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Notice is hereby given that the Extra Ordinary General Meeting of the members of Vishnu
Prakash R Punglia Limited is scheduled to be held on Saturday, 28" January 2023 at 11.00 A. M.
at 5" Floor Trade Star Building at CTS No. 240, 240/1, 240/2, Village Kondivita, Mathuradas
Vasanji Road, Near Chakala Metro Station, Andheri East, Mumbai-400059 to transact the
following business:

1. To approve increase in the Authorised Share Capital and alteration of the Capital clause of
the Memorandum of Association of the Company

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

“RESOLVED THAT pursuant to provisions of section 61 (1)(a) read with section 64 and other
applicable provisions, if any, of the Companies Act, 2013, (including any amendment thereto or re-
enactment thereof) and the rules framed there under, consent of the members be and is hereby accorded
to increase its Authorized Share Capital from existing Rs. 35,00,00,000/- (Rupees Thirty-Five Crores
only) divided into 3,50,00,000 (Three Crore Fifty Lacs) Equity shares of Rs. 10/- (Rupees Ten) each to
Rs. 1,50,00,00,000/- (Rupees One Fifty Crores Only) divided into 15,00,00,000 (Fifteen Crores) Equity
shares of Rs. 10/- (Rupees Ten) each and the new equity shares will rank Pari-passu with its existing
equity shares of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 13, 61(1)(a) read with Section
64 and other applicable provisions, if any, of the Companies Act, 2013 and Rules made thereunder,
consequent to increase in the authorized share capital of the company, the existing clause V of
Memorandum of Association be altered to read as under:

The Authorised Share Capital of the company is Rs. 150,00,00,000/- (Rupees One Hundred Fifty
Crores) divided into 15,00,00,000 (Fifteen Crores) Equity shares of Rs. 10/- (Rupees Ten) each.”

“RESOLVED FURTHER THAT pursuant to the provisions of section 117 of the Act read with Rule
no. 17 of Companies (Management and administration) Rules, 2014, any director or the Company
Secretary be and are hereby severally authorized to file e-form MGT-14 along with the copy of altered
memorandum within the prescribed time with the Registrar of Companies with the fee as provided in
the Companies (Registration of offices and fees) Rules, 2014 and to do all acts and take all such steps
as may be necessary, proper or expedient to give effect to the aforesaid resolution.”

2. To approve the issuance of Bonus Shares

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

“RESOLVED THAT pursuant to Section 63 and other applicable provisions of Companies Act, 2013,
read with Rule 14 of the Companies (Share Capital and Debentures) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time being in force and the applicable
provisions of the Articles of Association of the Company , consent of the members of the Company be
and is hereby accorded that a sum of Rs 62,29,60,000 (Sixty Two Crores Twenty Nine Lakhs Sixty
Thousand) be capitalized out of the reserves of the Company for the purpose of issue of bonus in the

ratio 2:1 i.e. issue of two new shares of the face value of Rs 10/- each for every one existing share of
Rs 10/- each held by shareholders.”
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“RESOLVED FURTHER THAT pursuant to the provisions of section 117 of the Act read with Rule
no. 17 of Companies (Management and administration) Rules, 2014, any director or the Company
Secretary be and are hereby severally authorized to file e-form MGT-14 with the Registrar of
Companies with the fee as provided in the Companies (Registration of offices and fees) Rules, 2014
and to do all acts and take all such steps as may be necessary, proper or expedient to give effect to the
aforesaid resolution.”

3. Adoption of New Set of Articles of Association

In this regard, to consider, and if thought fit, to pass, with or without modification, following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 5 and 14 and other applicable provisions
of the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any statutory
modification or re-enactment thereof for the time being in force), the draft regulations contained in the
Articles of Association submitted to this meeting be and are hereby approved and adopted in
substitution, and to the entire exclusion, of the regulations contained in the existing Articles of
Association of the Company with immediate effect.”

“RESOLVED FURTHER THAT for the purpose of giving full effect to this resolution, any of the
Director of the Company be and is hereby to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, proper or desirable and to settle all questions,
difficulties or doubts that may arise in this regard at any stage without requiring the Board to secure any
further consent or approval of the Members of the Company to the end and intent that they shall be
deemed to have given their approval thereto expressly by the authority of this resolution.”

4. To consider and approve the Initial Public Offering of Equity Shares of the Company

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

“RESOLVED THAT pursuant to the provisions of section 23 and 62 (1)(¢) and other applicable
provisions, if any, of the Companies Act, 2013 including the Companies (Prospectus and Allotment
of Securities) Rules, 2014, as amended and the Companies (Share Capital and Debenture)
Rules, 2014, as amended (including any statutory modification or re-enactment thereof for the
time being in force) (collectively referred to as the “Companies Act”), the Securities Contracts
(Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, as amended, including
the rules, regulations, circulars, guidelines issued thereunder (each as amended), and the
provisions of the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations”), the Securities" and Exchange Board of India (
Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations™), as amended and other applicable regulations and guidelines issued by the SEBI ,
the Foreign Exchange Management Act, 1999 (as amended), and the rules and regulations made
thereunder and any other applicable laws, rules, regulations, policies, guidelines including any foreign
investment law, clarifications, directions, circulars, orders and notifications issued by the Government
of India (“Gol”), the Registrar of Companies (“RoC”), SEBI, the Department of Economic Affairs,
Ministry of Finance, Government of India (“DEA”), or Stock Exchanges and any other applicable laws,
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policies, rules and regulations, in India or outside India and such concerned statutory and other
authorities as deemed necessary (collectively known as the “Applicable Laws™), as amended from time
to time, and in accordance with the enabling provisions of the Memorandum of Association and the
Articles of Association of the Company and the uniform listing agreements to be entered into between
the Company and the respective recognized stock exchanges of India where the equity shares of the
Company are proposed to be listed (“Stock Exchanges™), and subject to any approvals from the Gol,
RoC, SEBI and / or any other appropriate governmental, statutory or regulatory authorities of India
(“Regulatory Authorities”) and such other approvals, consents, waivers, permissions, sanctions,
modifications and / or no objections, as may be required from the Regulatory Authorities and subject
to such conditions and modifications as may be prescribed, stipulated or imposed by any of
them while granting such approvals, consents, waivers, permissions, sanctions, modifications and
no objections, which may be agreed to by the Board of Directors of the Company (“Boeard” which
term shall include a duly authorized committee thereof for the time being exercising the powers
conferred upon it by the Board including the powers conferred by this resolution), consent and
approval of the members of the Company be and is hereby accorded to the Company to offer issue and
allot such number of equity shares of face value of Rs. 10 (“Equity Shares”), each for cash, at such
price including premium to be determined by the Board at its sole discretion (“Issue”) such that the
amount being raised pursuant to the Issue aggregates up to Rs. 350,00,00,000 (Rupees Three
hundred and Fifty Crores) (with an option to the Company to retain an over-subscription to the
extent of 1% of the net Issue (defined below) size, or such other extent as may be permitted
under the Applicable Laws, for the purpose of rounding off to the nearest integer while
finalizing the basis of allotment) in terms of the SEBI ICDR Regulations, at a price to be
determined by the book building process in terms of the SEBI ICDR Regulations or otherwise
in accordance with Applicable Laws, for cash at such premium or discount per Equity Share
as allowed under Applicable Laws and as may be fixed or determined in consultation with the
Book Running Lead Managers (BRLMs), in accordance with the SEBI ICDR Regulations, out
of the authorized capital of the Company to any category of person or persons as permitted
under Applicable Laws, who may or may not be a shareholder(s) of the Company as the Board
may decide, including anchor investors, if any, one or more of the members, employees
(through a reservation or otherwise), Hindu Undivided Families, foreign portfolio investors,
venture capital funds, alternative investment funds, foreign venture capital investors,
multilateral and bilateral financial institutions, non-resident Indians, state industrial
development corporations, insurance companies registered with the Insurance and Regulatory
Development Authority of India, provident funds, pension funds, insurance funds set up by
army, navy, or air force of the Union of India, insurance funds set up and managed by the
Department of Posts, India, development financial institutions, trusts / societies registered
under the Societies Registration Act, 1860, Indian mutual funds, systemically important non-
banking financial companies, members of group companies, Indian public, bodies corporate,
companies (private or public) or other entities, authorities, and to such other persons in one or
more combinations thereof, whether through the Issue or otherwise in one or more modes or
combinations thereof and/or any other category of investors as may be permitted to invest under
Applicable Laws and in one or more tranches in consultation with the BRLMs /or other
advisors or such persons appointed for the Issue and on such terms and conditions as may be
finalized by the Board in consultation with the BRLMs and that the Board in consultation with



CIN U45203MH2013PLC243252 An ISO 9001: 2008 Certified Company Telefax : 0291-2434396
sanjay@vprp.co.in
dipanshu@vprp.co.in
vprpunglia@gmail.com

VISHNU PRAKASH R PUNGLIA LIMITED

(Formerly M\s Vishnu Prakash R. Pungalia converted under chapter IX of companies Act 1956)

- -
= : ENGINEER CONTRACTOR & DESIGNER
- Specialist in Water & Sewage Treatment Plant
\ ¥ ] Head office: H-1 First Floor Shivalik Complex Near Gole Building Sardarpura, Jodhpur

~_J
E Reg. Office — Flat No 605, VI Floor, B Wing, Kignston Classic Chincholi, Bandar Road, Malad
(W) Mumbai — 400064 Maharashtra

the BRLMs may finalize all matters incidental thereto as it may in its absolute discretion think
fit.”

“RESOLVED FURTHER THAT such of these Equity Shares may also be issued to Pre-IPO / Anchor
Investors or to any category(ies) of persons in any reservation as may be permissible in accordance with
the SEBI (ICDR) Regulations and other Applicable Laws , regulations, policies or guidelines in such
manner and on such terms as the Board or a Committee constituted thereof, in its absolute discretion
may think most beneficial to the Company including without limitation to negotiate, finalize and
execute any document or agreement and any amendments or supplements thereto, seek any consent
or approval required or necessary, give directions or instructions and generally to do all such acts,
deeds, matters and things in relation to all matters incidental to or in relation to the foregoing and to
settle any question, difficulty or doubt that may arise with regard thereto or in relation to the foregoing.”

“RESOLVED FURTHER THAT the Equity Shares to be issued and allotted under the Issue
(including reservation) shall be subject to the Memorandum and Articles of Association of the
Company and such new Equity Shares shall in all respects rank pari-passu with the existing
fully paid-up equity shares of the Company.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do such acts, deeds and
things as the Board in its absolute discretion deems necessary or desirable in connection with the Issue,
including, without limitation, the following:

i) Constituting a committee for the purposes of any issue, offer, allotment and transfer of
Equity Shares, credit of Equity Shares to the demat accounts of the successful allottees and
other matters in connection with or incidental to the Issue, including, without limitation
for, determining the anchor investor portion and allocate such number of Equity Shares to
anchor investors, the terms and conditions of the Issue relating to timing (including
opening and closing dates of the Issue, etc.) and pricing (price band, Issue price, including
to anchor investors, etc.), and to accept any amendments, modifications, variations or
alterations thereto;

ii) To constitute such other committees of the Board, as may be required under the Applicable
Laws, including as provided in the SEBI Listing Regulations;

iii) Authorization of any director or directors of the Company or other officer or officers of
the Company, including by the grant of power of attorney, to do such acts, deeds and things
as such authorized person in his / her / its absolute discretion may deem necessary or
desirable in connection with the issue, offer and allotment of the Equity Shares;

iv) Authorizing any concerned persons on behalf of the Company to give such declarations,
affidavits, certificates, consents and authorities as may be required from time to time;

v) Appointing the BRLM(s), underwriter(s), legal advisor(s), registrar(s), escrow bank(s),
syndicate member(s), and other intermediaries to the Issue in accordance with the
provisions of the Applicable Laws;

vi) Seeking, if required, any approval, consent or waiver from the Company’s lenders, and/or
parties with whom the Company has entered into various commercial and other
agreements, and/or any/all concerned government and regulatory authorities in India,
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and/or any other approvals, consents or waivers that may be required in connection with
the issue, offer and allotment of the Equity Shares;

vii) To approve and issue advertisements in relation to the Issue;

viii) Deciding in consultation with the BRLMs, the pricing and terms of the Equity Shares, and
all other related matters, including the determination of the minimum subscription of the
Issue, the Issue Price, the price band (including the Issue price for anchor investors), the
size and all other terms and conditions of the Issue including the number of Equity Shares
to be offered and transferred in the Issue, the Bid / Issue Opening and Bid / Issue Closing
Date (including the bid opening and closing dates of the anchor investors)s, Discount (if
any), Reservation in accordance with the Applicable Laws;

ix) Approval of the draft red herring prospectus (“DRHP”), the red herring prospectus
(“RHP”) and the prospectus (“Prospectus™) (including amending, varying or modifying
the same, as may be considered desirable or expedient) in relation to the Issue as finalized
in consultation with the BRLM(s) in accordance with the Applicable Laws;

x) Withdrawing the DRHP or the RHP or not proceeding with the Issue at any stage in
accordance with the Applicable Laws;

xi) Seeking the listing of the Equity Shares on any recognized stock exchange in India,
submitting the listing application to such Stock Exchanges and taking all actions that may
be necessary in connection with obtaining such listing;

xii) Appointing, instructing and entering into arrangements with the BRLMs, co-managers,
underwriters, syndicate members, brokers, escrow collection banks, refund banks, sponsor
bank, registrar, legal counsels, printers, advertising agency(ies), experts, auditors and any
other agencies, intermediaries or persons (including any successors or replacements
thereof) whose appointment is required in relation to the Issue and to negotiate and finalize
the terms of their appointment, including but not limited to execution of the mandate letters
with the BRLMs;

xiii) Finalization of, approving, adopting and arrangement for submission of the DRHP to SEBI
and the Stock Exchange(s) for receiving comments, the RHP and the Prospectus (including
amending, varying or modifying the same, as may be considered desirable or expedient),
including incorporating such alterations / corrections / modifications as may be required
by SEBI, RoC, or any other relevant governmental and statutory authorities or in
accordance with all applicable laws, rules, regulations, notifications, orders, circulars and
guidelines;

xiv) Authorization of the maintenance of a register of holders of the Equity Shares;

xv) Finalization of the basis of allotment of the Equity Shares in accordance with the
Applicable Laws;

xvi) To decide the total number of Equity Shares to be reserved for allocation to eligible
categories of investors, if any, in accordance with Applicable Laws and on permitting
existing shareholders to sell any Equity Shares of the Company held by them;

xvii) Toissue advertisements in such newspapers as it may deem fit and proper in accordance
with the SEBI ICDR Regulations and the other Applicable Laws;

xviit) To open and operate separate escrow accounts and or any other account, with scheduled
banks to receive applications along with application monies in relation to the Issue in terms
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of section 40(3) of the Companies Act, 2013 and to authorize one or more officers of the
Company to execute all documents/deeds as may be necessary in this regard,;

xix) To determine the price at which the Equity Shares are offered, allocated, issued, transferred
and/or allotted to investors in the Issue in accordance with applicable regulations in
consultation with the BRLMs and/or any other advisors, if any;

xx) To negotiate, finalize, sign, execute and deliver or arrange the delivery of the offer
agreement, syndicate agreement, cash escrow agreement, share escrow agreement,
underwriting agreement, agreements with the registrar to the Issue and the advertising
agency and all other agreements, documents, deeds, memorandum of understanding and
other instruments whatsoever, any amendment(s) or addenda thereto, including, with
respect to the payment of commissions, brokerages and fees with the registrar to the Issue,
legal counsels, auditors, stock exchanges, BRLMs and other agencies/intermediaries in
connection with Issue with the power to authorize one or more officers of the Company to
negotiate, execute and deliver all or any of the aforesaid documents;

xxi) To open, maintain, operate and close a bank account of the Company in terms of the share
escrow agreement and cash escrow agreement for the handling of refunds for the Issue and
to authorize one or more officers/ employees of the Company to execute all
documents/deeds as may be necessary in this regard;

xxii) To seek, if required, the consent of the lenders to the Company, joint venture partners,
parties with whom the Company has entered into various commercial and other
agreements including, without limitation customers, suppliers, strategic partners of the
Company, all concerned government and regulatory authorities in India, and any other
consents that may be required in connection with the Issue in accordance with the
Applicable Laws;

xxiii) To settle all questions, difficulties or doubts that may arise from time to time in relation
to such issues or allotment, as it may in its absolute discretion deem fit;

xxiv) To do all acts and deeds, and negotiate, finalize, settle, execute and deliver or arrange
the delivery of all documents, agreements, forms, certificates, undertakings, letters and
instruments as may be necessary, appropriate or advisable in order to carry out the
purposes and intent of the foregoing for the purpose of or in connection with the Issue and
any documents or instruments so executed and delivered or acts and things done or caused
to be done by the committee shall be conclusive evidence of the authority of the committee
in so doing;

xxv)  To authorize and approve the incurring of expenditure, including the payment of fees,
commissions and remuneration and expenses in connection with the Issue;

xxvi) To submit undertaking/certificates or provide clarifications to SEBI and the Stock
Exchanges where the Equity Shares of the Company are proposed to be listed;

xxvii) To make applications to the Stock Exchanges for in-principle approval for listing of its
Equity Shares and to execute and to deliver or arrange the delivery and file such papers
and documents with the Stock Exchanges, including a copy of the DRHP filed with SEBI,
as may be required for the purpose;

xxviii) To issue receipts, allotment letters, confirmation of allocation notes either in physical
or electronic mode representing the underlying Equity Shares in the capital of the
Company with such features and attributes as may be required and to provide for the
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tradability and free transferability thereof as per market practices and regulations,
including listing on one or more Stock Exchanges, with power to authorise one or more
officers of the Company to sign all or any of the aforesaid documents;

xxix) To authorize and empower officers of the Company (each, an “Authorized Officer”),
for and on behalf of the Company, to execute and deliver, on a several basis, any
declarations, affidavits, certificates, consents, agreements and arrangements as well as
amendments or supplements thereto, as may be required from time to time or that the
Authorized Officers consider necessary, appropriate or advisable, in connection with the
Issue, including, without limitation, engagement letter(s), memoranda of understanding,
the listing agreements, the registrar’s agreement, the depositories agreements, the issue
agreement with the BRLMs (and other entities as appropriate), the underwriting
agreement, the syndicate agreement, the escrow agreement and confirmation of allocation
notes, with the BRLMs, lead manager, syndicate members, bankers to the Issue, registrar
to the Issue, bankers to the Company, managers, underwriters, guarantors, escrow agents,
accountants, auditors, legal counsels, depositories, trustees, custodians, advertising
agencies, and all such persons or agencies as may be involved in or concerned with the
Issue, if any and to do or cause to be done any and all such acts or things that the Authorized
Officer may deem necessary, appropriate or desirable in order to carry out the purpose and
intent of the foregoing resolutions for the Issue and any such agreements or documents so
executed and delivered and acts and things done by any such Authorized Officer shall be
conclusive evidence of the authority of the Authorized Officer and the Company in so
doing;

xxx)  Finalization of the allotment of the Equity Shares on the basis of the applications
received.

xxxi) Acceptance and appropriation of the proceeds of the Fresh Issue in accordance with
Applicable Laws; and

xxxii) To generally do any other act and/or deed, to negotiate and execute any document/s,
application/s, agreement/s, undertaking/s, deed/s, affidavits, declarations and certificates,
and/or to give such direction as it deems fit or as may be necessary or desirable with regard
to the Fresh Issue.”

“RESOLVED FURTHER THAT the Board or a Committee constituted thereof in this regard, be
entitled to vary, modify, or alter any of the foregoing terms and conditions to conform to those as may
be approved by the SEBI or any other appropriate authorities / and departments or the stock exchanges.”

“RESOLVED FURTHER THAT

a) All monies received by the Company out of the Issue and allotment of the equity shares to the
public shall be transferred to a separate bank account in a scheduled bank as referred to in sub-
section (3) of Section 40 of the Companies Act, 2013.

b) Details of all monies utilized out of the Issue as referred to above shall be disclosed and
continued to be disclosed until the time any part of the Issue proceeds remains unutilized under
an appropriate separate head in the balance sheet of the Company indicating the purpose for
which such monies had been utilized.
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¢) Any unutilized monies shall be invested as per provisions of SEBI ICDR Regulations and
Companies Act, 2013 or any other provision as may be applicable.
d) Details of all unutilized monies out of the Issue, if any, as referred to above shall be disclosed
under an appropriate separate head in the balance sheet of the Company indicating the form in
which such unutilized monies have been invested.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, matters,
deeds and things and negotiate, finalize and execute such deeds, documents and agreements, as it may,
in its absolute discretion, deem necessary, proper or desirable in relation to the Issue and the listing of
the Equity Shares pursuant to the Issue, in the best interests of the Company, including determination
of the timing, size and price in relation to the Issue in consultation with the Shareholders and lead
managers to the Issue and approve and appoint intermediaries, and to settle or give instructions or
directions for settling any questions, difficulties or doubts that may arise, in regard to the offering, issue,
allotment and utilization of the Fresh Issue proceeds, if applicable and to accept and to give effect to
such modifications, changes, variations, alterations, deletions and/or additions as regards the terms and
conditions, as it may, in its absolute discretion, deem fit and proper in the best interest of the Company
and the Issue, without requiring any further approval of the members and that all or any of the powers
of the Company devolved pursuant to this resolution may be exercised by the Board.”

“RESOLVED FURTHER THAT pursuant to the provisions of section 117 of the Act read
with Rule no. 17 of Companies (Management and administration) Rules, 2014, any director or
the Company Secretary of the Company, be and are hereby severally authorized to file e-form
MGT 14 with the Registrar of Companies with the fee as provided in the Companies
(Registration of offices and fees) Rules, 2014 and to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to the aforesaid resolution.”

“RESOLVED FURTHER THAT any director of the Company or the Company Secretary is
authorised to certify the true copy of the aforesaid resolution and the same may be forwarded
to any concerned authorities for necessary action.”

S. To Regularize Appointment of Mr. Ratan Lahoti as Independent Director

To consider and if thought fit, to pass with or without modifications following resolution as ordinary
resolution-

“RESOLVED THAT pursuant to provisions of section 149,152, 161 read with schedule IV and all
other applicable provisions of the Companies Act, 2013 and the other applicable provisions of the
Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force, Articles of Association of company
and other applicable laws, Mr. Ratan Lahoti (DIN:09773137), who was appointed as Additional
Independent Director of the Company with effect from 08-11-2022 by the Board of Directors pursuant
to Section 161 of the Act and they hold office up to the date of this Extra ordinary General meeting, be
and hereby appointed as an Independent director of the Company to hold the office for a period of five
consecutive years from 08.11.2022 to 07.11.2027.”
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“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Mr. Ajay
Pungaliya, Director of the Company be and is hereby authorised, on behalf of the Company, to do all
acts, deeds, matters and things as deem necessary, proper or desirable and to sign and execute all
necessary documents, applications and returns for the purpose of giving effect to the aforesaid
resolution along with filing of necessary E-form with the Registrar of Companies.”

6. To Regularize Appointment of Mr. Surendra Sharma as Independent Director

To consider and if thought fit, to pass with or without modifications following resolution as ordinary
resolution-

“RESOLVED THAT pursuant to provisions of section 149,152, 161 read with schedule IV and all
other applicable provisions of the Companies Act, 2013 and the other applicable provisions of the
Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force, Articles of Association of company
and other applicable laws, Mr. Surendra Sharma (DIN:09784472), who was appointed as Additional
Independent Director of the Company with effect from 08-11-2022 by the Board of Directors pursuant
to Section 161 of the Act and they hold office upto the date of this Extra ordinary General meeting, be
and hereby appointed as an Independent director of the Company to hold the office for a period of five
consecutive years from 08.11.2022 to 07.11.2027.”

“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Mr. Ajay
Pungaliya, Director of the Company be and is hereby authorised, on behalf of the Company, to do all
acts, deeds, matters and things as deem necessary, proper or desirable and to sign and execute all
necessary documents, applications and returns for the purpose of giving effect to the aforesaid
resolution along with filing of necessary E-form with the Registrar of Companies.”

7. To Regularize Appointment of Mr. Uttam Chand Singhvi as Independent Director

To consider and if thought fit, to pass with or without modifications following resolution as ordinary
resolution-

“RESOLVED THAT pursuant to provisions of section 149,152, 161 read with schedule IV and all
other applicable provisions of the Companies Act, 2013 and the other applicable provisions of the
Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force, Articles of Association of company
and other applicable laws, Mr. Uttam Chand Singhvi (DIN:06944435), who was appointed as
Additional Independent Director of the Company with effect from 08-11-2022 by the Board of Directors
pursuant to Section 161 of the Act and they hold office up to the date of this Extra ordinary General
meeting, be and hereby appointed as an Independent director of the Company to hold the office for a
period of five consecutive years from 08.11.2022 to 07.11.2027.”

“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Mr. Ajay
Pungaliya, Director of the Company be and is hereby authorised, on behalf of the Company, to do all
acts, deeds, matters and things as deem necessary, proper or desirable and to sign and execute all
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necessary documents, applications and returns for the purpose of giving effect to the aforesaid
resolution along with filing of necessary E-form with the Registrar of Companies.”

Registered Office: Flat No 605, VI
Floor, B Wing, Kignston Classic
Chincholi, Bandar Road, Malad
(W) Mumbai — 400064 Maharashtra

Head Office: H-1 First Floor
Shivalik Complex Near Gole

Building Sardarpura, Jodhpur By Order of the Board
E-mail: vprpunglia@gmail.com For Vishnu Prakash R Punglia
Website: www.vprp.co.in Limited

Tel / Fax: 0291- 2434396

Date: 20-01-2023 V&W

Place: Jodhpur Neha Matnani
Company Secretary
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NOTES :

1. Interms of section 105 of the Companies Act, 2013, a member of a Company entitled to attend
and vote at the Extra-ordinary General Meeting is entitled to appoint another person as a proxy
to attend and vote instead of himself’herself and the proxy need not be a member of the
company.

2. Proxies in order to be valid must be lodged with the company not less than 48 hours before the
time fixed for meeting.

3. Explanatory statement setting out all material facts concerning the aforesaid special business
as required under section 102 of the Companies Act, 2013 is annexed hereto.

4. All the shareholders including large shareholders (shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel and
Auditors are encouraged to attend the EGM.

5. Notice calling the Extra Ordinary General Meeting pursuant to section 101 of the Companies
Act read with the Rules framed thereunder are being sent only in electronic mode to those
Members whose e-mail addresses are registered with the Company. The Company will not be
dispatching physical copies of such Notice of EGM to any Member.

6. Consent to hold the EGM on shorter notice is attached herewith. Members are requested to
share copy of signed consent before the meeting time.

7. Members desirous to inspect the documents referred to in the Notice and the Explanatory
Statement and requiring Members’ approval and such statutory records and registers, as are
required to be kept open for inspection under the Companies Act, 2013 may write to the
Company on its designated mail id info@vprp.co.in

8. The route map to reach the venue of EGM is attached here under:
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Form No. MGT-11

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and
rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Vishnu Prakash R Punglia Limited
CIN: U45203MH2013PLC243252
Reg. Office — Flat No 605, VI Floor, B Wing, Kignston Classic Chincholi, Bandar Road, Malad (W)
Mumbai — 400064 Maharashtra
Head Office: H-1 First Floor Shivalik Complex Near Gol Building Sardarpura, Jodhpur-342003
Tel: +91 0291 2634396, Website: www.vprp.co.in
Email id: vprpunglia@gmail.com

EXTRA ORDINARY GENERAL MEETING

Name of the member (s):
Registered address:
E-mail Id:

Folio No/ Client Id:

DP ID:

I/We, being the member (s) of ............. shares of the above-named company, hereby appoint:

1. Name:

2. Address:

3. E-mail Id:

4. Signature:

or failing him/her

1. Name:

2. Address:

3. E-mail Id:
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4. Signature:

or failing him/her

1. Name:

2. Address:

3. E-mail Id:

4. Signature:

—

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 to be held on Saturday, January 28, 2023 at 11.00 a.m. at the 5™ Floor Trade Star
Building at CTS No. 240, 240/1, 240/2, Village Kondivita, Mathuradas Vasanji Road, Near Chakala
Metro Station, Andheri East, Mumbai-400059 and in respect of such resolutions as are indicated below:

Resolution No.-

1. Approve increase in Authorised Share Capital and alteration of the Capital clause of the

Memorandum of Association of the Company.
To approve the issuance of Bonus Shares.
Adoption of New Set of Articles of Association.

A

09784472).

To consider and approve the Initial Public Offering of Equity Shares of the Company.
To Regularize Appointment of Mr. Ratan Lahoti as Independent Director (DIN: 09773137).
To Regularize Appointment of Mr. Surendra Sharma as Independent Director (DIN:

7. To Regularize Appointment of Mr. Uttam Chand Singhvi as Independent Director (DIN:

06944435).

Signed this date
Signature of shareholder:

Signature of Proxy holder(s):

Affix
revenue
stamp of not
less than
Re 1

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of

the Meeting.
2. Please complete all details including details of member(s) before submission.
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SHORTER NOTICE CONSENT
[pursuant to provisions of Section 101 (1) of the Companies Act, 2013]

To,

The Board of Directors

Vishnu Prakash R Punglia Limited

Flat No.60S, VI Floor, B Wing, Kingston Classic Chincholi,
Bandar Road, Malad (W), Mumbai—400064 Maharashtra

Subject: Consent to hold EXTRA ORDINARY General Meeting at shorter Notice

I, , son/daughter/wife of ; resident
of holding shares of Rs. 10 each in the
company, in my name, hereby give consent pursuant to provisions of Section 101(1) of the
Companies Act, 2013 to hold the EXTRA ORDINARY General Meeting of the company
scheduled to be held on 28-01-2023, at 5" Floor, Trade Star Building at CTS
No.240,240/1,240/2, Village Kondivita, Mathuradas Vasanji Road, Near Chakala Metro
Station, Andheri East, Mumbai-400059 at 11.00 A.M. at shorter notice.

Signature

Date: 20.01.2023
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Explanatory Statements
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 1 - To Increase the Authorised Share Capital of the Company

Your Company needs to increase the authorized share capital of the Company for the purpose of
increasing of the paid-up capital. The capital clause of the Memorandum of Association is required to
be altered for increasing of the authorized share capital.

As per Section 61 of the Companies Act, 2013 approval of members is required for increasing the
authorized share capital of the company and altering relevant capital clause of the memorandum of
association.

The Board of Directors recommends the Ordinary Resolution at Item No. 1 of the accompanying Notice
for approval of the Members of the Company.

A copy of the amended Memorandum of Association will be made available for inspection at the request
of the members by electronic means.

None of the Directors, Key Managerial Personnel of the Company and their respective relatives are, in
any way, concerned or interested, financially or otherwise, in the Resolution set out at Item No. 1 of
this Notice except to the extent of their shareholding held by them in the Company.

Item No.2 - Issue of Bonus shares

a. The bonus issue of shares will be made in the ratio of 2:1 i.e., 2(Two) equity shares of nominal value
Rs. 10/- each for every 1 (one) equity share of nominal value of Rs. 10/-) to the shareholders on such
date (Record Date) as may be determined by the board of director(s) after approval of Shareholders in
general meeting.

b. The Equity Shares so issued shall upon allotment have the same rights of voting as the existing
equity shares and be treated for all other purposes pari-passu with the existing equity shares of the
Company.

c. Share Certificates shall be issued to those to whom the bonus shares are allotted within the time
prescribed in the Companies Act, 2013. With regard to the shares held in dematerialized form, the
Bonus shares will be credited to the respective demat account of the holders.

Item No.3 - Adoption of New Set of Articles of Association

Members are hereby informed that subject to the provisions of Section 14 and other applicable
provisions, if any, of the Companies Act, 2013, for the better functioning and expediency in the
operation of Company, the Board of Directors of the Company at their meeting held on 20-01-2023
proposed the adoption of new set of AOA, by replacing the existing Article of Association with the new
Article of Association subject to approval of the members.
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The Company has proposed to get itself listed with any one or more Stock Exchanges in India, to give
effect to the terms of Listing Compliances, the Articles of Association of the Company is required to
be amended substantially.

A Members’ approval is therefore sought to adopt new set of Articles of Association by substitution of
existing Articles of Association.

None of the Directors, Key managerial personnel of the company or their relative or any of other
officials of the Company as contemplated in the provisions of Section 102 of the Companies Act, 2013
is, in any way, concerned or interested, financially or otherwise, in the above resolution.

The Board of Directors recommends the Special Resolution at Item No. 3 of the accompanying Notice
for approval of the Members of the Company.

Item No.4 - Approval of Initial Public Offering of Equity Shares of the Company

The Company proposes to raise funds which would be required for expansion of the business of
Company. In order to initiate and expedite the process, your Directors now seek the approval of the
Members of the Company to decide on the structure of the Issue by any of the following methods,
subject to such approvals

The Company proposes to create, offer, issue, and allot fresh equity shares of the Company of
face value of ¥ 10/- each of the Company (“Equity Shares”) up to an aggregate of Rs.
350,00,00,000 (Rupees Three hundred and fifty crores), on such terms, in such manner, at such
time and at such price or prices and as may be discovered in accordance with the applicable
laws, including, without limitation the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”),
to various categories of investors including qualified institutional investors, retail individual
investors, non-institutional investors, non-resident Indians, foreign portfolio investors and/ or
eligible employees, as permitted under the SEBI ICDR Regulations and other applicable laws.
The Equity Shares allotted shall rank in all respects pari passu with the existing Equity Shares
of the Company.

The proposed offering is likely to be a fresh issue (“Issue”) of the Equity Shares by the
Company. The Company intends to, at the discretion of the board of directors of the
Company(“Board”), undertake the Issue and list its Equity Shares at an opportune time in
consultation with the book running lead manager(s) (“BRLM) and other advisors and subject
to applicable regulatory approvals and other approvals, to the extent necessary. The Board has
in its meeting held on 20" day of January,2023 approved the Issue, subject to the approval of
the members of the Company.

With respect to the Issue, the Company will be required to file a draft red herring prospectus
(“DRHP”) with the Securities and Exchange Board of India (“SEBI”) and the Stock
Exchanges, and subsequently file a red herring prospectus (“RHP”) with the Registrar of
Companies, Mumbai (“RoC”) and thereafter with SEBI, and the Stock Exchanges and file a
prospectus with the RoC and thereafter with SEBI and the Stock Exchanges in respect of the
Oftfer (the Prospectus, and together with the DRHP and the RHP are collectively referred to as
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the “Issue Documents”), in accordance with the SEBI ICDR Regulations, the Companies Act,
2013, and the rules notified thereunder (including any statutory modification(s) or re-enactment

thereof, for the time being in force) (collectively referred to as the “Companies Act”) and other
applicable laws.

Material information pertaining to the Issue is as under:

(i)  Issue Price:
The price at which the Equity Shares will be allotted through the Issue shall be
determined and finalized by the Company in consultation with the book running lead
managers, in accordance with the SEBI ICDR Regulations, on the basis of the book
building process.

(i) Objects of the Issue:
The proceeds of the Offer are to be utilized for the purposes that shall be disclosed in the
Offer Documents. The Board has the authority to modify the above objects on the basis
of the requirements of the Company, in accordance with applicable laws.

(iii) Intention of directors / key managerial personnel to subscribe to the Issue:
The Company has not made and will not make an offer of Equity Shares to any of the
directors or key management personnel. However, the directors or the key management
personnel may apply for the Equity Shares in the various categories under an Issue in
accordance with applicable law, including the SEBI ICDR Regulations.

(iv) Whether a change in control is intended or expected:
No change in control of the Company or its management is intended or expected pursuant
to the Issue.

The Equity Shares are proposed to be listed on the Stock Exchanges (BSE Limited, the National
Stock Exchange of India Limited), as determined by the Board at its absolute discretion and
the Company will be required to enter into listing agreements with each of the Stock
Exchanges.

None of the directors, key managerial personnel and relatives of directors and/or key
managerial personnel are concerned or interested in the proposed resolution, except in the
ordinary course of business.

The Board recommends the Special Resolution set out at Item No.4 of the Notice for approval
by the members.

Item No. 5- To Regularize Mr. Ratan Lahoti as Independent Director

For the requirement of provisions of Section 149(4) read with Rule 4 of the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force, Articles of Association of company and other applicable laws, Mr.
Ratan Lahoti (DIN: 09773137), appointed as Additional Independent Director of the Company with
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effect from 08-11-2022 by the Board of Directors. He has to be appointed as an independent director
for a period of five consecutive years till 07.11.2027.

Mr. Ratan Lahoti is B.Sc., M.A. in Economics, and MBA. He is a retired IAS Officer and has experience
of administrative services more than 33 years on various key positions like Divisional Commissioner,
Jodhpur, Collector and District Magistrate, Pratapgarh, Rajasthan, Commissioner, Jodhpur
Development Authority, CEO and Commissioner Municipal Corporation, Jodhpur and Head external
affairs and community Development, Cairn (Oil & Gas) Vedanta.

In the opinion of the Board, Mr. Ratan Lahoti is eligible in terms of meeting the criteria under Section
149(6) of the Act and possess the required skill, experience and knowledge. He has consented to be
appointed as an independent director. In compliance with the provisions of Section 149 read with
Schedule IV of the Act, the appointment is now being placed before the Members in the General
Meeting for their approval.

The terms and conditions of appointment shall be open for inspection by the Members at the registered
office of the Company on all working days during business hours upto the date of the Meeting.

Except for Mr. Ratan Lahoti, none of the Directors and key managerial personnel are interested or
concerned financially or otherwise in the resolution.

Item No.6- To Regularize Mr. Surendra Sharma as Independent Director

For the requirement of provisions of Section 149(4) read with Rule 4 of the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force, Articles of Association of company and other applicable laws, Mr.
Surendra Sharma (DIN: 09784472), appointed as Additional Independent Director of the Company with
effect from 08-11-2022 by the Board of Directors. He has to be appointed as an independent director
for a period of five consecutive years till 07.11.2027.

Mr. Surendra Sharma is Retd. AGM from Bank of Baroda having wide experience in the field of
finance. He holds a Bachelor of Engineering degree in Agriculture from University of Udaipur and
Master of Commerce Degree (in Business Administration) from Rajasthan Vidhyapeeth, Udaipur. He
has work experience of more than 38 years with Bank of Baroda on various key posts and has retired
as General Manager from the institution.

In the opinion of the Board, Mr. Surendra Sharma is eligible in terms of meeting the criteria under
Section 149(6) of the Act and possess the required skill, experience and knowledge. He has consented
to be appointed as an independent director. In compliance with the provisions of Section 149 read with
Schedule IV of the Act, the appointment is now being placed before the Members in the General
Meeting for their approval.

The terms and conditions of appointment shall be open for inspection by the Members at the registered
office of the Company on all working days during business hours upto the date of the Meeting.

Except for Mr. Surendra Sharma, none of the Directors and key managerial personnel are interested or
concerned financially or otherwise in the resolution.
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Item No.7- To Regularize Mr. Uttam Chand Singhvi as Independent Director

For the requirement of provisions of Section 149(4) read with Rule 4 of the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force, Articles of Association of company and other applicable laws, Mr.
Uttam Chand Singhvi (DIN: 06944435), appointed as Additional Independent Director of the Company
with effect from 08-11-2022 by the Board of Directors. He has to be appointed as an independent
director for a period of five consecutive years till 07.11.2027.

Mr. Uttam Chand Singhvi is Chartered Accountant and Retd. CFO from Bank of Baroda. He is Gold
Medallist having Rank in college for bachelor’s degree in Commerce from Pali College, Rajasthan
University. He is a Chartered Accountant (14th Rank in India) and having more than 37 years of work
experience with Bank of Baroda (India’s 2™ largest public sector bank), retired in March 2016, as Chief
Financial Officer (CFO) and General Manager (Corporate Accounts & Taxation). He has continued
with Bank of Baroda, after his superannuation since April 2016, as an Advisor (Corporate Accounts &
Taxation), responsible for putting in place systems and processes for IND AS and its Implementation
in the Bank, and also to lead Amalgamation / Merger activities related to Financial Due diligence and
Financial & Accounting (F&A) integration for Amalgamation / Merger of Vijaya Bank and Dena Bank
with Bank of Baroda (All three PSBs), since its announcement (ie. Sept. 2018) by GOI.

In the opinion of the Board, Mr. Uttam Chand Singhvi is eligible in terms of meeting the criteria under
Section 149(6) of the Act and possess the required skill, experience and knowledge. He has consented
to be appointed as an independent director. In compliance with the provisions of Section 149 read with
Schedule IV of the Act, the appointment is now being placed before the Members in the General
Meeting for their approval.

The terms and conditions of appointment shall be open for inspection by the Members at the registered
office of the Company on all working days during business hours up to the date of the Meeting.

The Board of Directors recommends the Ordinary Resolution at Item No. 6 of the accompanying Notice
for approval of the Members of the Company.

Except for Mr. Uttam Chand Singhvi, none of the Directors and key managerial personnel are interested
or concerned financially or otherwise in the resolution.
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VISHNU PRAKASH R PUNGLIA LIMITED
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Registered Office: Flat No 605, VI
Floor, B Wing, Kignston Classic
Chincholi, Bandar Road, Malad
(W) Mumbai — 400064 Maharashtra

Head Office: H-1 First Floor
Shivalik Complex Near Gole

Building Sardarpura, Jodhpur By Order of the board
E-mail: vprpunglia@gmail.com For Vishnu Prakash R Punglia
Website: www.vprp.co.in Limited

Tel / Fax: 0291- 2434396

Date: 20-01-2023 ‘A‘J"/

Place: Jodhpur Neha Matnani
Company Secretary



