


TO APPOINT A DIRECTOR IN PLACE OF MR. MITESH JAYANTILAL THAKKAR
(DIN: 06480213) WHO RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS
HIMSELF FOR REAPPOINTMENT-ORDINARY RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section [52 of the Companies Act, 2013,
Mr. Mitesh Jayantilal Thakkar (DIN: 06480213) who retires by rotation at this meeting be and is
hereby re-appointed as a Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESS

TO CONSIDER AND IF THOUGH FIT TO APPOINT MR. MANISH PRABHAKAR
PATIL HOLDING 09160437 AS DIRECTOR (NON-EXECUTIVE INDEPENDENT
DIRECTOR) OF THE COMPANY FROM ADDITIONAL DIRECTOR WHO WAS
APPOINTED IN THE COMPANY W.E.F MAY 30, 2025 FOR A TERM OF FIVE YEARS-
SPECIAL RESOLITION

In the Board meeting dated May 30, 2025 the Company appointed Mr. Manish Prabhakar Patil
holding 09160437 as Additional Director (Non Executive Independent Director) of the Company
as per section 161(1) who shall hold office up to the date of the next annual general meeting or the
last date on which the annual general meeting should have been held, whichever is earlier. The
Company seeks approval from Members for his appointment as Director (Non Executive
Independent Director).

“RESOLVED THAT Consent of Members, Mi. Manish Prabhakar Patil holding DIN 09160437
who was appointed as an Additional Director of the company in capacity of Independent Director
(Non Executive) for a term of 5 year with effect from May 30, 2025 by the Board of Directors of
the Company under Section 161(1) of the Companies Act, 2013 and other applicable provisions of
the Companies act, 2013 (including any statutory modification or re-enactment thereof)and
applicable provisions of Article of Association of the Company and who holds office up to the date
of this Annual General Meeting, be and is hereby appointed as an Independent Non Executive
director of the company, who will be not lable to retire by rotation, in the forthcoming annual
general meeting of the company.”

"FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, any of the
Directors or Key Managerial Personnel 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.”

TO REAPPOINT MRS. RAKHI ASHOKKUMAR BAROD HOLDING 08776242 FOR
SECOND TERM AS NON EXECUTIVE INDEPENDENT DIRECTOR FOR FIVE YEARS
WITH EFFECT FROM JULY 1, 2025 TO JUNE 30, 2030,

TO CONSIDER AND IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION
AS AN SPECIAL RESOLUTION

In the Board meeting dated June 28, 2025 on recommendation of Nomination and remuneration
committee, the Company proposed to reappoint Mrs. Rakhi Ashokkumar Barod holding 08776242
for second term as Independent Director (Non-Executive Independent Director) of the Company
as per section 149 of Companies Act and Regulation 16 of SEBI LODR Regulations who shall hold
office up to the date of the next annual general mecting or the last date on which the annual general
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meeting should have been held, whichever is earlier. The Company seeks approval from Members
for his reappointment as Independent Director (Non Executive).

“RESOLVED THAT Consent of Members, Mrs, Rakhi Ashokkuma Barod heolding 08776242
who was reappointed as an Independent Director (Non Executive) for a term of 5 year with effect
from July 01, 2025 by the Board of Directors of the Company under Section 149 of the Companies
Act, 2013 and other applicable provisions of the Companies act, 2013 (including any statutory
modification or re-enactment thereof)and applicable provisions of Article of Association of the
Company read with regulations 16 of SEBI LODR and who holds office up to the date of this
Annual General Meeting, be and is hereby reappointed as Independent director (Non Executive),
who will be not liable to retire by rotation, in the forthcoming annual general meetiug of the
company.”

"FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, any of the
Directors or Key Managerial Personnel of the Company be and is hereby authorized, 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.”

TO APPOINT M/S V K BHANUSHALI & CO. SECRETARIAL AUDITORS OF THE
COMPANY FOR THE TERM OF FIVE YEARS FROM FINANCIAL YEAR 2025-2026 TO
2029-2030,

TO CONSIDER AND IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION
AS AN SPECIAL RESOLUTION

In terms of Section 204 of the Companies Act, 2013 and the rules made thereunder, every listed
company shall annex with its Board’s report made in terms of sub-section (3) of section 134, a
secretanial audit report, given by a company secretary in practice, in such form as may be
prescribed.

The Board is informed that under the provisions of Companies Act, 2013 the company is required
to appoint Secretarial Auditor for the From April 1% 2025 to March 31% 2030 (FY 2025-26 to 2025-
30) and also that the consent of M/s V K BHANUSHALI & CO. Company Secretary in Practice
had been received for appointment as Secretarial Auditor. The Board passed the following
resolution in this regard:

“RESOLVED THAT pursuant to Section 204 and other applicable provisions, if any, of the
Companies Act, 2013, Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 and Regulation 24A of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), other
applicable laws/statutory provisions, if any, as amended from time to time, V. K. Bhanushali & Co.
Practising Company Secretaries (Firm Registration Number S2023MH945600 be and are hereby
appointed as Secretarial Auditors of the Company for term of five consecutive years commencing
from April 1* 2025 to March 31* 2030 (FY 2025-26 to 2029-30) at such fees, plus applicable taxes
and other out-of-pocket expenses as may be mutually agreed upon between the Board of Directors
of the Company and the Secretarial Auditors.”.
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tem No. 6

Rakhi Ashokkumar Barod (08776242) was appointed as an Independent Director by the Members
of the Company whose term was expired on June 30, 2025 after completion of 5 years. Pursuant
to the performance evaluation of Mrs, Rakhi A Barod, substantial contributions made by him during
his tenure and considering that his continued association would be beneficial to the Company, based
on the recommendation of the Nomination, HR and Remuneration Committee (" NRC’), the Board
at its meeting held on 28" June, 2025, proposed to reappoint Mrs, Rakhi A, Barod as an Non-
Executive Independent Director of the Company, not liable to retire by rotation, for a second term
effective from 01 July, 2025 up to 30" June, 2030, subject to the approval of the Members. The
Company has, in terms of Section 160(1) of the Act, received in writing a notice from a Member,
proposing his eandidature for the office of Director. In terms of Regulation 17(1C)(a) of the
Securities and Exchauge Board of India (Listing Obligations and Disclosure Regquirements)
Regulations, 2015 (SEBI Listing Regulations), the Company is required to obtain the approval of
Members for reappointment of a director at the next General Meeting or within a period of three
months from the date of reappointment, whichever is earlier for a second term

She is an Advocate by Profession and had done Masters in Law and practicing Lawyer engaged in
Criminal and Civil Law and having an experience of Adjudication and other matters

The Company has received from Mrs, Rakhi A Bared (i) Consent to act as Director in Form DIR-
2 pursuant to Rule 8 of the Companies (Appeointment and Qualifications of Directors) Rules, 2014
(‘Rules’); (ii) Intimatton in Form DIR-8 in terms of the Rules to the effect that he 1s not disqualified
under the provisions of Section 164(2) of the Act; (i11) Declaration to the effect that he meets the
criteria of independence as provided in Section 149(6) of the Act read with Regulation 16(1)}b) of
the Securities and Exchauge Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (‘SEBI Listing Regulations’); (iv) Confirmation in terms of
Regulation 25(8) of the SEBI Listing Regulations that he is not aware of any circumstanee or
situation which exists or may be reasonably anticipated that could impair or impact his ability to
discharge hs duties and (v) Declaration pursuant to BSE Limited Circular No.
LIST/COMP/14/2018-19 and National Stock Exchange of India Limited Circular No.
NSEMIL/2018/24 dated June 20, 2018, that he has not been debarred from holding office of a
Director by virtue of any order passed by Securities and Exchange Board of India or any other
such authority. Mr. Pandey has also confirmed that he is in compliance with Rules 6(1) and 6(2) of
the Rules, with respeet to the registration with the data bank of Independent Direetors maintained
by the Indian Institute of Corporate Affairs,

In the opinion of the Board, Mrs. Rakhi A Barod fulfils the conditions specified under the Act read
with Rules thereunder and the SEBI Listing Regulations for his appointment as Independent Non-
Executive Director of the Company and is independent of the Management. Having regard to the
qualifications, skill, experience, capabilities and knowledge, the Board considers that his
association would be of immense benefit to the Company and hence, it is desirable to re-appoint
him as an Independent Director.

Page 140



Item No. 7

As per section 204 of the Companies Act, 2013 read with Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, following companies are required to obtain
‘Secretarial Audit Report’ form independent practieing company secretary. The Company
proposed to Appoint V K Bhanushali & Co for a term of 5 years from FY 2025-26 to 2029-2030.

Mr Vinit Kishor Bhanushali is the Proprietor of V K Bhanushali & Co. The Firm provides services
to the corporate world in the matter of Corporate Laws and Compliances. The firm is having wide
experience across various industries and knowledge of Secretarial Audit, Corporate Governance,
Corporate Compliance Management, Securities related laws and regulations, new business
formations, Corporate Restructuring and Corporate Affairs.

He is not related to any of the Director and is also not disqualified to act as Secretarial auditor of
the company. The Board recommends special resolution for the ltem No 7 of the Accompanying
the notice of Approval of members of the company

Page 141






10.

11.

12,

13.

14.

15.

Relationship Committee, anditors etc. can attend the 41°* AGM without any restriction on account
of ‘first come first served’ basis.

Voting rights shall be reckoned on the paid-up value of shares registered in the name of
member/beneficial owners (in case of electronic shareholding) as on the cut-off date i.e. Friday
August 22, 2025

Since the 41 AGM will be held through VC/OAVM Fagility, the Route Map is not annexed in this
Notice.

Members holding shares in electronic form are requested to intimate immediately any change in
their address or bank mandates to their Depository Participants with whom they are maintaining
their demat accounts. Members holding shares in physical form are requested to advise any change
of address immediately to the Company/Registrar and Share Transfer Agent, MUFG Intime India
Private Limited.

In terms of the applicable provisions of the Act and Rules thereto, the Company has obtained e-mail
addresses of its Members and have given an advance opportunity to every Member to register their
e-mail address and changes therein from time to time with the Company for service of
communications/ documents (including Notice of General Meetings, Audited Financial Statements,
Boards’ Report, Auditors’ Report and all other documents) through electronic mode.

Members who have not registered their E-mail address so far are requested to register their e-mail
for receiving all communications including Annual Report, Notices and Circulars ete. from the
Company electronically. Members can do this by updating their email addresses with their
depository participants.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and Depository Participants. Shareholders are
required to update their mebile number and email ID correctly in their demat account in order to
access e-Voting facility.

It is clarified that for permanent submission of e-mail address, the shareholders are however
requested to register their email address, in respect of electronic holdings with the depository
through the concerned depository participants. Those shareholders who have already registered their
e-mail address are requested to keep their email addresses validated with their depository
participants / the Company’s Registrar and Share Transfer Agent, PSIPL to enable servicing of
notices / documents / annual Reports electronically to their e-mail address.

The Securities and Exchange Board of India (“SEBI”) has mandated the submission of Permanent
Account Number (“PAN")} by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit PAN to their Depository Participants with whom
they are maintaining their demat accounts. Members holding shares in physical form can submit
their PAN details to the Company/ Registrar and Share Transfer Agent, in the manner as prescribed
by SEBL

Pursuant to the provisions of Section 72 of the Companies Act, 2013, Members holding shares in
physical form and desirous of making nomination in respect of their shareholding in the Company
are requested to submit details to the Registrar and Share Transfer Agent, M/s, MUFG Intime India
Private Limited, Mumbai, in the prescribed Form SH - 13. Members holding shares in demat form
may contact their respective DP for recording of nomination.

SEBI vide its Press Release dated March 27, 2019, has mandated that transfer of securities shall
only be in dematerialized form, from April 01, 2019 onwards except in case of transmission or
transposition of securities. Accordingly, shareholders are requested to dematerialize their shares
held in physical form to enable smooth transfer of securities in real time.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the
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25,

26.

27.

28

Teo suppoert the ‘Green Initiative’, the Members who have not registered their e-mail addresses are
requested to register the same with Link Intime India Pvt. Ltd./Depositories, Members who have
not encashed the dividends for 7 consecutive years from the date of transfer to unpaid dividend will
be transferred to Investor Education and Protection Fund (“IEPF”), so member are requested to
claim within the stipulated time.

In compliance with Section 108 of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, substituted by the Companies (Management and Administration)
Amendment Rules, 20135, and Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Company is pleased to provide its Members the facility to cast
their votes either for or against each resolutions set forth in the Notice of the 40th AGM using
electronic voting system (‘remote e-voting’) and e-voting (during the 40th AGM), provided by
Central Depository Service (India) Limited and the business may be transacted through such voting.
Only those Members who will be present in the 40th AGM through VC / OQOAVM facility and have
not cast their vote on the resolutions through remote e-voting, and are otherwise not barred from
doing so, shall be eligible to vote through e-voting system during the 40th AGM.

The voting period begins on Tuesday August 26, 2025 09:00 A M. and ends on Thursday August
28, 2025 05:00 P.M. During this period shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date: August 22, 2025 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Information required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard 2 (88-2) with respect to the Director,
seeking appointment/re-appointment is 4s under;

Name of the Director Mr. Manish | Mrs. Rakhi | Mr. Mitesh Jayantilal
Prabhakar Ashokkumar Thakkar
Patil Barod
Date of Birth 17/02/1978 22/06/1991 17/12/1981
Age 47 34 43
Date of Appointment of | May 30,2025 | Reappointment | 09/095/2018
Current Designation as Non | wef July 01,
Executive 2025 for a term
Independent | of 5 years as
Director Independent
Director non
executive
Terms and Condition of | Not liable for | Not liable for [ Managing Director
Appointment/ Re appointment | rotation rotation liable for rotation
Brief Resume of Director He is Graduated | She is an | He is having an immense
from Civil | Advocate by | knowledge and expertise
Engineering Profession and | nearly more than one
frol_n _ Punc had done deeade experience in the
University in L field of real estate,
and also Masters 1n AW | taxation and finance and
Studied MBA in | 204 Practieing | popoement He  has
Finance which Lawyer _engaged been connected in the
will be used in | 10 Criminal and | Copstruction  line  of
Financial Civil Law and | Buginess for multiple
management. having an | years and having
He possesses | experience  of | expertise ou il. Besides
an experience Adjudication this he is an eminent
of Morethan 2 | o449 other | mdividual  with  sharp
_decades ‘ matters business acumen,
m construction
field as he had
worked in
different  roles
ike
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Quality
Engineer,
Project Manager
and  Technical
Head in various
Drganization.
Currently
working as
echnical Head
n RMC

Qualification Bachelor in [ Master in law | Graduation and
civil (both civil and | Chartered
Engineering | criminal) Accountantancy from
and MBA in ICAI
Finance
Nature of Experience Finance, Advocate Operations, Strategy,
Construction, Finance and
Business Business Development
Development
No of shares in the Company as | 0 0 1838729
on March 31, 2025
List of Directorship held in | Abhiman No 1. Vishvprabha Foods
other Companies Consultancy Private Limited
Services LLP 2.  Vishvprabha &
as Lichade Buildcon
Designated Private Limited
Partner
Chairman/Member of the | None Chairperson  in | Member in Right Issue
committees of the Board of Audit Committee, Audit
Directors of the Listed Committes, Committee,
Entity(s) as on March 31, 2025 Nomination and | Nomination and
Remuneration Remuneration
Coinmittee and | Committee,
Stakeholder Stakeholder
relationship relationship Committee
Committee. She
is the
chairperson  of
Right issue
committee of the
company
Number of Board Meeting | Not 7 7
attended during the year Applicable
Inter se relationship between | Not related to | Not related to | Yes, He 1s the Son in
the Directors Director Director Law of Paresh R. Desai
Information  as  required | Not Debarred | Not  Debarred | Mr. Mitesh Jayantilal
pursuant to BSE Circular with | for  holding | for holding | Thakkar is not debarred
ref. no. | directorship | directorship by | from holding the office
LIST/COMP/14/201819 and | by virtue of | virtue of any | of director by
the National Stock Exchange of | any Order of | Order of SEBI | virtue of any SEBI
India Ltd with ref. no. NSE/ | SEBI or any | or any other | order or any other such
CML/ 2018/ 24, dated 20/06/18 | other authorities authority.
authorities
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(iv)

OAVM on or before 30th September, 2025 in accordance with the requirements laid down in Para
3 and Para 4 of the General Circular No, 20/2020 dated 05.05.2020,

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETINGS ARE AS UNDER:

(i)

(i)

(iii)

Step I . Access through Depositories CDSL/NSDL e-Voting system in case of individual

shareholders holding shares in demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical

mode and non-individual shareholders in demat mode.

The voting period begins on Tuesday August 26, 2025 09:00 A M. and ends on Thursday August
28, 2025 05:00 P.M. During this period shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date: August 22, 2025 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

Pursuant to SEBI Circular No, SEBLYHO/CFD/CMD/CIR/P/2020/242 dated 09,12,2020, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities are required to provide remote e-voting facility to
its shareholders, in respect of all shareholders’ resolutions. However, it has been observed that the
partigipation by the public non-institutional shareholders/retail shareholders is at a negligible Tevel.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on various ESPs and maintenance of multiple user
IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has
been decided to enable e-voting to all the demat account holders, hy way of a single login
credential, through their demat accounts/ websitcs of Depositories/ Depository Participants.
Demat account holders would be able to cast their vote without having to register again with the
ESPs, thereby, not only facilitating seamless authentication but also enhancing ease and
convenience of participating in e-voting process.

Step I . Access through Depositories CDSL/NSDL e-Voting system in case of individual

sharehelders holding shares in demat mode.

In terms of SEBI circular uwo. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020
on e-Voting facility provided by Listed Companies, Individual shareholders holding securities
in demat mode are allowed to vote through their demat account maintained with Depositories
and Depository Participants. Shareholders are advised to update their mobile number and email
1d in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode CDSL/NSDL is given below:
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4. Shareholders are encouraged to join the Meeting through Laptops / 1Pads for better
experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed
to avoid any disturbance during the meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-F1 or LAN Connection
to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 7 days prior to
meeting mentioning their name, demat account number/folio number, email i1d, mobile
number at cosec@vishvprabhaventures.com The shareholders who do not wish to speak
during the AGM but have queries may send their queries in advance 7 days prior to meeting
mentioning their name, demat account number/folio number, email 1d, mobile number at
cosec@vishvprabhaventures.com. These queries will be replied to by the company suitably
by email.

8. Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

9. Only those shareholders, who are present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system available during the
AGM.

10. If any Votes are cast by the shareholders through the e-voting available during the AGM
and if the same shareholders have not participated in the meeting through VC/OAVM
facility, then the votes cast by such shareholders may be considered invalid as the facility
of e-voting during the meeting 1s available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical sharcholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by
email to mumbai@in.mpms.mufg.com

2. For Demat shareholders -, Please update your email id & mobile no. with your respeetive
Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with

your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

Page 153






