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NOTICE 

Notice is hereby given that the 50'h Annual General Meeting of the Members of 
Rotographics (India) Limited will be held on Tuesday, the 30'h day of September 2025, 
via Video conferencing 1 other audio-visual mode at 12:30 P.M to transact the following 
business as: 

ORDINARY BUSINESS: 

1. To consider and adopt the Audited Financial Statement of the Company for the Financial Yea r 
ended March 31, 2025, along with the reports of the Board of Directors and Auditors thereon; 
to consider and if thought fit, to pass, with o r without modification(s), the following 
resolutions as Ordinary Resolution: 

"RESOLVED THAT the Audited Financial Statement of the Company for the Financial Yea r 
ended March 31, 2025. along with the reports of the Board of Directors and Auditors thereon 
laid before this meeting, be and are hereby considered and adopted." 

SPECIAL BUSINESS: 

2. INCREASE IN AUTHORIZED SHARE CAPITAL OF THE COMPANY AND CONSEQUENTIAL 
AMENDMENT IN MEMORANDUM OF ASSOCIATION OF THE COMPANY 

To consider and, if thought fit, to pass with or without modi!1cation(s), the following Resolution 
as an Ordinary Resolution: 

"RESOLVED THAT pursuant to the provisions of Section 13, 61, 64 and a ll other a pplicable 
provisions, if any, of the Companies Act, 2013 (including any statutory modification (s) o r re­
enactment thereof, for the time being in force) and the rel evant rules framed there under and in 
acco rdance with the applicable provisions of the Articles of Association of the Company, the 

consent of Members be and is hereby accorded to increase the Authorized Share Capital of the 

Company from the present U 7,00,00,0001- (Rupees Seventeen Crore Only) consisting of 
1,70,00,000 (One Crore Seventy Lakh) Eq uity Shares of face value ofUO.OO/- (Rupees Ten Only) 

each to ~25,00,00,000/- (Rupees Twenty Five Crores Only) consisting of 2,50,00,000 (Two 
Crore Fifty Lakhs) Equity Shares of UO.OO/- (Rupees Ten Only) each ranking pari-passu in a ll 
respects with the existing equity shares. 

RESOLVED FURTHER THAT pursuant to the provisions of Section 13, and a ll other applicable 
provisions of the Companies Act, 2013 and the relevant rules framed thereunder, consent of the 

members be and is hereby accorded to substitute the Capita l Clause (Clause V) of the 
Memorandum of Association of the Company as the fo ll owing Clause V. 
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"The Au thorized Share Capita l of the Company is ~25,00,00,000/- (R upees Twenty Five Cro res 

Only) divided into 2,50,00,000 (Two Crore Fifty Lakhs) Equity Sha res of UO.OO/- (Rupees Ten 
Only) each." 

RESOLVED FURTHER THAT the Board of Directo rs of the Company be and is hereby 
authorized to do a ll acts, deeds a nd things which are ex pedient for the aforesaid resolu tion to 
file the necessary information in the prescribed form to Registrar of Companies ("ROC) as may 

be required in this connection and to delegate all o r any of the powers therein vested in the 
Board to any Committee thereof to give effect to the aforesaid resolu tion." 

3. TO APPROVE RAISING OF FUNDS IN ONE OR MORE TRANCHES, BY ISSUANCE OF 
EQUITY SHARES AND/OR OTHER ELIGIBLE SECURITIES, THROUGH QUALIFIED 
INSTITUTIONS PLACEMENT (QIP) 

To cons ider and if thought fit, to give assent/dissent to the following resolution as a Special 
Resolution: 

"RESOLVED THAT pursuant to section 23,42,62, and other applicable provisions, if any, of the 
Companies Act, 2013 and the appli cable rules made thereunder ("the Act") (i ncluding the 
Companies (P rospectus and All otment of Securi ties) Rules, 2014 a nd the Companies (Share 
Capital and Debentures) Rules, 2014), and each including any amendment(s), statutory 
modification(s), or re-enactment(s) thereof for the time being in force and in accordance with 
the provisions of the Memorandum of Association and Articles of Association of the Compa ny, 
the Securi ties a nd Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2018, as ame nded ("SEBIICDR Regulations"), the Securi t ies and Exchange Board 
of India (Listing Ob li gations and Disclosure Requirements) Regulations, 2015 ("SEBI LODR 
Regulations")and the Foreign Exchange Management Act, 1999 including any amendment(s) , 
s tatutory modification(s), vari ation(s) or re-enactment(s) thereof. or the rules, regulations, 
Circulars or notifications issued thereunder, includ ing the Foreign Excha nge Management (Non­
debt Instruments) Rul es, 2019, the Co nsolidated FDl Policy issued by the Department for 
Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Government of 
India from time to time, each as amended; the listing agreements entered into by the Company 
with the stock exchangers) where the eq ui ty shares of face value of UO/- each of the Company 
are listed ("Stock Exchange(s)", and such equity shares, the "Equity Shares") and any other 
provisions of a pplica ble law (including a ll other applicable statutes, cla rifications, rules, 
regulations, ci rcu la rs, notitlcations, a nd gu idelines issued by the Gove rnment of India ("GOI"), 
Ministry of Corporate Affairs ("MCA"), Rese rve Bank of India ("RBI"), Securities and Exchange 
Board of India ("SEBI"), Stock Excha nges, Regi strar of Companies, ("RoC"), "), Department of 
Industrial Policy & Pro motion ("DIPP"), Ministry of Finance (Department of Economic Affairs) 
and a ll other Ministries/ Departments of the Gove rnment of India and such other 
statutory/regulatory authorities), and subject to a ll approvals, permissions, consents, and /or 
sanctions as may be necessary or required from SEBI, the Stock Exchanges, RBI, MCA, GOI, RoC, 
or any other concerned statutory/regulato ry authority, and s ubject to such terms, cond itions, or 
modifications as may be prescribed or imposed while granting s lIch approvals, permissions, 
consents, and/or sanctions by any of the aforesaid authoriti es, which may be agreed to by the 
board of directors of the Company ("Board"), approval of the members of the Company be and 
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is hereby accorded to the Board to create, offer, issue and allot such number of Securities (as 
defined hereinafter), for cash, with or without gree n shoe option, by way of an issuance of any 
instrument or security, including equity shares or a ny other equity based instruments or any 
combination thereof (all of which are hereinafter referred to as "Securities"), in one or more 
tranches and/or one or more issuances, simultaneously or otherwise for an aggregate amount 
of up to a nd not exceeding '000 Crore (inclusive of s uch premium to face value as may be fi xed 
on such Securities), by way of qualified institutions place ment(s) in accordance with the 
Chapter VI of the SE BI ICDR Regulations or any other method as may be permitted under 
applicable laws to the e ligible investors in the course of domestic or international offerings, 
through issue of placement document and/or other permissible/ requisite offer do cuments or 
other permissi ble/requi site documents/writings/ circulars/memoranda in such a manner to 
any eligible person, including qualified institutional buyers (as defined in Regulation (1) (55) of 
the SEBI ICDR Regulations), or otherwise, foreign/ resident investors (whether institutio ns, 
banks, incorporated bodies, mutual funds, individuals, t rustees, stabilizing agent or otherwise), 
venture capital funds, alternative investment funds, foreign portfolio investors, Indian and/or 
multilateral financial institutions, mutual funds, non-resident Indians, pension funds and/or any 
other categories of investors, who are authorised to invest in the Securities of the Company as 
per extant regulations/guidelines or any combination of the above, whether they being existing 
holders of the Securities or not (collectively referred to as the "Investors"), as may be decided 
by the Board in its absolute discreti on and permitted under applica ble laws a nd regulations, at 
s uch price or prices, at a di scount or premium to market price or prices permitted under 
applicable laws, with authority to retain over subscription up to such percentage as may be 
permitted under applicable regulations a nd in such manner a nd on s uch terms and conditions, 
including the discretion to determine the categories of Investors to whom the offer, issue and 
allotment of Securities s hall be made to the exclusion of others, in such manner as may be 
prescribed under applicable laws, and without requiring any further approval or consent from 
the members at the time of such issue and all otment, considering the preva iling market 
conditions and other relevant factors in co nsultation with the merchant banker(s) to be 
appOinted by the Company so as to enable the Compa ny to list its Securities on any stock 
exchange in India. 
RESOLVED FURTHER THAT in the issue and allotment of Securities by way of Qualified 
Institu tions Placement ("QIP") to Qualified Institutional Buyers ("QIBs") in terms of Chapter VI 
of the SE BI ICDR Regulations (hereinafter re ferred to as "Eligible Securities" within the 
meaning ofSEBllCDR Regulations):-
I. The Eligible Securities to be so created, offered, issued, and a llotted, shall be subject to the 

provisions of the Memorandum of Association and the Articles of Association of the 
Company; 

II. The a llotment of the Eligible Securities s hall be completed within 365 days from the date of 
pass ing of the s pecial resolution by the Shareholders or s uch other time as may be all owed 
under the Act and/ or SEBIICDR Regulations, from time to time. 

III . The Equity Shares which are proposed to be allotted through QIP or pursuant to co nversion 
or exchange of e ligible Securities being offered through QIP, have been listed on a stock 
exchange for a period of at least one year, calculated on a date prior to issuance of this 
notice to shareholders of the Company. 
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IV. The Equity Shares issued and a ll otted under the Issue or a ll otted upon conversion of the 

equity linked instruments issued in QIP s hall ra nk pari-passu in a ll respects including with 
res pect to entitl ement to dividend, voting rights or otherwise with the existing Equ ity 
Shares of the Company in a ll respects. 

V. The releva nt date for determination of the floor price of the Eligible Securities to be issued 
shall be: 

a) In case of a llotment of Equity Shares, the date of the meeti ng in which the Board decides 
to open the issue, and/or, 

b) In case of allotment of eligible convertible Securiti es, either the date of the meeting in 
which the Board decides to open the issue of such convert ible securities or the date on 
which the holders of such convertib le securities become entitled to apply for the Equ ity 
Shares, as may be determined by the Board. 

VI. The Eligible Securities (excluding warrants) shall be a llotted as fu lly paid up. 

VII. The issuance and a llotment of the Securities by way of the QIP s hall be made at s uch price 
that is not less than the price determined in acco rd ance with the pri cing formula provided 
provisions of Regulation 176(1) under Chapter VI of the SEBI ICDR Regulations ('"Floor 
Price"), the Act and other applicable laws, and the price determi ned for the QIP s hall be 
subject to appropriate adjustments as per the provi sions of the applicable laws, including 
SEBI ICDR Regulations. However, the Board, in consultation with the Lead Manager(s), may 
offer a discount of not more than 5% or such other percentage as may be permitted under 
appl icable law on the Floor Price. 

VIII. The number and /o r price of the Eli gible Securities or the underlying Eq uity Shares issued 
on conversion of Eligible Securities sha ll be appropriately adjusted for co rporate actions 
such as rights issue, stock split o r consolidation of shares, reclassification of equity shares 
into other securities, issue of equity shares by way of capitalisation of profit or reserves, or 
any such capita l or co rporate restructuring. 

IX. In acco rdance with Regulation 176(3) under Chapter VI oFSEBllCDR Regulations, no partly 
paid-up Equity Shares or other Securiti es shall be issued / a ll otted. 

X. In acco rdance with Regulatio n 179(2) under Chapter VI of SE BI ICDR Regulations, a 
minimum of 10% of the Eligible Securities shall be issued and allotted to Mutual Funds a nd 
if Mutual Funds do not subscribe to the aforesaid minimum percentage or part thereof, 
such minimum portion 0 '· part thereof, may be allotted to other QI Bs. 

XI. The Eligible Securities shall not be eligib le to be sold by the a llottee for a period of one year 
from the date of a ll otment, except on a recognized stock exchange, o r except as may be 
permitted under the SEBI ICDR Regulations from time to time. 

XII. No s ingle a llottee sha ll be a ll otted more than 50% of the issue size and the minimum 
number ofallottees sha ll be in accordance with the SEBIICDR Regulations. 
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XIII. The Company shall not undertake any subsequent QIP until the expiry of two weeks or such 

other time as may be prescribed by the SEBI, from the date of the QIP to be undertaken 
pursuant to the specia l resolution; 

XIV. The tenure of the convertible or exchangeable Eligible Securiti es issued through the QIP 
shall not exceed sixty months from the date of allotment; and 

XV. Application for allotment of Eligible Securities, and allotment of Eligible Securities through 
the QIP shall be in accordance with the criteria provided under Chapter VI of the SEBI ICDR 
Regulations. 

No allotment shall be made, either directly or indirectly, to any QIB who is a promoter, or 
any person related to the promoters of the Company. 

XVI. the schedule of the QIP will be as determined by the Board or its duly authorized 
committee. 

XVII. the detailed terms and conditions for the offer will be determined in consultation with the 
advisors, Lead Manager(s) and underwriters and such other authority or authorities as may 
be required, considering the prevailing market conditions and other regulatory 
requirements." 

RESOLVED FURTHER THAT the consent of the members of the Company, be and is hereby 
accorded to Board or its duly constituted committee thereof, to issue and allot such number of 
Equity Shares as may be required to be issued and allotted upon conversion of any Securities or 
as may be necessa ry in accordance with the terms of the offering. All such Equity Shares shall 
rank pari-passu with the existing EqUity Shares in all respects. 

RESOLVED FURTHER THAT in case of offering of any Securities, including without limitation 
any securities convertible into eq uity shares, consent of the members of the Company be and is 
hereby accorded to the Board to issue and allot such number of equity shares as may be 
required to be issued and allotted upon conversion, redemption or cancellation of any such 
Securities referred to above in accordance with the terms of issue/ offering in respect of such 
Securities and such equity shares sha ll rank pari-passu with the ex isting equity shares of the 
Company in all respects, except as may be provided otherwise under the terms of issue/ 
offering and in the offer document and/or placement document and/or offer letter and/or 
offering circular and/or listing particulars, in accordance with the applicable laws. 

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board or a 
committee thereo f, in consultation with the Lead Manager(s), advisors and/or other 
intermediaries as may be appointed in relation to the Issue, be and is hereby authorized to do 
such acts, deeds, matters and take all steps as may be necessary including without limitation, 
the determination of the terms and conditions of the QIP including among other things, the date 
of opening and closing of the QIP, the class of investors to whom the Securities are to be issued, 
determination of the number of Securities, tranches, issue price, finali sation and approval of 
preliminary and final placement document(s), interest rate, listing, premium/discount, 
permitted under applicable law (now or hereafter), conversion of Securities, if any, redemption, 
allotment of Securiti es, listing of securities at Stock Exchange(s) and to s ign and execute all 
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deeds, documents, undertakings, agreements, papers, declarations and writings as may be 
required in this regard including without limitation, the private placement offer letter (along 
with the ap pl ication form) , information memorandum, di sclosure documents, the preliminary 
placement document and the placement document, placement agreement. escrow agreement, 
monitoring agency agreement and any other documents as may be required, approve and 
fina li se the bid cum application form and confirmation of all ocation notes, seek any consents 
and approvals as may be required, provide such declarations, affidavits, certificates, consents 
and/or authorities as required from time to time, finali ze utilisation of the proceeds of the QIP, 
give instructions or directions and/or settle all questions, difficulties or doubts that may arise at 
any stage from time to time, and give effect to such modifications, changes, va riations, 
alterations, deletions, additions as regards the terms and conditions as may be required by the 
SEBI, the MCA, the Lead Manager(s), or other authorities or intermediaries involved in or 
conce rned with the QIP and as the Board may in its absolu te discretion deem fit and proper in 
the best interest of the Company without being required to seek any further consent or 
approval of the members or otherwise, and that all or any of the powers conferred on the Board 
pursuant to this resolut ion may be exercised by the Board to the end and intent that the 
members shall be deemed to have given their approval thereto expressly by the authority of this 
resolution, and all actions taken by the Board or any committee constituted by the Board to 
exercise its powers, in connection with any matter(s) referred to or contemplated in any of the 
foregoing resolutions be and are hereby approved, ratified and confi rmed in all respects. 

RESOLVED FURTHER THAT the Board or duly constituted committee thereof, be and is hereby 
authori zed by the members of the Company to ap prove, finali se, execute, ratil)r, and/or 
amend/ modil)r agreements and documents, including any power of attorney, lock up letters, 
and agreements in connection with the appointment of any intermediaries and/ or advisors 
(i ncluding for marketing, listing, trading and appointment of Lead Manager(s)/ legal counsel/ 
bankers/ advisors/ registra rs/ and other intermediaries as required) and to pay any fees, 
commission, costs, charges and other expenses in connection therewith. 

RESOLVED FURTHER THAT the Board or du ly constituted committee thereof is authorised by 
the members of the Company to seek the listing of Eligible Securiti es on any stock exchange(s) 
submitting the listing applications to such stock exchange(s) and taking all actions that maybe 
necessa ry in connection with obta ining such listing approvals (both in-principal and tlnallisting 
and trad ing approvals), filing of requis ite documents/making declarations with the MCA, RoC, 
RBI, SEBI and any other statutory/regulatory autho rity(i es), and any other deed(s), 
document(s), declaration(s) as may be required under the applicab le laws as may be necessa ry 
to give effect to this resolution. 

RESOLVED FURTHER THAT the Board or duly constituted committee, thereof is authorised by 
the members of the Company to open one or more bank accounts in the name of the Company, 
as may be required, subject to requisite approva ls, if any, and to give such instructions including 
closure thereof as may be required and deemed appropriate by the Board. 

RESOLVED FURTHER THAT subject to applicab le law, the Board be and is hereby authorized 
to delegate all or any of the powers herein conferred to any Director(s), committee(s), 
executive(s), officer(s) or representatives(s) of the Company or to any other person to do all 
such acts, deeds, matters and things and also to execute such documents, writings etc., and to 
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represent the Co mpany before any governmental authorities, as may be necessa ry to give effect 
to this resolution." 
RESOLVED FURTHER THAT a ny Director o r Company Secretary and Complia nce Officer of the 
Company be and is hereby severally authorised to certi fy the true copy of this resolution and 
forward the same to any person or authority for their reco rd and necessary action." 

4, TO APPOINT MjS V KUMAR & ASSOCIATES COMPANY SECRETARIES AS SECRETARIAL 
AUDITOR 

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

"RESOLVED THAT pursuant to Section 204 and other applicable provis ions, if any, of the 
Companies Act, 2013 (the "Act") a nd the Co mpanies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 and Regulation 24A and other a pplica ble provis ions of 
the Securiti es and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, induding any amendment(s), statutory modifi cation(s) or reenactment(s) 
thereof for the time being in force and pursuant to the recommendations of the Audit 
Committee and the Board of Directors of the Company, Mr. Vivek Kumar, Practicing Co mpany 
Secretary, proprietor of Mjs V Kumar & Associates, be and are hereby appointed to conduct 
the Secretarial Audit of the Company, for a term of 5 (five) consecutive years commenci ng 
from AGM to be held in calenda r yea r 2025 till the conclusion of AGM of the Company to be 
held in the ca lendar year 2030 at such remuneration as set out in the Statement annexed 
hereto. 

FURTHER RESOLVED THAT the Board be and is hereby also a uthorized to do a ll such acts, 
deeds, matters and things as may be necessa ry, expedi ent or incidental for the purpose of 
giving effect to thi s Resolution and to settl e any question or diffi cu lty in connection herewith 
and incidenta l hereto. 

5. APPOINTMENT OF MR. SHREY GUPTA (OIN-Ol7318691 AS MANAGING OIRECTOR OF 
THE COMpANY 

To consider and, if thought tit, to pass the following resolution as an Ordinary Resolution: 

"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198,203 and Schedule V 
and other applicab le provis ions, if any, of the Companies Act, 2013 (the "Act"), the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 ("Listing Regulations"), including any statutory modifi cation(s) or re­

enactment(s) thereof for the time being in force, and the Articl es of Association of the 
Company, and based on the recommendation of the Nomination a nd Remuneration 

Committee and the approval of the Board of Directors, consent of the Members be and is 

hereby accorded for the appointment of Mr. Shrey Gupta (OIN: 01731869), who waS 
appointed as an Additional Director of the Company under Section 161 of the Act with effect 
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from 03rd September. 2025. as Managing Director of the Company. liab le to retire by 
rotation. for a period of fi ve (5) yea rs commencing from 03rd September. 2025. on such 

terms and conditions. including remuneration. as set out in the Expla natory Statement 
annexed hereto." 

RESOLVED FURTHER THAT any of the directors for the time being be and are hereby 

seve rally authorized to s ign and execute all such documents and papers (including 
appoi ntment letter etc.) as may be required for the purpose a nd me necessa ry e-form with 
the Registrar of Companies and to do all such acts. deeds and things as may considered 
expedient and necessary in this regard." 

6. REGULARIZATION OF ADDITIONAL DIRECTOR. MS. POOIA DAS (D1N- 11270626) BY 
APPOINTING HER AS A NON-EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY. 

To consider and. if thought fit. to pass the following resolution as an Ordinary Resolution: -

"RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule 
IV and other app licable' provisions of the Companies Act. 2013 ("the Act') and the rules made 
thereunder. and Regul ation 17 and other applicable provis ions of the Securiti es and 
Exchange [Joa rd of India (Listing Obligations and Disclosure Requirements) Regulations. 
2015 ("Listing Regulations'). includ ing any statutory modifi cation(s) or re-enactment(s) 
thereof for the time being in force. and based on the recommenda tion of the Nomination and 
Remuneration Committee and the approval of the Board of Directors. the consent of the 
Members be and is hereby accorded for the appointment of Ms. Pooja Das (DIN: 11270626). 
who was appointed as an Additiona l Director of the Company pursuant to Section 161 of the 
Act with effect from 03rd September. 2025. as a Non-Executive Independent Director of 
the Company. to hold office for a term of five (5) consecutive years comme ncing from 03rd 
September. 2025." 

"RESOLVED FURTHER THAT any of the directors for the time being be and are hereby 

severally authorized to s ign and execute all such documents and papers (including 

appointment letter etc.) as may be required for the purpose and file necessary e-fo rm with 
the Registrar of Companies and to do all such acts. deeds a nd things as may cons idered 
exped ient and necessary in this regard." 

Place: New Delhi 
Date: 03/09/2025 

For Rotographics 

Compliance Officer and COlmpai" .... 
M.No.: A56206 
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Notes: 

1. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm 
to be followed and pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular 
No.17/2020 dated April 13, 2020 issued by the Ministry of Corporate Affairs fo llowed by 
Circular No. 20/2020 dated May 05, 2020 a nd Ci rcular No. 02/2021 dated Janua ry 13, 
2021 and General Circu lar No. 09/2023 dated September 25, 2023 and circular No. 
09/2024 dated September 19, 2024 a nd all other relevant circula rs issued from time to 
time, physical attendance of the Members to the lfuM/ AGM venue is not required and 
ge neral meeting be held through video conferencing (VC) or other audio vi sual means 
(OAVM). Hence, Members can attend and participate in the ensuing EGMfAGM through 
VC/OAVM. 

1. The Members can join the AGM 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 Noti ce. The faci lity of participation at the AGM 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 Manage rial Personnel, the Chairpersons of the 
Audit Committee, Nomination and Remuneration Committee and Stakeholders 
Rel ationship Committee, Auditors etc. who are a llowed to attend the AGM without 
restriction on accou nt of first come first served basis. 

2. Pursuant to the Circu lar No. 14/2020 dated April 08, 2020, iss ued by the Ministry of 
Corporate Affairs, the facility to appoint proxy to attend a nd cast vote fo r the members 
is not available for this lfuM/ AGM. However, the Body Corporates are entitled to appoint 
authorized representatives to a ttend the lfuM/AGM through VC/ OAVM and participate 
there at and cast their votes through e-voting. 

3. The Members can join the-EGM/ AGM in the VC/OAVM mode 15 minutes before and after 
the schedu led time of the commencement of the Meeting by fo llowing the procedure 
mentioned in the Notice. The facility of participation at the lfuM/AGM 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 Relations hip Committee, Auditors etc. who are a llowed to attend the 
lfuM/ AGM without restriction on acco unt of first come first served basis. 
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4. The attendance of the Members attending the AGM through VC/OAVM will be counted 

for the purpose of reckoning the quorum und er Section 103 of the Co mpanies Act, 2013. 

S. Pursuant to the provisions of Section 108 of the Co mpanies Act, 2013 read with Rule 20 
of the Companies (Management and Administration) Rul es, 2014 (as amended) and 
Regulation 44 of SEBI (Listi ng Ob ligations & Disclosure Requirements) Regul ations 
2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated 
April 08, 2020, April 13, 2020 and May OS, 2020 the Company is providing facili ty of 
remote e-Voting to its Members in respect of the business to be transacted at the AGM. 
For this purpose, the Co mpany has entered into an agreeme nt with National Securiti es 
Depos itory Limited (NSDL) for fac ilitating voting through electronic means, as the 
a uthorized age ncy. The facility of casting votes by a member using remote e-Voting 
system as well as venue voting on the date of the AGM 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 AGM has been uploaded on the website of the Company at 
http://rotoindia.co.in. The Notice can also be accessed from t he website of the Stock 
Exchange i.e. BSE Limited at www.bseindia.com and the AGM Notice is also avai lable on 
the websi te of NSDL (agency for providing the Remote e-Voting facility) i.e. 
www.evoting.nsdl.com. 

7. AGM has been convened through VC/OAVM in compliance with applicable provisions of 
the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and 
MCA Circular No. 17/2020 dated April 13, 2020, MCA Circu lar No. 20/2020 dated May 
05,2020 and MCA Circular No. 2/2021 dated January 13, 2021. 

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL 
MEETING ARE AS UNDER: -

The remote e-voting period begins on 27th September 2025 at 9:00 A.M. and ends on 29th 

September 2025 a t 5:00 P.M. The remote e-voting module sha ll 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 23 ,d September 2025, may cast their vote e lectronically. 
The voti ng right of shareholders sha ll be in proportion to their share in the paid-up equity share 
capital of the Company as on the cut-off date, being 23'" September 202 5. 

How do I vote electl"OnicalIy u s ing NSDL e -Voting system? 
The way to vote electronically on NSDL e-Voting system consists of 'Two Steps" which are 
mentioned below: 

SteD 1: Access to NSDL e-Votin2 system 

A) Lo!:in method for e-Votin2 and joinin2 virtual meetin!: for Indiyidual shareholders 
holding securities in demat mode 

In te rms of SEBI circular dated Decembe r 9 . 20Z0 on e-Voting fac ility proVided by Listed 
Compa ni es. Individual shareholders holding securities in demat mode a re allowed to yote 
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through their demat acco unt maintained with Depositories and Depos itory 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 de mat mode is given below: 

Type 
shareholders 

of Login Method 

Individual 
Shareholders holding 
securiti es in demat 
mode wi th NSDL. 

I. Ex isting IDeAS user can visit the e-Services website of NSDL Viz. 
https·Ueservj ces nsdl com either on a Personal Computer or on a mob il e. 
On the e-Services home page click on the "Beneficial Owner" icon under 
"Login" which is available under ' IDeAS' secti on, this will prompt you to 

enter yo ur existing User ID and Password. After successfu l authenti cation, 
yo u will be able to see e-Yoting se rvi ces under Yalue added servi ces. Click 
on "Access to e-Voting" under e-Yoting servi ces and you will be able to 
see e-Yoting page. Click on company name or e-Voting service provider 

i.e. NSDL and you will be re-directed to e-Yoting website of NSDL for 
casting yo ur vote during the remote e-Yoting period or joining virtua l 

meeting & voti ng during the meeting. 

2. I f you are not registered for IDeAS e-Services, option to register is 
ava ilable at https: U eservi ces.nsd l.com. Select "Register Online for 
IDeAS Portal" or click at 
https://eservi ces.nsdl com/SecureWeb /IdeasDirectReg.jsp 

3. Visit the e-Yoting webs ite of NSD L. Open web browser by typi ng the 
fo ll owing URL: https:lfwww.evoting.nsd l.com/either on a Personal 

Computer or on a mobile. Once the home page of e·Yoting system is 

lau nched, click on the icon "Login" which is available under 

'Shareholder/Member' section. A new screen will open. You wi ll have to 

enter yo ur User ID (Le. your s ixteen digit demat account number hold with 

NSDL), Password/OTP and a Verification Code as shown on the screen. 
After successful authenti cation, yo u will be redirected to NSDL Depository 
s ite whe rein you can see e·Yoting page. Click on company name or e · 
Voting service provider i.e. NSDL a nd you wi ll be redirected to e·Yoting 
webs ite of NSDL for casting your vote during the remote e·Yoting period 
or join ing virtual meeting & voting during the meeting. 

4. Shareholders/Members can also down load NSDL Mobile App "NSDL 
Speede" faci li ty by scanning the QR code mentioned below for seamless 
voting experience. 
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NSDl Mobile App is available on 

, 
• AppStore ~ Google Play 

II 1!1r: .' . 
I. Users who have opted for CDSL Easi / Easiest facility, can login through 

their ex isting user id and password. Option will be made ava il able to reach 
e-Voting page without a ny further au thenticati on. The users to logi n Easi 

/Easiest are requested to visit CDSL website www.cdslindia.com and click 
on login icon & New System Myeas i Tab and then user your existing my 

easi username & password. 

2. After successful login the Easi / Easiest user will be ab le to see the e­
Voting option for eligible companies where the e-voting is in progress as 
per the information provided by company. On cl icking the e-voting option, 
the user will be able to sec e-Voting page of t he e-Voting service provider 
for casti ng 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. 

3. If the user is not registered for EasijEasiest, 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 avail able on 
www.cdslindia.com home page. The system will authenticate the user by 
sending OTP on registered Mobile & Ema il 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. 

You can also login using the login credentials of your demat acco unt 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 s ite 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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Important note: Members who are unable to retrieve User 10 1 Password are advjsed to use 
Forget Use r 10 and Forget Password option ava il able at abovementioned website 

Hell/desk for Individual Shareholders holdine; securities in demat mode for any 
technical issues related to login through Depository i.e. NSDL and CDSL 

Loein type Helpdesk details 
Individua l Shareholders holding Members facing any technical issue in login can contact 
securities in de mat 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 technica l issue in login can contact 
securities in demat mode with CDSL CDSL helpdesk by sending a request at 

heII1Qesk.eYQtillg@cdSlindia.CQIll 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. 

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

I. Visit the e-Voting website of NSD L. Open web browser by typing the following URL: 
OOl1s:!lwww.evoting.nsQl.coml either on a Personal Computer or on a mobile. 

2. Once the home page of e-Voting system is launched. click on the icon "Logi n" wh ich is 
available under 'Shareholder j Member' section. 

" A new screen will open. You will have to enter your User ID. your PasswordjOTP and a .>. 

Verifi cation Code as shown on the screen. 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log -in at 
httns:l/eservices.nsdl.com/ with your existing IDEAS log in. 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 10 details are given below: 

Manner of holding shares I.e. Demat Your User 10 Is: 
(NSDL or CDSL) or Physical 
a) For Members who hold sha res in 8 Character DP 10 fo llowed by 8 Digit 
demat acco unt with NSDL. Client 10 

For example if yo ur DP ID is IN300'" and 
Client 10 is 12· · · · · · then your user I D is 
IN300**·12 .. *·· .. 

b) For Members who hold shares in 16 Digit Benefi Ciary 10 
demat account with CDSL. For example if yo ur Beneficia ry ID is 

12************** then your use r 10 is 
12************** 
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c) For Members holding sha res in 
Physical Fo rm. 

EVEN Number foll owed by Folio Number 
registered with the company 
For example if fo lio number is 001'" and 
EVEN is 101456 then user ID is 
101456001'·' 

5. Password deta ils for shareholders other tha n Individual shareholders a re given below: 
a) If yo u are already registe red for e-Voting, then yo u can user your ex istin g password to 

login and cast yo ur vote. 

b) If you are using NSDL e-Voting system for the first time, yo u will need to retrieve the 
'initial password' which was communicated to yo u. Once yo u retri eve yo ur 'initial 
password', you need to enter the 'initial password' and the system will force you to 
change your passwo rd. 

c) How to retrieve yo ur 'initial password'? 
(i) If your email ID is registered in your demat account or with the com pany, yo ur 

'initial password' is communicated to yo u on yo ur emaillD. Trace the emai l sent 
to you fro m NSDL from your mailbox. Open the email and open the attachment 
i.e. a .pdf fil e. Open the .pdf fil e. The password to open the .pdf fil e is your 8-digit 
client I D for NSDL account, last 8 digits of cli ent ID fo r CDSL acco u nt or foli o 
number for s hares held in physical form. The .pdftlle conta ins your 'User ID' and 
yo ur ' initial password'. 

(ii) If your email ID is not registered, please fo llow steps mentioned below in 
process for those shareholders whose email ids are not registered, 

6. If you are unable to retri eve or have not received the "Initial password" o r have forgotten 
your password : 
a) Click on "Foraot User Details/Password?"(lf yo u are holding shares in your demat 

account with NSDL or CDSL) option ava ilable on www.evoting. nsdl.com. 
b) Physical User Reset Password?" (If you are holding shares in physical mode) option 

ava ilable on www.evoting.nsdl.com. 
c) If you are still unable to get the password by aforesa id two options, you can send a 

request at evoting@ nsdl co in mentioning your demat acco unt number/ fo lio number, 
yo ur PAN, your name a nd 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 NSD L. 

7. After entering your password, ti ck on Agree to "Terms and Conditions" by selecting on the 
check box. 

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

te 2: 
How to cast your vote electronically and join General Meeting on NSDL e-Voting 
system? 
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I. After successful login at Step I , you will be able to see al l the companies "EVEN" in 

which you are holding s hares and w hose voting cycle a nd General Meeting is in active 
status. 

2. 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". 

3. 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 o n "Subm it" and a lso 
"Confirm" when prompted. 

5. Upon confirmation, the message "Vote cast successfully" wi ll be displayed. 

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

the confirmation page. 

7. Once yo u confirm your vote on the reso lution, you wi ll not be allowed to modify your 

vote 

General Guidelines for shareholders 

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) a re required to 

send scanned copy (PDF /JPG Format) of the relevant Board Resolution/ Authority letter 

etc. w ith attested specimen signatu re of the duly authorized signatory(ies) who are 

authorized to vote, to the Scrutinizer bye-mail csvivekkumar@llmail.com with a copy 

marked to eyoting@nsdl.co.in. Ins titutional shareholders (Le. other than individuals, 

HUF, NRI etc.) can also upl oad 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 ca re to keep your password confidentia l. Login to the e-voting website w ill be 

disabled upon five unsuccessful attempts to key in the correct password. In such an 

event, yo u will need to go through the "Forgot User Deta ils/Password?" or "Physical 

User Reset Password?" option avai lab le on www.evoting.nsdl.com to reset the password. 

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 
Shareholders and e-voting user manual for Shareholders avai lable at the download 
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section of www.eyoting.nsdl.com or ca ll on: 022 - 4886 7000 and 022 - 2499 7000 or 
send a request to Mr. Abhishek Mishra at eyotin\:@ nsdl.co.in. 

Process for those sha.·eholders whose email ids are not registered with the depositories 
for procuring user id and password and registration of email 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 certifi ca te (front and back), PAN (self-attested 
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by 
emai l toinfo@rotoindia.co.in. 

2. In case shares are held in dreamt mode, please provide DPID-CLID (16-digit DPID + 
CLI 0 or 16-digit beneficiary I D), Name, client master or copy of Consolidated Accoun t 
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 Indi vid ual 
shareholder holding securiti es in demat mode, you are requested to refer to the login 
method explained at step 1 CA) i.e. Login method for e-Yoting and joining virtual 
meeting for Individual shareholders holding securities in demat mode. 

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

4. In terms of SEBI circular dated December 9. 2020 on e-Voting facility provided by 
Listed Companies, Individual sha reholders holding securities in dem3t mode are 
allowed to yo te through their demat acco unt maintained with DepOSitories and 
Depository Participants. Shareholders are reouired to ypdate their mobile number and 
emaillD correctly in their de mat acco unt in order to access e-Votin\: facili ty. 

THE INSTRUCTIONS FOR MEMBERS fOR e-VOTING ON THE DAV 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 fo r remote e-voting. 

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

3. Members who have voted through Remote e-Voting wi ll be eli gib le 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 
faCili ty for e-Voting on the day of the AGM shall be the same person mentioned fo r 
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 wil l 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 
Passwo rd for e-Voting or have forgo tten 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 s peed 
to avoid any di sturbance during the meeting. 

4. Please note that Participants Co nnecting from Mobile Devices or Tablets or through 
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to 
Fluctuati on 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 thei r views/have questions may send their 
questions in advance mentioning their name demat account number/foli o number, 
email id.mobilenumberat(info@rotQindia.co.in). The sallie will be replied by the 
company s uitably. 

6. PROCEDURE FOR INSPECTION OF DOCUMENTS: 

1. The Register of Directors and Key Manage ri al Personnel :lnd their share holding 
maintained under Section 170 of the Act, the Register of Contracts or Arrangements in 
which the directors are interested. maintai ned under Section 189 of the Act, and the 
relevant documents referred to in the Notice will be ava ilable electron ica lly for 
inspection by the members during the AGM. 

2. All documents referred to in the Noti ce will a lso be ava ilable electronically fo r 
inspection without any fee by the members from the date of circulation of this Noti ce 
up to the date of AGM. Members seeking to inspect such documents can send an emai l 
to jnfo@rotojndja,co.in . 

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

7. OTHER INFORMATION: 
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a) The Scrutinizer shall, immediately atter the conclusion of voting at the AGM, count the 

votes cast at the Meeting, therea fter 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 authori zed by t he 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 
a nd 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 req uisite number of votes, the Reso lutions forming part of the 
Notice of Annual General Meeting shall be deemed to be passed on the date of the AGM 
Le., September 30th, 2025. 
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ANNEXURE TO THE NOTICE 
Explanatorv Statement under Section 102(1) of the Companies Act. 2013 

ITEM NO. 02: TO INCREASE THE AUTHORISED SHARE CAPITAL OF THE COMPANY AND 

CONSEOUENTIAl AMENDMENT TO THE CAPITAL CLAUSE IN THE MEMORANDUM OF 

ASSOCIATION 

To meet the requirements of growing business, the Company has come up with a Preferenti al 
Offer, which necessitates increasing the a uthorised share capital of the Company by in fusion of 
more Capital into the Company. The present Authorized Share Capital stands at U7, OO,OO,OOO/­
(Rupees Seventeen Crore Only) and it is proposed to increase the same by ~8,OO,OO,OOO / ­
(Rupees Eight Crore Only) to make it ns,oo,OO,OOO/- (Rupees Twenty Five Crore Only). 

Increase in the Authorised Capital of the Company will also require consequenti al amendment 
in Clause V of the Memorandum of Association (MOA) of the Company. A copy of the 

Memorandum of Association of the Company duly a mended wi ll be avai lable for inspection in 
the manner provided in this Notice. 

Pursua nt to Secti on 13 and 61 of the Companies Act, 2013, alteration of t he Ca pital Clause 

requires approval of the members of the Company by way of passing of ordinary resolutio n to 

that effect. 

None of the Directors of the Company or Key Managerial Personnel or their respective relati ves 
except to the extent of their sha reholding in the Company, if a ny. are in any way, concerned or 
interested finan cially or otherwise in the resolution set out under Item No.2 of the Noti ce. 

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

The following Statement sets out all material facts rel ati ng to the SpeCial Busin esses as set out in 
Item No.2 mentioned in the Notice. 

ITEM NO.3: TO APPROVE RAISING OF FUNDS IN ONE OR MORE TRANCHES. BY ISSUANCE 
OF EOUITY SHARES AND/OR OTHER EUGIBI.E SECURITIES. THROUGH OUALIFIED 
INSTITUTIONS PLACEMENT fOIP) 

The Board of directors at its meeting held on September 03, 2025 considered a fund raising 
proposal for the Co mpa ny to meet the projected bus iness growth, to augment the long-term 
resources of the Co mpany for meeting funding requirements of its business activiti es as internal 
resources are not adequate to meet all the requirements of the Com pany's growth plans, fo r 
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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 noo crores, through 
the issuance of secu rities, 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 qualifi ed institutions place ment(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 oft"er documents or other 
permissible/ requisite documents/writings/circul ars/memoranda to the eligible person(s), 
including qualifi ed institutiona l buyers (as defi ned in Regulation (1) (55) of the SEBI ICD R 
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 approva l 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 approva l of the 
members of the Company, a pproved 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 a nd absolute discretion, taking into consideration market conditions and other relevant 
factors a nd wherever necessa ry, in consultation with the Lead Ma nager(s) and/or other 
advisor(s) a ppointed in acco rdance with applicable laws, a nd subject to regulatory approva ls (as 
necessary). The Board (including any duly authorized committee thereof) may in their 
di scretion adopt anyone or more of the mechanisms prescribed above to meet its objectives as 
stated in the aforesa id paragraphs without the need for fresh approval from the shareholders of 
the Company. 

The proceeds of the proposed Issue sha ll be utili zed for a ny 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 all otment 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 aforesa id issue of Securities will be 
subject to receipt of requisite approvols from app.-o pr·iate authoriti es, as may be applicable. 
Further, no a llotmen t shall be made, either directly or indirectly to any QIB who is a promote r; or 
any person related to promoters in terms of the SEBI ICDR Regulations The reso lution enables 
the Board to offer such di scount 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 Ma nager(s) offer a discount, of not more tha n S% or such 
percentage as permitted under applicable law, on the floor price determined pursuan t to the 
SEB I 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 to open the qualifi ed institutions 
place ment for subscription, 

The specia l 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, qual ified institutions buyers a nd/or individuals or 
otherwise as the Board in its absolute di scretion deem fit, The resolution proposed is an 
enabling reso lution and the exact price, proportion and timing of the issue of the Securities in 
one or more tranches and the remaining deta il ed terms and co nditions for the Issue will be 
decided by the Board/ its duly cons tituted 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 a nd such other authorities and agencies as may be 
required to be consulted by the Company, considering the prevailing market conditions a nd in 
acco rdance with the applicable provisions of law a nd other rel evant 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 adeq uate fl exibility to determine the terms of the Issue, incl uding 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 Require ments) 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 FOI 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 a mended; a nd other applicable law, 

Further, Section 62(1)(c) of the Act prOVides that, inter-alia, such fu rther 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 Reso lution passed to that effect by the 
members of the Co mpany. Accordingly, consent of the members is being sought, pursuant to the 
provisions of Section 62(1)(c) and other applicab le provisions of the Act a nd in terms of the 
provisions of the Securities and Exchange Hoard of Indi:. (Listing Obligations and Ui sclosure 
Requirements), 2015 to issue and allot Securities as stated in the Special Reso lution. 

The Securiti es offered, issued, and a liotted by the Company pursuant to the Issue in terms of the 
resolution would be subject to the provisions of the memorandum of association and articl es of 
association of the Company and a ny Equity Shares that may be created, offered, issued a nd 
allotted by the Company pursuant to QIP, shall rank, in all respects, pari-passu with the ex isting 
Equity Shares of the Company, 

Change in Control: There would be no change in control pursuant to the said issue of Securiti es, 
The Securities will be offered and issued to such Investo rs including QlBs who are eligible to 
acquire such Securities in acco rdance with the applica ble laws, rules regulati ons and guidelines. 
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The Securities shall not be eligible to be so ld for a period of one year from the date of allotment, 
except on the recognized Stock Excha nges, or except as may be permitted under the SEBI ICDR 
Regul ati ons from time to ti me. 

The Securities a llotted as above would be li sted on the Stock Exchanges. As and when the Boa rd 
takes a deciSion on matters on which it has the discretion, necessa ry disclosures will be made to 
the Stock Exchanges as may be required under the provisions of the Securities a nd Exchange 
Board of India (Listing Obligations and Disclnsure Requirements) Regulations, 2015, as 
amended. 

The approval of the members is being sought to enable the Board to decide on the issuance of 
Secu riti es, 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. Furthel; 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 manage rial 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 soli citation of a n offer of securiti es to 
the public within 01' outs ide India. Nothing in this notice constitutes an offer of secu rities for sa le 
or so li citation in any jurisd iction in which such offer or so licitatio n is not authorized or where it 
is unlawful to do so. 

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

ITEM NO.4: TO APPOINT OF MIS V KUMAR & ASSOCIATES COMPANY SECRETARIES. AS 
SECRETARIAL AUDITOR 

In terms of Section 204 orthe Companies Act, 2013 (as amended) (the "Act"), read with Rule 9 
of the Companies (Appointment and Remunerati on of Managerial Personnel) Rules, 2014 (as 
amended), eve ry listed company is required to annex with its Board's Report, a secretaria l audit 
report, issued by a company secretary in practice. Pursuant to the recommendations of the 
Audit Committee and the Board of Directors or the Company, Mr. Vivek Kumar, Practicing 
Company Secretary, proprietor of Mis 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, notifi ed on December 12, 2024, now require every 
listed company to appoin t or re-appoint secretarial aud itor, with the approval of its 
shareholders in its an nual general meeti ng. 
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The Board, based on the recommendations of the Audit Committee, have recommended the 
appo in tment of Mr. Vivek Kumar, Practicing Company Secretary, pl"Oprietor of Mis 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, pl"Oprietor of Mis V Kumar & Associates 
have consented to the proposed appointment and have confirmed their eli gibility and 
independence for the sa me. They have further contlrmed that their appointment, ir 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 be disclosed under Regulation 36(5) of the SEBI (Listing 
Oblieations and Disclosure Requirements) Regulations, 2015 (as amended) are as under: 

A. Pl"Oposed fees payable to the Secretarial Auditor(s): 

For each of the financial years, Rs. 50,000 plus app li cable 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 sha ll 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 s ize 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 genera l, protlle of the firm, scope of 
audit and other releva nt 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 orthe 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 Applica ble. 

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. 

ROTOGRAPHICS (INDIA) LIMITED 
CIN: L24200DL 1976PLC008036 

Regd: Off: Shop No. 37 Shanker Market Connaught Place, Central Delhi, New D91hi-11 0001 
Phone No. 011-47366600. Emailld: info@rotolndia.co.in Website: www.rotoindia.co.in 



I 

Aotogroph ics 
E. Credentials of the Secretarial Auditor[s) proposed to be appointed: Mr. Vivek Kumar is a 
Fe ll ow Member of the Institute of Company Secreta ri es of India [ICSl) and has over 13 years of 
extensive experience in the field of co rporate compliance, including SEBI regulations, Registrar 
of Companies (RoC) matters, Reserve Bank of I ndia (RBI) compliance, and other statutory and 
regulatory requirements. He is the Proprietor of Mis. V Kumar & Associates, a reputed firm of 
Practicing Company Secretaries. Mr. Vivek Kumar holds a va lid certifi cate 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 ap pointment 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 Secreta ri a l Audit, for the approval of the Members of the Company 

ITEM NO.5: APPOINTMENT Of MR. SHREY GUpTA (DlN-01731869) AS MANAGING 
DIRECTOR Of THE COMPANY 

The following statement sets out a ll material facts relating to the Special Business 
mentioned in th e accompanying Notice: 

The Board at its meeting held on 03 September, 2025 appoi nted 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. Shrcy Gupta from Additional 
Director to Managing Director of the Com pany. Further, the Company has received 
consent in writing to act as director a nd intimation in Form DIR 8 pursuant to Rule 8 of 
th e Co mpanies (AppOintment a nd 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 hi s association would be of immense benefit to the Company 
a nd it is desirable to avail his services as Director. Accordingly, in terms of the 
requirements of the provis ions of Companies Act, 2013 approva l of th e members of the 
Company is required for appOintment of Mr. Shrey Gupta as Managing Director of the 
Company. 

A brief protile of Mr. Shrey Gupta, including nature of his expertise, is provided as 
Annexure-I of this Notice. In addition to the above, the Board is of the view that the 
ap pointment of Mr. Shrey Gupta (DIN: 01731869), on the Company's Board as Managing 
Director is desirable and would be beneficial to the Company a nd hence it recommends 
to the shareholders to approve the changer hi s designation from Director to Ma nagi ng 
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 th e sa id Resolution No. 05 for approva l 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. POOIA DAS fDIN-
11270626) BY APPOINTING HER AS A NON-EXECUTIVE INDEPENDENT DIRECTOR 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 Reso lution 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 ho ld 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 ofthe 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 approva l 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-I 

Item No. S 
Na me of Director Mr. Shrey Gupta 
DIN 01731869 
Date of Birth . 30/04/1989 

Terms and Conditions of Mr. Shrey Gupta (D IN : 01731869) has been 
a ppointment appointed as Managi ng Director of the com pany 

w.e.f., 03 rd September,202S 
Qualifications Graduate degree and an MBA 
Experience in specific 15 years of experience in Fi nance and Marketing 
functional areas 
Directorship held in 0 
Other lis ted entities 
Membership/ Chairmanship N.A. 
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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DETAILS OF DIRECTORS SEEKING APPOINTMENT 
[Pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial Standard-2 

on General Meetings] 

Annexure-II 

Item No. 6 
Name of Director Ms. Pooja Das 
DIN 11270626 

Date of Birth 15/05/1995 

Terms and Conditions of Ms. Pooja Das (DIN: 11270626) as Independent 
appointment Director) w.eJ., 03,d September. 2025. 

Qualifications B.A. LLB 
Experience in specific 05 yea rs of exper ience in Lega l 
functional areas 
Directorship held in 0 
Other listed entities 
Membership/ Chairmanship N.A. 
of Committees of listed 
entities (includes only Audit 
Committee and 
Stakeholders' Relationship 
Committee) 
Remuneration last drawn NI L 

Number of shares held 0 
in the Company 
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