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NOTICE

Notice is hereby given that the Twenty Second Annual General Meeting of the Shareholders of
M/s. PVV Infra Limited will be held on Thursday, the 21 day of September 2017 at 9.00 a.m at
the registered office of the company at H.No.5 Damodaran Street, Near Uma Complex And
School Kellys, Kilpauk P.O., Chennai, Tamil Nadu- 600010, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as at March 31, 2017, the
Statement of Profit & Loss and Cash Flow Statement for the year ended on that date
together with the Notes attached thereto, along with the Reports of Auditors and Directors

thereon.

2. To appoint a director in place of Mr. K.S Rao (holding DIN: 0001363257), who retires by

rotation and being eligible, offers himself for re-appointment.

3. To appoint M/s. Hanumaiah & Co., Statutory Auditors to hold office from the conclusion of
this Annual General Meeting till the conclusion of the next Annual General Meeting of the

Company at remuneration as may be fixed by the Board.

SPECIAL BUSINESS:

4. VOLUNTARY DELISTING OF EQUITY SHARES FROM AHMEDABAD STOCK
EXCHANGE LIMITED:

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

“RESOLVED THAT pursuant to the provisions of Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009 (the “SEBI Delisting Regulations”) and SEBI
Listing Obligations and Disclosure Requirements Regulations, 2015 (LODR Regulations) as
amended from time to time, Securities Contracts (Regulation) Act, 1956 and all applicable
laws, rules, regulations, notifications, clarifications and guidelines, including, but not limited,
to Companies Act, 2013, Ahmedabad Stock Exchange (ASE) (“the Exchanges”), Securities

and Exchange Board of India Act, 1992 and in accordance with the existing guidelines, rules
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and regulations of the Securities and Exchange Board of India (“SEBI”) (including any

statutory amendment(s) modification(s) and or re- enactment(s) thereof, for the time being in
force) and subject to such other statutory and/or contractual approvals, permissions,
consents and sanctions as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed while granting such approvals, permissions
and sanctions by any relevant authority, including, but not limited to, Securities and Exchange
Board of India (SEBI) and which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board” which terms shall be deemed to include any committee
constituted by the Board of Directors), the consent of the members of the Company be and is
hereby accorded to the Board to seek Voluntary Delisting of its Equity Shares from
Ahmedabad Stock Exchange Limited.

“RESOLVED FURTHER THAT the securities of the company shall continue to be listed on
the stock exchange having nationwide trading terminal i.e., BSE Limited and therefore as per
the said guidelines issued by the Securities and Exchange Board of India, no exit opportunity

need to be given to the shareholders of the company.”

RESOLVED FURTHER THAT the Board, including any Committee of the Board or any person
represented by the committee thereof, if any, be and is hereby authorized to do all such acts,
deeds, matters and things as it may, in its absolute discretion, deem necessary expedient,
desirable or appropriate in the best interests of the company including signing of all
necessary agreements, making application to the Stock Exchange seeking its in-principle and
final approval for the proposed voluntary delisting of the Equity Shares of the Company and to
settle all such questions, queries, doubts or difficulty which may arise with regard to
Voluntary Delisting of the Equity Shares of the Company and filing of necessary documents

for giving effect to this resolution.”

5. INCREASE IN AUTHORISED CAPITAL 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 Section 13 and 61, and all other applicable provisions, if any, of
the Companies Act, 2013, the Authorized Share Capital of the Company be increased from
present Rs. 7,00,00,000 (Rupees Seven Crores only) divided into 70,00,000 (Seventy Lakhs
Only) Equity Shares of Rs.10/- each to Rs. 10,00,00,000 (Rupees Ten Crores only) divided into
1,00,00,000 (One Crore Only) Equity Shares of Rs.10/- each and consequently the Clause V of
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the Memorandum of Association of the Company be and is hereby altered by substituting with

the following new clause.

V. The Authorized Share Capital of the Company is Rs. 10,00,00,000 (Rupees Ten Crores only)
divided into 1,00,00,000 (One Crore Only) Equity Shares of Rs.10/- each with power to
increase or reduce such capital from time to time and to classify them as equity shares or
preference shares and to attach thereto respectively any preferential, qualified or special rights,
privileges or conditions as may be deemed fit in accordance with the regulation of the Company

and legislative provisions, for the time being in force.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to take all
necessary steps as may be necessary to give effect to the above resolution including filing of all

such necessary documents as may be required in this regard.”

6. ISSUE AND ALLOTMENT OF COMPULSORILY CONVERTIBLE DEBENTURES AND
EQUITY SHARES ARISING ON CONVERSION OF COMPULSORILY CONVERTIBLE
DEBENTURES

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Sections 42 and 71 and other applicable provisions, if any, of
the Companies Act, 2013 read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014, the Companies (Share Capital and Debentures) Rules, 2014 (including any
statutory amendments or re-enactments thereof for the time being in force), the provisions of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (the “ICDR Regulations”), Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(the “Listing Regulations”), each as amended, any other applicable laws, rules and regulations
and enabling provisions in the Memorandum and Articles of Association of the Company and
the equity listing agreements entered into by the Company with BSE Limited (“BSE”) and
subject to necessary approvals / sanctions / permissions of appropriate statutory / regulatory
authorities, if applicable, and subject to such conditions as may be prescribed by any of them
while granting such approvals / sanctions, and which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed
to include any Committee(s), which the Board may have constituted or may constitute to

exercise the powers conferred on the Board by this resolution), consent of the Company be and




_ PWinfra Lta s Ropor 2016-17

is hereby accorded to the Board to create, offer, issue and allot up to 1,00,00,000 ( One Croce

Only) Compulsorily Convertible Debentures (“CCDs”) having face value of INR 10 (Indian
Rupees Ten Only) each, in one or more tranches, at par, for an aggregate amount of up to
10,00,00,000 (Indian Rupee Ten Crores Only) and on such terms and conditions as may be
decided and deemed appropriate by the Board at the time of issue or allotment, by way of a
preferential allotment on private placement basis. The Board’'s discretion including the
discretion to determine the Strategic Investors to whom the offer, issue and allotment of
Securities shall be made, in such manner, if any, permitted by the applicable Regulations and
exercised by the Company and to issue such number of equity shares as may be required to be
issued upon conversion of the CCDs allotted pursuant to this resolution or as may be necessary

in accordance with the terms of the offering.

RESOLVED FURTHER THAT the CCDs shall (i) carry a coupon of 15% per annum, grossed up
of all withholding taxes, payable on a quarterly basis, up to the date of conversion into equity
shares of the Company and (ii) be converted into such number of equity shares of the Company
arrived at by dividing the product of the face value of each CCD being converted and the
number of CCDs being converted, by the higher of the (a) price determined in accordance with
the ICDR Regulations; and (b) INR 20 (Indian Rupees Twenty Only).

RESOLVED FURTHER THAT the equity shares to be issued on conversion of the CCDs shall

rank pari passu in all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the relevant date, for determination of the price at which the
CCDs convert into equity shares of the Company, shall be the date 30 (thirty) days prior to the

date on which the meeting of members is held to consider the proposed issuance of CCDs.

RESOLVED FURTHER THAT in accordance with the Regulation 74(1) of the ICDR Regulations
the CCDs shall be allotted within a period of 15 days from the date of passing of this resolution,
provided that where the said allotment is pending on account of pendency of any approval for
such allotment by any regulatory authority, the allotment shall be completed within a period of

15 days from the date of such approval.

RESOLVED FURTHER THAT in accordance with the Regulation 75 of the ICDR Regulations
and terms of CCDs, the tenure of the CCDs shall not exceed 18 (eighteen) months from the
date of their allotment.

RESOLVED FURTHER THAT the CCDs and the equity shares proposed to be allotted to the
Proposed Allottee upon conversion of the CCDs, be listed on BSE Limited and that the Board
be and is hereby authorised to make the necessary applications and to take all other steps as
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may be necessary for and in connection with the listing of the CCDs and the equity shares
proposed to be allotted to the Proposed Allottee upon conversion of the CCDs and for the
admission of such CCDs and the equity shares with the depositories, viz. National Securities
Depository Limited (“NSDL”) and Central Depository Services (India) Limited (“CDSL"), and for
the credit of such CCDs and the equity shares allotted upon conversion of the CCDs shall be in

dematerialized form.

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the
Board be and is hereby authorised to do all such acts, deeds, matters and things as it may, in
its absolute discretion, deem necessary, proper or desirable for such purpose, including but not
limited to execution of various deeds, documents, writings, agreements, and also to modify,
accept and give effect to any modifications therein and the terms and conditions of the issue,
as may be required by the statutory, regulatory and other appropriate authorities and to settle
all queries or doubts that may arise in the proposed issue, without being required to seek any

further consent or approval of the Members.

RESOLVED FURTHER THAT subject to applicable laws, the Board be and is hereby also
authorized to delegate, all or any of the powers herein conferred, to any Director(s) or Officer(s)
of the Company and to revoke and substitute such delegation from time to time, as deemed fit

by the Board, to give effect to the aforesaid resolution.”

For and on behalf of the Board
PVV Infra Limited

Sd/-
Place: Chennai K.S. Rao
Date: 12.08.2017 Executive Director

(DIN: 01363257)
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