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NOTICE OF ANNUAL GENERAL MEETING

To

The Member(s)
Roto Pumps Ltd.

NOTICE is hereby given that the Forty Second Annual General
Meeting of the Members of ROTO PUMPS LIMITED will be
held on Friday, the 29th September, 2017 at 11.30 A.M. at the
Registered Office of the Company at ‘Roto House’, Noida Special
Economic Zone, Noida — 201305 Uttar Pradesh to transact the
following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the audited financial statements
(including consolidated audited financial statements) of the
Company for the financial year ended 31st March, 2017
together with the Reports of the Board of Directors and Auditors
thereon.

To declare a dividend on equity shares.

To appoint a director in place of Mr. Anurag Gupta (DIN: 00334160),
who retires by rotation at this Annual General Meeting and being
eligible, has offered himself for re-appointment.

To appoint Statutory Auditors and to fix their remuneration
and in this regard to consider and if thought fit, to pass, with or
without modification(s), the following resolution as an Ordinary
Resolution:

“REsOLVED THAT pursuant to the provisions of Section 139,
142 and other applicable provisions, if any, of the Companies
Act, 2013 and rules made thereunder, M/s. R.N. Marwah &
Co. LLP, Chartered Accountants (Firm Registration No. 001121N/
N500019) be and are hereby appointed as the Statutory
Auditors of the Company, to hold office for a term of five years
from the conclusion of this 42nd Annual General Meeting till
the conclusion of the 47th Annual General Meeting of the
Company subject to ratification of the said appointment at
every intervening Annual General Meeting held after this
Annual General Meeting, at such remuneration as may be
fixed by the Board of Directors of the Company.”

SPECIAL BUSINESS

5.

Appointment of Branch Auditors

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

“REsOLVED THAT pursuant to the provisions of Section
143(8) and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules made there under,
the Board of Directors of the Company be and is hereby
authorized to appoint the Branch Auditors of Warehouse &
Marketing Branch Offices in Australia and United Kingdom
and the Overseas Branches which may be opened/acquired
hereafter for the financial year 2017-18 in consultation with
the Company’s Auditors, any person(s) qualified to act as
Branch Auditor within the provisions of Section 143(8) of the
Companies Act, 2013 and to fix their remuneration.”

By Order of the Board

Registered Office:

Roto House,

Noida Special Economic Zone,
Noida—201305

CIN: L28991UP1975PLC004152

E-mail: corp@rotopumps.com
Website: www.rotopumps.com

Ashwani K. Verma
Company Secretary

Dated: 19.08.2017 M. No.: F9296
NOTES:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE

MEETING IS ENTITLED TO APPOINT A PROXY OR
PROXIES TO ATTEND AND VOTE THEREAT INSTEAD
OF HIMSELF, ON A POLL. A PROXY NEED NOT BE
A MEMBER OF THE COMPANY. PROXY FORMS IN
ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE
COMPANY AT THE REGISTERED OFFICE AT LEAST 48
HOURS BEFORE THE MEETING. A PROXY / PROXIES
SO APPOINTED SHALL HAVE NO RIGHT TO SPEAK AT
THE MEETING. A person can act as a proxy on behalf of
members not exceeding 50 and holding in the aggregate not
more than 10% of the total share capital of the Company
carrying voting rights. A member holding more than 10% of
the total share capital of the Company carrying voting rights
may appoint a single person as proxy and such person shall
not act as a proxy for any other person /shareholder.

A Statement pursuant to Section 102(1) of the Companies
Act, 2013, relating to the Special Business at Item no. 5 to be
transacted at the Meeting is annexed hereto.

Corporate members intending to send their authorized
representatives to attend the meeting are requested to send
a certified copy of the Board resolution to the Company,
authorizing their representative to attend and vote on their
behalf at the meeting.

The Register of Members and Share Transfer Books of
the Company shall remain closed from Saturday, the 23rd
September, 2017 to Friday the 29th September, 2017 (both
days inclusive).

Relevant documents referred in the notice of the Annual
General Meeting are open for inspection by the members
at the registered office of the Company on all working days
during business hours upto the date of Annual General
Meeting.

Members / Proxies attending the Meeting are requested to
bring the attendance slip duly filled in and their copy of the
Annual Report for reference at the Meeting.

Members seeking any information relating to Accounts are
requested to write to the Company at least 10 days before
the date fixed for the Annual General Meeting so as to enable
the Management to keep the information ready.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
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(PAN) by every participant in securities market. Members (iv) Put user ID and password as initial password / PIN
holding shares in electronic form are, therefore, requested to noted in step (i) above. Click Login.
submit their PAN to their Depository Participants with whom (v)  Password change menu appears. Change the password

they are maintaining their demat accounts. Members holding
shares in physical form can submit their PAN to the Company
/ RCMC Share Registry Private Ltd, RTA of the Company.

/ PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note new
password. It is strongly recommended not to share

9. Location Map of the Annual General Meeting Venue is given your password with any other person and take utmost
on reverse side of the attendance slip. care to keep your password confidential.
10. Instructions for E-Voting (vi) Home page of remote e-voting opens. Click on remote
i) In compliance with provisions of Section 108 of the e-voting: Active Voting Cycles.
Companies Act, 2013, Rule 20 of the Companies (vii) Select “EVEN” of Roto Pumps Limited”.
(Management and Administration) Rules, 2014 (viii) Now you are ready for remote e-voting as Cast Vote

as amended by the Companies (Management

and Administration) Amendment Rules, 2015 and Page opens.

Regulation 44 of SEBI (Listing Obligations And (ix) Cast your vote by selecting appropriate option and
Disclosure Requirements) Regulations, 2015, the click on “Submit” and also “Confirm” when prompted.
Company is pleased to provide to the Members a (x)  Upon confirmation, the message “Vote cast successfully”
facility to exercise their right to vote on resolutions will be displayed.

proposed to be considered at the Annual General ) . )
Meeting (AGM) by electronic means and the business (xi) Once you have.voted on the resolution, you will not be
may be transacted through e-Voting Services. The allowed to modify your vote.

facility of casting the votes by the members using an (xii) Institutional shareholders (i.e. other than individuals,
electronic voting system from a place other than venue HUF, NRI etc.) are required to send scanned copy
of the AGM (“remote e-voting”) is being provided (PDF/JPG Format) of the relevant Board Resolution
through National Securities Depository Limited (NSDL). Authority letter etc. together with attested specimen

signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail
to dayalmaur@gmail.com with a copy marked to
evoting@nsdl.co.in

ii) The facility for voting through ballot paper shall be made
available at the AGM and the members attending the
meeting who have not casted their vote by remote
e-voting shall be able to exercise their right at the
meeting through ballot paper. B. In case a Member receives physical copy of the

Notice of AGM) [for members whose email IDs

are not registered with the Company/Depository

Participants(s) or requesting physical copy]:

i)  The members who have casted their vote by remote
e- voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

iv)  The remote e-voting period commences on Monday 0] Initial password ig provided as below/at the bottom of
the 25th September, 2017 at 9:00 am and ends on the Attendance Slip for the AGM) :
Thursday the 28th September, 2017 at 5.00 pm. During EVEN (Remote e-voting USER ID PASSWORD/
this period, members of the Company, holding shares Event Number) PIN

either in physical form or in dematerialized form, as on
the cut-off date of 22nd September, 2017, may cast
their vote by remote e-voting. The remote e-voting (i) Please follow all steps from SI. No. (ii) to SI. No.(xii)
module shall be disabled by NSDL for voting thereafter. above, to cast vote.

Once the vote on a resolution is casted by the member,
the member shall not be allowed to change it subsequently.

vi) In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Members and remote e-voting user
v)  The process and manner for remote e-voting are as under: manual for Members available at the download section of

A.  Incase a Member receives an email from NSDL [for www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

members whose email Ids are registered with the vii) If you are already registered with NSDL for remote e-voting,
Company / Depository Participants(s)]: then you can use your existing user ID and password/PIN for

()  Open email and open PDF file viz. “remote e- voting. casting your vote.

pdf” with your Client ID or Folio No. as password. The  viii) You can also update your mobile number and e-mail id in
said PDF file contains your user ID and password/PIN the user profile details of the folio which may be used for
for remote e-voting. Please note that the password is sending future communication(s).

an initial password. ix) The voting rights of members shall be in proportion to their

(i) Launch internet browser by typing the following URL: shares ofthe paid up equity share capital of the Companyason
https://www.evoting.nsdl.com/ the cut-off date of 22nd September, 2017.
(iii)  Click on Shareholder — Login x) Any person, who acquires shares of the Company and
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Xi)

Xii)

xiii)

Xiv)

XV)

Xvi)
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(a)

becomes amemberofthe Company afterdispatch ofthe notice
and holding shares as of the cut-off date i.e. 22nd September,
2017 may obtain the login ID and password by sending a
request at evoting@nsdl.co.in or to RTA at info@rcmcdelhi.com

If you forgot your password, you can reset your password
by using “Forgot User Details/Password” option available on
www.evoting.nsdl.com or contact NSDL at the following toll
free no.: 1800-222-990

Aperson, whose name is recorded in the register of members
or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting as well as voting at the AGM
through ballot paper.

Mr. Barinder Singh Maur, Practicing Company Secretary (PCS
No. 7041) Partner in M/s. Dayal & Maur, Company Secretaries,
New Delhi has been appointed as the scrutinizer and Mr.
Shailesh Dayal, Practicing Company Secretary (PCSNo. 7142),
Partner in M/s. Dayal & Maur, Company Secretaries, New
Delhi has been appointed as the alternate Scrutinizer of the
Company to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on
the resolutions on which voting is to be held, allow voting with
the assistance of scrutinizer, by use of “Polling Paper” for all
those members who are present at the AGM but have not
casted their votes by availing the remote e-voting facility.

The Scrutinizer shall, after the conclusion of voting atthe
AGM, will first count the votes cast at the meeting and the
reafter unblock the votes cast through remote e-voting in the
presence of atleasttwowitnesses notinthe employmentofthe
Company and shall make, not later than three days of the
conclusion of the AGM a consolidated scrutinizer’s report
of the total votes cast in favor or against, if any, to the
Chairman or a person authorized by him in writing, who shall
countersign the same and declare the result of the voting
forthwith.

The Results declared along with the report of the Scrutinizer
shallbeplacedonthewebsite ofthe Companywww.rotopumps.
coandonthewebsiteof NSDLimmediately afterthedeclaration
of result by the Chairman or a person authorized by him
in writing. The results shall also be immediately forwarded to
BSE Limited, Mumbai.

Additional information on the director being re-
appointed as required under Regulation 36 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015:

Re-appointment of Mr. Anurag Gupta

Mr. Anurag Gupta (DIN: 00334160) is retiring by rotation at
the ensuing Annual General Meeting and is eligible for re-
appointment. Mr. Anurag Gupta, aged about 43 years is a
graduate in Commerce, CMA (Intermediate) and MBA from
Cardiff University; U.K. He has been associated with the
Companysince January 1995andhasbeeninstrumentalinthe
restructuring of Company’s operations which have brought
aboutmajorimprovements. Heislookingaftercorporateaffairs,
businessdevelopmentandsales&marketingactivitiesinUnited
Kingdom and Europe. He has alsobeenamemberof U.P State

Council of the Confederation of Indian Industry. Mr. Anurag
Guptaisthe sonof Mrs.Asha Gupta, Non-Executive Director of
the Company.

Ason 31.03.2017, Mr. Anurag Gupta also held directorshipsin
Roto Pumpen GmbH, German subsidiary ofthe Company and
Roto Overseas Pte Ltd, Joint Venture Company in Singapore.
Mr. Anurag Gupta held 10,85,335 shares in the Company
as on 31.03.2017.

Appointment of Mr. Basant Seth

Mr. Basant Seth (DIN: 02798529) has been appointed as a
director w.e.f. 12th May, 2017 to fill in the casual vacancy
caused due to the resignation of Mr. Vijoy Kumar and he will
hold office upto 28th September, 2019, i.e; the remaining
tenure of Mr. Vijoy Kumar.

(b)

Mr. Seth, aged 65 years is a Science graduate from Banaras
Hindu University, a qualified Chartered Accountant and
also has Post Graduate Diploma in Bank Management from
National Institute of Bank Management, Pune. Mr. Seth has
recently retired as Central Information Commissioner after
successfully completing his tenure offive years. Before joining
the Central Information Commission, he was abanker. He has
served Bank of India for a very long period and later SIDBI.
He has also served the Syndicate Bank as its Chairman and
Managing Director.

Mr. Seth has extensive Board level experience having served
as Bank of India’s nominee on the Board of Indo-Zambian
Bank, Zambia and Commonwealth Finance Corporation Ltd
Hong Kong besides holding the post of Whole Time Director in
SIDBI and CMD of Syndicate Bank He has long experience
and expertise in Bank Management, Corporate Governance,
Financial & Administrative matters.

EXPLANATORY STATEMENT

Pursuantto the provisions of Section 102(1) of the Companies
Act, 2013

Item no 5.

The Company has its Warehouse and Marketing Branch Offices
in Australia and United Kingdom and may also open/acquire new
branches outside India in the future. It would be necessary to
appoint Branch auditors to carry out audit of the accounts of such
Warehouse and Marketing Branch Offices and Branches. The
members are requested to authorize the Board of Directors of the
Company to appoint the Branch Auditors in consultation with the
Company’s Auditors and fix their remuneration for the financial
year 2017-18. The Board recommends the resolution at Item no 5
for approval by the members.

None of the Directors or Key Managerial Personnel (KMP) or
relatives of directors and KMP is concerned or interested in the
resolution.

By Order of the Board
Registered Office:
Roto House,
Noida Special Economic Zone,
Noida—201305
CIN: L28991UP1975PLC004152
E-mail: corp@rotopumps.com
Website: www.rotopumps.com
Dated: 19.08.2017

Ashwani K.Verma
Company Secretary
M. No.:F9296
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