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NOTICE OF BXTRAORDINARY GENERAL MEETING

NOTICE be and is hereby given that an Extra Ordinary General Meeting ('EGM’) of the
Members of Repro Books Limited will be held on Friday, February 23, 2024 at 11.00 A.M at
11th Floor, Sun Paradise Business Plaza, B Wing Senapati Bapat Marg, Lower Parel, Mumbai
- 400013, Maharashtra, to transact the following business:

SPECIAL BUSINESS:

Item No.1:

To consider and, if thought fit, to pass, with or without modification, the following
resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198 and 203 (to the
extent applicable to the Company) and other applicable provisions, if any, of the Companies
Act, 2013, read with provisions of Schedule V of the Companies Act, 2013, the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, of the Companies Act,
2013 (“Act”) (including any statutory modification(s) and enactment(s) thereof for the time
being in force), the consent of the Members be and is hereby accorded for the change in
designation of Mrs. Trisha Mariwala (DIN: 07225253) from Non-Executive Director to
Executive Director and Whole Time Director of the Company with effect from 015t February
2024 for a period of 3 years, upon terms and conditions including remuneration as decided
by the Board of Directors, subject to retire by rotation, and as specified in the Explanatory
Statement.

RESOLVED FURTHER THAT in the event of absence or inadequacy of profits for any
financial year, Mrs. Trisha Mariwala (DIN: 07225253) shall be entitled to the remuneration
detailed in the Explanatory Statement, in accordance with the provisions of Section 197
read with Schedule V to the Companies Act, 2013, and the Rules framed thereunder, as well
as any other applicable provisions or modifications thereof, subject to adjustment by the
Board based on the Company's profitability.

RESOLVED FURTHER THAT the increment in remuneration of Mrs. Trisha Mariwala (DIN:
07225253) shall be decided by the Board from time to time.

RESOLVED FURTHER THAT any one of the Directors of the Company be and is hereby
authorised to do all acts and take all such steps as may be necessary, proper or expedient to
give effect to this resolution.”

By Order of the Board of Directors

For Repro Books Limited

——

Mukesh Dhruve
Director
DIN: 00081424

Place: Mumbai
Date: February 01, 2024

Registered Office:

11th Floor, Sun Paradise Business Plaza,

B Wing, Senapati Bapat Marg, Lower Parel,

Mumbai - 400 013

CIN: U22212MH2009PLC191532
Email:almina.s@reproindialtd.com Website: www.reprobooks.in
Tel: +91-022-71914000

Repro Books Limited
(Formerly known as Repro Knowledgecast Ltd) ‘
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NOTES:

1. The Statement setting out the material facts relating to Special Business at the
meeting pursuant to Section 102 of the Companies Act, 2013 is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT
BE A MEMBER. Proxies, in order to be effective, must be received at the Company's
registered Office situated at 11t Floor, Sun Paradise Business Plaza, B Wing,
Senapati Bapat Marg, Lower Parel, Mumbai- 400013 not less than 48 hours before
the meeting. Proxies submitted on behalf of companies, societies, partnership
firms, etc. must be supported by appropriate resolution/authority, as applicable,
issued on behalf of the nominating organisation.

3. Members are requested to note that 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. In case a proxy is
proposed to be appointed by a Member holding more than 10% of the total share
capital of the Company carrying voting rights, then such proxy shall not act as a
proxy for any other person or shareholder.

4. Corporate members intending to send their authorized representatives to attend
the general meeting are requested to send a certified copy of the board resolution
under section 113 of the Companies Act, 2013 authorizing their representatives to
attend and vote on their behalf at the meeting,

5. In case of joint holders attending the Meeting, only such joint holder who is higher
in the order of names will be entitled to vote.

6. Only bonafide members of the Company whose names appear on the Register of
Members/Proxy holders, in possession of valid attendance slips duly filled and
signed will be permitted to attend the meeting. The Company reserves its right to
take all steps as may be deemed necessary to restrict non-members from attending
the meeting.

7. Members are requested to bring the Attendance Slip duly filled in and hand over
the same at the entrance of the meeting hall. The Attendance Slip is annexed as
Annexure A.

8. The Notice of the EGM along with the Annual Report is being sent by electronic
mode to those Members whose e-mail addresses are registered with the
Company/Depositories, unless any Member has requested for a physical copy of
the same. For Members who have not registered their e-mail addresses, physical
copies are being sent by the permitted mode.



ANNEXURE TO NOTICE
Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013

Brief Profile of Mrs. Trisha Mariwala

Mrs. Trisha Mariwala has more than nine years of expertise across diverse sectors of the
industry with a notable background in Venture Capital (VC) and Healthcare. She holds an
MBA from Columbia Business School and a BA from Wellesley College.

Trisha responsibilities will include product engineering, revenue generation, contribution
margin enhancement, achieving marketing objectives, and managing customer service
portfolios. Her expertise will drive strategic growth and innovation within the Company.

As per the requirement of sections 196, 197, 203 and Schedule V of the Companies Act,
2013 read with the prescribed rules of the Companies Rules, 2014, the Board has
approved the change in Designation of Mrs. Trisha Mariwala (DIN 07225253) from Non-
Executive Director to Executive Director and Whole-time Director (WTD) at the Board
Meeting held on February 01, 2024.

The Director shall adhere to the code of conduct of the Company and perform the duties as
prescribed by the Management of the Board from time to time subject to the provisions of
section 166 of the Companies Act, 2013.

A brief resume of the Director along with the nature of her expertise in specific functional

areas and name of Companies in which she holds directorship, as stipulated under
Secretarial Standard-2 on General Meeting, is provided hereinafter

The terms and conditions regarding the appointment and remuneration are mentioned
below:

()  Remuneration :

Salary: Remuneration of Rs. 49,00,000/- p.a, as decided by the Board subject to
yearly review and revision.

Fixed CTC Rs. 44,00,000/-
Variable (on Performance Basis) Rs. 5,00,000/-
Total Rs. 49,00,000/-

() Overall Remuneration:

The aggregate of salary, commission and perquisites in any financial year shall not
exceed the overall ceiling laid down in Section 197 and other applicable provisions
of the Companies Act, 2013, read with Schedule V of the said Act as may for the time
being in force.

() Minimum Remuneration:

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any of
the financial years during the tenure of the Directors of the Company, they shall be
entitled to receive and be paid the substantive remuneration mentioned in point no.
1 above, as minimum remuneration and such remuneration shall be governed by the
limits prescribed under Section Il of Part Il of Schedule V (as amended) of the
Companies Act, 2013 as may for the time being in force, and as may be decided by
the Board of Directors and subject to such sanctions and approvals as may be
necessary.



RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to
take all such steps as may be necessary, proper or expedient to give effect to this
resolution.

RESOLVED FURTHER THAT the Board of Directors may in its discretion pay to the
Directors any remuneration lower than the maximum remuneration herein before
stipulated and revise the same from time to time, within the maximum limits
stipulated by this resolution.

RESOLVED FURTHER THAT any one of the Directors of the Company be and is
hereby authorized severally to file all forms with the Registrar of Companies and
other statutory authorities as are necessary and appropriate to give effect to this
resolution.”



ANNEXURE TO THE NOTICE

Details of the Directors seeking appointment/re-appointment at the EGM

As per Secretarial Standard-2 on General Meeting

Mrs. Trisha Mariwal

Director Identification
Number (DIN)

07225253

Date of Birth (Age)

August 08, 1992 (32 Years)

Nationality Indian

Date of first | May 01, 2021
appointment on the

Board

Qualifications BA, MBA

Terms and Conditions
of  Appointment /
Reappointment

Mrs. Trisha Mariwala has been appointed for a period
of 3 (three) years. She is liable to retire by rotation in
accordance with the provision of the Companies Act
2013.

Remuneration last
drawn (including sitting
fees, if any)

Nil

Expertise in specific
functional areas

Mrs. Trisha Mariwala brings over 9 years of expertise
to her role. In her previous employment, she worked
in the Venture Capital (VC) and Healthcare industries.

the Directors inter-se

No. of shares held in the | Nil

Company

Directorships held in | Nil

other Listed Companies

Memberships of | Nil

Committees in other

listed Companies

Relationships between | Daughter of Mr. Sanjeev Vohra, the Non-Executive

Director of the Company

Number of  Board
Meeting Attended (F.Y
2023-24)

6




Attendance Slip
Extraordinary General Meeting

Date: February 23, 2024
Place: Repro Books Limited, 11th Floor, Sun Paradise Business Plaza, B Wing, Senapati Bapat
Marg, Lower Parel, Mumbai - 400 013

Serial No.:

Registered Folio No./DP ID No./Client ID No.
Name and Address of the Member(s)

Joint Holder 1
Joint Holder 2
| No. of Shares held

I hereby record my presence at the Extraordinary General Meeting of Repro Books
Limited held on Friday, February 23, 2024 at 11t Floor, Sun Paradise Business Plaza,
B Wing, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013.

Member’s/Proxy name in Block Letters Members’s/Proxy Signature

Please hand it over at the Attendance Verification Counter at the Entrance of the Meeting
Hall.



REPRO BOOKS LIMITED
EXTRAORDINARY GENERAL MEETING ON FEBRUARY 23,2024
PROXY FORM

Name of the T
Member(s):
Registered Address:
Email ID:
Folio No./DP ID/Client

ID: J

I /We, being the Member(s) of REPRO BOOKS LIMITED, holding Shares of the
Company, hereby appoint:

B CEIIER G, st im0 RN sorecrensom e tecmsmm e RS
s
EMail Id: oo
Signature: ....... werweee, OT failing him /her

2 NIV s 08505505 masmnmmomnmsms s w5 S et

BB I i messesesmsimsrnsassmssss
SIGNALUTES wccuiaisisnsssmrsaassasmmasess; OF failing him/her

3, INBITIE: oo itusismininnsiaiiainssnsenssnmammeses ot sss ssessssesacsss st nsE et aeese s sens e

Signature: ..........ccocooovvveeven .

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extra
ordinary General Meeting of the Company to be held at 11t Floor, Sun Paradise Business
Plaza, B Wing, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013 on Friday, February
23,2024 at 11.00 a.m. and at any adjournment(s) thereof in respect of such resolutions as
are indicated below:

™ 1 wish my above Proxy to vote in the manner as indicated in the box below:

[Esm \Resolutlons [I'ype of Resolution For ) Kgsiinst
B Special Business
* & | Change in Designation Special
and approval of Resolution

Remuneration of Mrs.
L Trisha Mariwala

Affix 1 Rupee

Revenue
Signed this oo day of oo 2024 [EMP
Signature of the Member ...
Signature of the Proxy holder(s) ..........o.coooooooo
Note:

This form of proxy in order to be effective should be duly completed and deposited at
the registered office



ROUTE MAP TO THE VENUE OF THE GENERAL MEETING

Venue: 11* Floor, Sun Paradise Business Plaza, B Wing, Senapati Bapat Marg, Lower
Parel, Mumbai - 400 013
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