Company on any working day during Business
Hours till the date of EGM. The Amendment shall be effective upon the registration of the resolution
with the Registrar of the Companies. The proposed change of object clause requires the approval of



shareholders through Special Resolution pursuant to the provisions of Section 13 of the Companies Act,
2013.

None of the Directors, Key Managerial Person(s) of the Company including their relatives are, in any
way, concerned or deemed to be interested in the proposed resolution.

The Board recommends the Special Resolution set forth in Item No. 02 of the Notice for approval of
the Members.

For and.on Behalf of Board of Directors
Rotggraphics (ndia) Limited
,;’»' 2 f‘:‘..', \C

Divya'.
Company Secretary
M. No.: A56206

Place: New Delhi
Date: 24" May, 2025



