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Notice of Extra Ordinary General Meeting

Nolice is hereby given that an Extra Ordinary General Meeting
("EGM") of the members of Nila Infrastructures Ltd, will be
held on Saturday, December 20, 2014 at 10:00 a.m. at the
registered office of the Company at First FAoor, Sambhaav
House, Opp: Chief Justice's Bunpalow, Bodakdev |
Ahmedabad - 380015 to transact the following special
business:

Item No. 1: Increase in Authorized Capital of the GCompany.

To consider and, I thought & to pass with or withow
modification(s), if any, the foliowing resolufion. as a Special
Resolution:

RESOLVED THAT subject to the provisions of the Section 61
read with Section 13.5ection 64 and other applicable
provisions, it any, of the Companias Act, 2013, (including any
amendment therela or re-enactment thereof) and the rules
framed there undar, the authorized share capital of the
Company be and is hereby increased from Rs.35,00,00,000
(Rupees Thirty Five Crores only) divided into 350000000
{Thirty Five Grores only) Equity Shares of Re.1/- (One) eachto
Rs.50,00,00,000 (Rupees Fitty Grores only) divided into
500000000 {Fifty Crares only) Equity Shares of Re.1/~ {One)
each, ranking pari passuin all respect with the existing shares.

RESOLVED FURTHER THAT the existing Clause V of the
Memarandurm of Association of the Company be altered and
substituted by the following new clause:

V. The Authorized Share Capital of the Company Is
Fs.50,00,00,000 (Rupees Fifty Crores only) divided into
500000000 {Fifty Crores only) Equity Shares of Re.1/- (One)
gach.

Item No. 2 : Preferential Issue of Equity Shares.

To consider and, if thought fit, to pass with ar without
modification(s), if any, the following resolufion as 2 Special
Rasofution:

RESOLVED THAT pursuant to the provisions of Section 62 read
with Section 42 and other applicable provisions, if any, of the
Companies Act, 2013, as amended (“the Companies Act,
20137) and the rules made there under, the Memorandum of
Association and Article of Association of Nila Infrastructures
Limited {“the Company”), [Securities Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulation,
2009] as amended [the SEBI [ICOR) Regulations] the
provisions of the listing agreement entered into with the stock

exchange(s) on which the Company's equity shares are listed
(“the Stock Exchange™), the Foreign Exchange Management
Act, 1999, as amended, the Foreign Exchange Management
iTransfer or Issue of Securities by a Person Resident Qutside
India) Regulations, 2000, as amended and the rules,
regulations, guidelings, circulars, natifications, if any, issued
by Govemment of Indla, the Foreign Investment Promaotion
Board, the Resarve Bank of India. or any other competent
authorities, whethar in India or abroad, from time to time, tothe
extent applicable, and subject o the permission, consents,
sanctions and approvals by the authorities as may be
necessary and subject to such conditions and modifications
as might be prescribed while granting such approvals,
consents, permissions and sanctions and which may be
agreed to by the Board of Directors (herein after referred to as
“ihe Board™), 10 exercise its powers conferred by this
resolution, the consent of the company be and is hereby
accorded to the Board to offer, issue and allot, 75000000
iSeven Crores Ffty Lacs Only) equity shares of face value of
Re.1/- (one) each (“the Equity Shares” ) for cash at an issue
price of Rs. 5/-(five) per equity share (including a pramium of
Rs.4/- {four) per share), agoregating upto Rs.37,50,00,000/-
iBupees Thirty Seven Crores Fifty Lacs Only), to the below
mentioned persons belonging to Non-Promoter Group (“the
Allottees”™), on preferential basis (“the Preferential Issue”), at
such time or times, in one or more tranches and on such terms
and conditions and in such a manner, as the Board may think fit
inits absolute discretion.

Sr.  Mame, PAN and Address ol No. of

Equity

Category

Ho. Proposed Allottees

Shares
1 | Rajnibhai J. Desai 10000000| Mon Promater
PAN: ABWPDIZ50B
38, Nirant Park Part -1,

Thatts], Ahmedabad, 380059

2 | Amit Kiritbhai Patel (HUF)
PAMN: AAFHPTON 2N

15, Devkutir Bunglows
Opp : Ambali Bus Stop,
Ambali Gam,

000000 | Mon Promoter

Ahmedabad 380058
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Dahyabhai M. Patel (HUF)
PAN: AAAHDSDGEEH

10, Vrundavan Bungalows
Part-3, Thaltej Shilaj Road,
Thaltej, Ahmedabad- 380059

1500000

Dahyabhai N. Patel

PAN: ACGPPI523F

10, Vrundavan Bungalows
Part-3, Thaliej Shilaj Road,
Thaitej, Ahmedabad- 380059

1500000

Man Promaoter

Veenaben B, Mehta
PANACGPMZT4EM

15 Amara Shirish Bunglow,
Prahalad Nagar,

Opp. Kamawati Club Sarkhej,
Ahmedabad, 380051

Purav D, Palel

PAN: BEJPPTE468

10. Vrundavan Bungalows
Part-3, Thaltej Shilaj Road,
Thate], Ahmedabad- 380059

1500000

Mon Promaoter

Hetalben D. Mehta

PAN: ADAPSEI09H

0732 Aryaman Bunghows,
Opp. Anand Niketan School,
Thaltej Shilaj Road.
Ahmedabad, 380054

Vimtaben D. Patel

PAN: AEHPFA0GEG

10, Vrundavan Bengalows
Part-3, Thaltej Shilaj Road,
Thalte], Ahmedabad- 380059

1500000

Mon Promater

Kavitaben V. Mehta

PAN: ACHPMB 195K

4 Royal Crescent

Nr Ashopalav Bungalows
Thaitej, Ahmedabad, 380054

Mehul D. Patel

PAN: AKXPP2403P

10, Vrundavan Bengalows
Part-3, Thaltej Shilaj Road,
Thatte|, Ahmedabad- 380059

1500000

Mon Promoter

Jigna §. Mehta

PAN: ALKPM2612F

2124 Gdyaneshwar Niwas,
Pachparmeshwar Mandir Road
Kisan Mapar -1,Wagle Estate,
Thane East,Mumbal

Mon Promater

Mehul D. Patel (HUF)

FAN: AANHMO150N

10, Vrundavan Bungalows
Part-3, Thalte] Shilaj Road,
Thatej, Ahmedabad- 380059

1500000

Mon Promoter

Hemangi Bankim Shah
PAN: AMJPSBEOIC

7/8 Jivansmrutl Soc.

Mr. Kids Word Nr. Mirambika
Char Rasta, Naranpura,
Ahmedabad, 380013

Mon Promoter

Bindi M Patel

PAN: GFPPFTBA6H

10, Vrundavan Bungalows
Part-3, Thaltej Shilaj Road,
Thalte, Ahmedabad- 380059

1500000

Mon Promoter

Belaben H. Shah

PAN: AHBPSTET2L

7/8 Jivansmruti Soc,

Nr. Mirambika Char Rasta,
Waranpura,

Ahmedabad, 380013

Mon Promoter

Vipulkumar Y. Mehta

PAN: ACGPMZTSTC

04, Roval Crescent

Wear Ashopalay Bungalows
Thattej-Ahmedabad, 380054

Bankim J. Shah (HUF)
PAN: AALHE4406F
7/8 Jivansmruti Soc.
Maranpura,
Ahmedabad, 380013

Mon Promaoter
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15 | Shobha I. Desai
PAN: ALYPD330GP
65/1 Shreemali Soc.
Navrangpura,
Ahmedabad, 380009

20000000 | Non Promoter

19 | Rajeshbhai J. Desai

PAN: AAWPDIZ4EE

38, Nirat Park Co.op. Hous.
5oc. Lid, Thaltej Thalaj,

Ta Daskroi, Dist,
Ahmedabad- 380054

2000000 | Non Promaoter

20 | Rameshbhai J Desai

PAN: AAWPDIZ494

38, Nirat Park Co.op, Hous,
Soc. Lid, Theltaj Thaltaj,

Ta Dashon,

Dist, Ahmedabad- 380054

2000000 | Non Promater

RESOLVED FURTHER THAT without prejudice to the generality
of the above, the relevanl date for determining the applicable
price of issue of the equity share in accordance with the
Regulation 71 of the SEBI (ICDR) Regulations be fixed as
November 20, 2014 being the 30th day prior to December 20,
2014, the date on which the EGM of the shareholders is
convened, in tarms of Section 100 of the Companies Act. 2013
1o consider the proposed preferential issue.

RESOLVED FURTHER THAT the equity shares shall be issuad
and allotted by the Company to the allottees within a period of
15 days from the date of passing of the special resolution,
provided that where the allotment of the said equity share s
pending on account of pendency of any approval for such
allotment by any authority or the Ceniral Government, the
allotment shall be completed within a period of 15 days from
the date of such approval,

RESOLVED FURTHER THAT the equity shares so offered,
issued and allotted through the preferentialissue shall rank par
passu with the existing equity shares of the Company in all
respects, including dividend, and shall be subject to the
provisions of the Memorandum of Association and the Articles
of Association of the company.

RESOLVED FURTHER THAT the Equity Shares to be issued
and aliotted shall be subject to lock in from the date of trading
approval granted by the Stock Exchange(s) for such period as
prescribed under the SEBI (ICOR) Regulations.

RESOLVED FURTHER THAT subject to the provisions of the
SEBI (ICOR) Requlations and other applicable laws, the Board
be and Is hereby authorised 1o vary, modify or alter any of the
relevant terms and conditions including the issue price on a
higher side than mentioned above, as it may deem expedient
without being required to seek consent or approval of the
Company in a General Megting.

RESOLVED FURTHER THAT the Company do apply for listing
of the new equity shares issued on preferential basis as
aforesald with the Stock Exchange(s) where the existing
shares of the Company are listed.

RESOLVED FURTHER THAT the Company do make an
application fo the Matiomal Securities Depository Limited
(NSDL) and the Central Depository Services (India) Limited
(COSL) for admission of the new equity shares issued on
preferential basis as aforesaid.

RESOLVED FURTHER THAT for the purpose of giving effect to
this resolution, the Board be and is hereby authorised to do all
such acts, deeds, matiers and things as it may in ifs absolute
discretion deemed necessary, desirable and expedient for
such purpose, including without limitation, Issuing
clarifications on the offer, issue and allotment of equity shares,
to execute the necessary documents and enter into contracts,
arrangements, agreements, documents (including
appointment of agencies, intarmediaries, and advisors for the
i55Ue], resolving ail questions of the doubts that may anise in
regard to the offer, issue and allotment of equity shares and
utilisation of proceeds of the issue of eguity shares and to
authorise all such person as may be necessary, In connection
therewith and in incidental thereto as the Board in its absolute
giscretion shall deem fit without being required to seek any
fresh approval of the shareholder of the Gompany and the
decision of the Board shall ba final and conclusive.

Item Mo 3: Issue of Warrants Convertibie into Equity Shares.

To consider and, f thought [t o pass with or without
modification(s), if any, the following resolution as a Special
Resolution:

RESOLVED THAT pursuant to the provisions of Section 62 read
with Section 42 and other applicable provisions, if any, of the
Companies Act, 2013, as amended (“the Gompanies Act,
2013") and the rules made there under, the Memorandum of
Association and Article of Association of Nila Infrastructures
Limited (“*the Company®), [Securities Exchange Board of
India, {issue of Capital and Disclosure Requirements)
Regulation, 2009] as amended (SEB1 (ICOR) Regulations) the
provisions of the listing agreement entered into with the stock
exchange(s) on which the Gompany's equity shares are listed
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(“the stock axchange” ). the Foreign Exchange Management Act,
1998, as amended, the Foreign Exchange Management
{Transfer or Issue of Securities by a Person Resident Ouiside
India) Requiations, 2000, as amended and the rules, regulations,
guidelnes, circutars, notifications, i any, isseed by Government
of India, the Foreign Investment Promotion Board, the Reserve
Bank of India, or any other competent authonities, whether in
Incfia or abroad, from time to time, to the extent applicable, and
subject to the permission, consents, sanctions and approval by
the authorfies as may be necessary and subject to such
conditions and modification as might be prescribed while
granting such approvals, consents, permissions and sanctions
and which may be agreed to by the Board of Directors (herein
after referred to as “the Board™), 10 exercise its powers conferred
by this resolution), the consent of the company be and is hereby
accorded to the Board to offer, issie and alkot upto an aggregate
of 22500000 (Two Crores Twenty Five Lacs Only) Fully
Convertible Warrants (“Warrants™), convertible into equivalent
number of equity shares of Re.1/- each of the Company at any
time within 18 months from the date of allotment of the Warrants,
in ore or more ranches, for cash at the exercise price of As.5-
{fiva} per Wamant (including premium of Rs. 4/~ (four) per
Warrant) aggregating to Rs. 11,25,00,000/- (Rupees Eleven
Crores Twenty Five Lacs Only) to the following persons
belonging to the Promoter and Promoter Group of the Company
{“the Alotees”) on preferential allotment basis, at such time or
times and on terms and conditions and in SUch manner as may
b decided by the Board in this regards:

8r.  Name, PAN and Address ol
Mo. Proposed Aliotless

Manoj B. Vadodaria

PAN: AALPVRO3EN

1, Anjani Avenue Bungalows,
Opp Chief Justice Bungalow,
Bodakdey, Ahmedabad, 380015

No.of Calegory
Warranis

Promaoter

Kiran B. Vadodaria

PAN: AAMPY2T33B

2, Anjani Avenue Bungalows,
Opp Chief Justice Bungalow,
Bodakdey, Ahmedabad, 380015

6750000 |Promoter

Deep 8. Vadodaria

PAN: ACWPVTI10N

3, Anjanl Avenue Bungalows,
Opp Chief Justice Bungalow,
Bodakdev, Ahmedabad, 380015

Total

RESOLVED FURTHER THAT the relevant date for determining
{he applicable price of the issue of the Warrants in accordance
with the SEBI {ICDR} Regulations be fixed as Movember 20,
2014, being the 30th day prior to December 20, 2014, the date
an which the EGM of the shareholders is convened, interms of
Section 100 of the Companies Act, 2013 to consider the
proposad preferential issua.

RESOLVED FURTHER THAT the issue of Warrants shall be
subjecttothe following terms and conditions:

a) The Warrant shall be allotted within a period of 15 days
from the date of receipt of shareholders' approval for the
preferential issue of Warrants, provided that where the
allotment of the said Warrant is pending on account of
pendency of any approval for such aliotment by any
regulatory authority, the allotment shall be compieted
within a period of 15 days from the date of such approval,

by The equity share allotted pursuant to Conversion of
Warranis allotted to the allottees will ba subject to lock-in
from the date of trading approval grantzd from the Stock
Exchange(s) for such period as prescribed under the SEBI
(ICOR) Regulations.

The Warrant to be s0 offered, issued and allofted shall be
subject to the provisions of the Memorandum and Articles
of Association of the Company. The Equity Shares arising
on Conversion of the Warrants shall rank parf passy with
the existing equity shares of the Company in all respect.

EachWarrantshall be convertible into 1 (one) equity share
of nominal value of Re. 1/~ (one) each at exercise price of
Rs. 5/- (five) per Warrant {including premium of As. 4/-
(foury per Warrant) which is calculated in accordance with
the SEBI (ICDR) Regulations. The total number of equity
share to be allotted on Conversion of Warrants shall not
exceed 22500000 (Two Crores Twenty Five Lacs Only)
shares. The Warrants are Convertible into Equity Shares at
any time after the allotment at the option of the allottee in
one or more tranches subject to maximum period of 18
manths from the date of their allctment.

If the entitliement against Warrants to apply for Equity
Shares is not exercised within the specified period of 18
manths, such entitlement shall lapse and the amount paid
onsuchWarrants shall stand forfeited.

The Warrant holder(s) shall on or before the date of
allotment of Warrants, pay an amoun? equivalent to at [east
25% ofthetotal consideration per Warrant.

The Warrant holder(s) shall on or before the date of
altotment of Equity Shares pursuant to the exercise of
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option against each Warrant, pay the balance 75% or any
other amount a5 may be remaining unpaid, of the
consideration per Warrant.

The amount reférred to in (d) above shall be non interest
bearing.

The mumber of Warrants and the price per Warrant shall be
appropriately adjusted, subject to the provisions of the
Companies Act, 2013 and SEBI (ICDR) Regulations for the
Corporate Action such as bonus issue, right issue, sub
division and consolidation of stocks, merger, demerger,
transter of undertaking, sale of division or any such capital
Or corporate restructuring.

i The holder of Warrant shall not be enfitled to any dividend
and voting rights until the Conversion of the Warrant to
aquity shara.

RESOLVED FURTHER THAT the Company do apply for listing
of the new equity shares as may be issued on Conversion of
Warrants with the Stock Exchange(s) where the existing
shares of the Company are listed.

RESOLVED FURTHER THAT the Company do make an
application 1o the National Securities Depository Limited
(NSOL) and the Central Depository Services (Indla) Limited
(CDSL) for admission of the new equity shares to be issued on
conversion of warrants on preferential basis.,

RESOLVED FURTHER THAT subiject to the provisions of the
SEBI(ICDR) Reguiations and other applicable laws, the Boand
be and is hereby authorised to vary, modify or alter any of the
relevant terms and conditions including the exercise price of
tihe warrants on a higher side than mentioned above, as it may
deem expedient without being required to seek consent or
approval of the Company in a General Meating.

RESOLVED FURTHER THAT for the purpose of giving effect to
any offer, issue or allotment of Warrants or equity shares
arising on Conversion of Warrants, the Board be and are
hereby authorized to take necessary steps to give effect to this
resolution and to do all such acts, deeds, matters, and things
as it may In their absolute discration, deem necessary and
desirable for such purpose, including without limitation,
issuing clarification on the issue and allotment of Warrants,
resalving any difficulties, effecting any modification to the
forgoing (including amy modification to the terms of issue)
prepaning, signing and filing applications with the appropriate
authorities for obtaining requisite approvals, lizison with
appropriate awthorities 10 obtain requisite approvals, entering
into contracts, arangements, agreements, memorandum,
documents for the appointment of agencies for managing,

=

fisting and trading of equity shares arising on conversion of
Warrants, to appoint such consultants, legal advisors,
advisors and all such agencies as may be reguired for the
issuance of the Warrants

Date: Novernber 14, 2014 For, Nila Infrastructures Lid.

By Order of the Board of Directors
Regd. Otfice; First Floor,
Sambhaav House, DipenY. Parikh
Opp: Chief Justice's Company Secretary

Bungalow, Bodakdew,
Ahmedabad - 380015

Notes:

f. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
EXTRA ORDINARY GENERAL MEETING IS ENTITLED
TO APPDINT A PROXY / PROXIES TO ATTEND AND
VOTE INSTEAD OF HIMSELF / HERSELF AND THE
PROXY NEED NOT BE AMEMBER OF THE COMPANY.

A person can act as proxy on behall of members not
exceeding 50 and holding in the aggregate not mora
than 10% of the total share capital of the Company
carrying voting rights, However, a member holding
more than 10% of the total share capital of the Company
carrying voting rights may appoint a single person as
prosy and such person shall not act as prowy for any
other shareholder. The instrument of proxy in order to be
effective should be deposited at the Registered Office of
the Company and signed, not less than 48 hours before
the commencement of the meeting.

2. A Statement pursuant to Section 102(1) of the
companias Act, 2013, relating to the Spacial Business
tobe transacted at the meeting is annexed hereto,

3. Corporate Members intending to send their authorised
representative fo attend and vole at the meeting are
reguested to send a certified copy of the Board
Resolution autharising their representative to attend and
vote on thelr behaif at the Meeting.

4. Al docurnents referred to in the accompanying notice
and the statement shall be open for inspection at the
Registerad Office of the Company during normal
business hours from 9:30a.m. to 6:30p.m. on all
working days, up to and including the date of EGM of the
Company and wiil also be available for inspaction atthe
Meeting.

A
AA
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Members/Proxies are requestad to bring their duly filed
attendance slip sent herewith at the mesting,

The Members who have not registered their e-mail
address so far are requested to register their e-mail
address for receiving all communication including
Annual Report, Notices, Circulars, etc. from the
Company electronically,

Voting through electric means:

With regard to voting through electronic means n
compliance with provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
{Management and Administration) Rules, 2014, the
Company is pleased to provide members facility to
axgrcisa their right to vote at the EGM by elecironic
means and the business may be transacted through e-
Voting Services provided by National Securities
Depository Limited (NSDL):

The instructions for e-woting are as under;

In case a Member receives an email from NSDL [for
members whose email IDs are registered with the
Company / Depository Participants(s)];

Open email and open PDF file viz; " Nila Infra e-
Voting.pdf " with your Client 1D or Folio No. as
password. The said PDF file contains your user 1D and
password/PIN for e-voling. Please note that the
password is an initial password,

Launch imemat browser by lyping the following URL:
hitps:/'www.evoting.nsdl.com/

Click on Shareholder —Login

Put user ID and password as initial password PIN noted
in step (i) above. Click Login.

Password change menu appears. Change the
password/PIN with new password of your choice with
minimum 8 digits/characters or combination thereol,
Mote new password. It is strongly recommended not to
share your password with any other person and take
utrmost care to keep your password confidential.

Home page of e-voting opens. Click on e-Voting: Active
Voting Cycles.,

Select "EVEN" of Nila Infrastructures Limited.

Now you are ready for e-voling as Cast Vole page
opens.

Cast your vote by selecting appropriate option and click
on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message  "Vote cast
successiully” will be displayed.

Onee you have voled on the resolution, vou will not be
allowed to modify your vole.

Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send scanned copy
(POF/JPG Format) of the retevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through g-mail to
rssharmad2@vyahoo.co.in with a copy marked fo
evotingi@nsdi.coin

In case a Member receives physical copy of the Notice
of EGM [for members whose email IDs are not
registered with the Company/Depasitory
Participants(s) or requesting physical copy].

Initial password will be provided separately:
EVEM (E Voting Event Number) USER ID PASSWORD /
PN,

Piease follow all steps from 51 Mo, (i) to 51 No, (ki)
dbove, tocastvoie,

In case of any queries, you may refer the Frequemtly
Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the
Downloads section of www.evoting.nsdl.com

If you are already regtstered with NSDL for e-vofing then
you can use your existing user ID and password/PIM for
casting your vole,

As the voting would be through elecironic means, the
members who do not have access fo e-Voting, may
requisite a Physical Ballot Form from the Company, You
are required to fill in the ballot form and enclose it in a
sealed envelope and send it to the Scrutinizer
Unsigned, incomplete or incorrectly tcked forms shall
be rejected. The ballot must be received by the
Scrutinizer on or before December 12, 2014 {6.00
p.m.). The Scrutinizer's decision on the validity of the
forms will be final. Members are required to vote only
through the electronic system or through ballot only and
in no ather form, In the event a member casts his votes
through bath the processas, the voles in the electronic
system would be considered and the ballot vote would
beignored.

You can also update your mobile number and e-mail id
im the user profile details of the folio which may be used
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for sending futures communication(s).

The e-voting period commences on December 10, 2014
(9:00 a.m) and ends on December 12, 2014 (6:00
p.m.). During this period shareholders” of the Company,
holding shares either in physical form ar in
dematerialized form, as on the cut-off date of November
14, 2014 may cast their vote electronically. The e-voting
madule shall be disabled by NSDL for voting thereafter
Once the vote on a resolution is casted by the
shareholder, the shareholder shall not be allowed to
change it subsequently.

VIl The voting rights of shareholders shall be in proportion
10 their shares of the paid up equity share capial of the
Company as on the cut-off date of November 14, 2014,

Vill.  Mr. RS Sharma, of R 5 Sharma & Assoclates, Company
Secretaries (Membership No. ACS5:3126) (Address:
402, *Panchdeep’, Nr. Mayor Colony, Mithakhali Six
Road, Navrangpura, Ahmedabad — 380003}, has bean
appointed as the Scrutinizer to scrutinize the e-vofing
process ina fair and transparent manner,

[¥.  The Scrutinizer shall within a period not exceading three
(3) working days from the conclusion of the e-vating
period unbiock the votes inthe presence of at least two
(2) witnesses not in the employment of the Company
and make a Scrutinizer's Report of the voles cast in
favour or against, if any, forthwith to the Chairman of the
Company.

X The Results shall be declared on or after the EGM of the
Company. The results declared along with the
Scrutinizer's Report shall be placed on the Company's
website www.nilainfra.com and on the website of NSDL
within twao (2) days of passing of the resolutions at the
EGM of the Company and communicated 1o the stock
exchange(s).

Explanatory Statement pursuani to Seclion 102 of the
Companies Act, 2013,

Item No. 1

The Authorized Share Capital of the company as reflected in the
Memorandum and Articles of Association as on date is
As.35.00.00.000 (Rupess Thirty Five Crores Only) divided into
350000000 (Thirty Five Crores Only) Equity Shares of Re.1/-
{0ne) each, The Board of Directors of the Company in their
meeting held on November 14, 2014 subject to requisite
approvals and consents resolved to issue equity shares to the
persons belanging fo Mon Promoter Group and offered fully

=

Convertible Warrants 1o the Promoter and Promoter Group. In
view of the proposed Preferential Issue of Equity Shares and
Warrants converted into Equity Shares within 18 months from
the: date of issue, the Authorized Share Capital of the Company
needs o be increased.

Consequent fo the increase in the Authorized Capital, the
Authorized Share Capital Clause contained in Clause V of the
Memorandum of Association of the Company need to be
altered as indicated in Resolution No.1 contained in the Notice
convening the EGM.

Your Board of Directars therefore recommends the resolution
for the approval of the members of the Company at item no. 1
as Special Resolution,

Wong of the Directors, Key Managerial Personnels and
Relatives of the Dirsctors / Key Managerial Personnels of the
Comgpany is interested in the proposed Resolutions except as
holders of shares in general.

& copy of the Memorandum and Arficles of Association
together with the proposed alterations is available for
inspection by the Members at the Registered Office of the
Company between 11:00 2.m. to 1:00 p.m. on all working days
from the date hereof upto the date of the Meeting.

Item Mo 2 and 3:

The Board of Directors at thair meeting held on November 14,
2014, subject to the approval of the shargholders and other
necessary approval(s), has approved the proposals for issue
of 75000000 equity shares of Re. 1/- (one) each at an issue
price of Rs. 5/~ (five) per shares 10 the persons belonging o
Non-Promoter Group and 22500000 Warrants convertible into
equivalent number of equity shares of Re. 1/- {one) each at an
exercise price of Rs. 5/- (five) per Warrant 1o the persons
belopging to Promoter and Promoter Group.

A. MATERIAL FACTS RELATING TO THE ISSUE OF
EQUITY SHARES AND CONVERTIBLE WARRANTS:

iy The proposed issue of Equity Shares and Convertibie
Warrants on Preferential Basis to Non-Promoter Group
and Promoter Group respectively would be strictly In
accordance with Chapter VIl of the SEBI (lssue of
Capital and Disclosure Requirements) Regulations,
2009 as amended up to date and the following
parameters would be subject fo such changes as may
be required 1o confirm to the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009.

iy  The Company is proposing to allot the above securities
to the foliowing persons:




Nila Infrastructures Limited

Sr.  Name, PAN and Address of the Proposed Allotees
No (Promaoter /

No ol Equity Shares /
Warrants

Categary Type of Security

{ Equity Shares/

Rajnibhai J. Desai
PAN: AAWPD32508
38, Mirant Park Part -1, Thalte|, Ahmendabad, 380059

MNon Promoter)
Mon-Promaoter

Warranis)
Equity Shares

10000000

Amit Kiritbhal Patel (HUF)
PAN: AAFHPTO12M

15, Devkutir Bunglows, Opp: Ambali Bus Stop,
Ambali Gam, Ahmeadabad, 380058

Mon-Promaoter

Equity Shares

5000000

Dahyabhai N. Patel (HUF)

PAN: ARAHDZ0GEH

10, Vrundavan Bungalows Part -3, Thalte] Shilaj road,
Thaltej -Ahmedabad, 380059

Mon-Promaoter

Equity Shares

1500000

Dahyabhai N, Patel

PAN: ACGPPO523P

10, Vrundavan Bungalows Part -3,

Thaltej Shilaj Road Thalte] -Ahmedabad, 380059

Non-Promaler

Equity Shares

1500000

Purav D. Patel

PAN: BEJPPTE46E

10, Vrundavan Bungalows Part -3,

Thalte] Shilaj Road, Thalte] ~Ahmedabad, 380059

Equity Shares

1500000

Vimlahen D. Patel

PAN: AEHPP306RG

10, Vrundavan Bungalows Part -3, Thaltej Shilaj Road
Thaltej —Ahmedabad, 380059

Non-Promater

Equity Shares

1500000

Mehul D.Patel

PAN: AKXPP2403P

10, Vrundavan Bungalows Part -3, Thaltej Shila Road
Thalte| -Ahmedabad, 380059

Equity Shares

1500000

Mehul D. Patel (HUF)

PAN: AANHMO 150N

10, Vrundavan Bungalows Part -3, Thaltej Shilaj Road
Thaltej —Ahmedabad, 380059

Equity Shares

1500000




3

Wi

Bindi M Palel
PAN: CFPPPTE46H

10, Vrundavan Bungalows Part-3, Thattej Shilaj Road,

Thaltej, Ahmedabad- 380059

Nan-Promater

Equity Shares

1500000

10

Vipulkumar Y.Mehta

PAN: ACGPM2TS7C

04 Royal Crescent, Near Ashopalav Bungalows,
Thaltej-Ahmedabad, 380054

Mon-Promater

Equity Shares

2000000

11

Veenaben B. Mehta

PAN:ACGPM2T46M

15,Amara Shirish Bunglow, Prahalad Nagar,

Opp. Karnawati Club Sarkhej, Ahmedabad.380051

Non-Promoter

Equity Shares

2000000

Hetalben D. Mehia

PAN: ADAPSEI0IH

0/32,Aryaman Bunglow, Opp: Anand Niketan Schoal,
Thaltej Shilaj Road, Ahmedabad, 380054

Mon-Promater

Equity Shares

2000000

Kavitaben V. Mehta

PAN: ACHPMEB195K

4 Royal Crescent, Nr Ashopalav Bungalows
Thaltej, Ahmedabad. 380054

Non-Promoter

Equity Shares

2000000

14

Jigna 5. Mehta

PAN: ALKPM2612F

224, Gyanestwar Niwas, Pachparmeshwar
Mandir Road, Kisan Nagar -1, Wagle Estate,
Thane East Mumbai

Man-Promater

Equity Shares

2000000

15

Hemangi Bankim Shah

PAN: AMJPSEESTC

7/8 Jivansmeuti Soc. Nr. Kids World,
Mr. Mirambika Char Rasta, Naranpura,
Ahmedabad, 380015

Non-Promaoter

Equity Shares

6000000

16

Belaben H. Shah

PAN: AHBPSTET2L

7/B Jivansmruti Soc. , Nr. Mirambika Char Rasta,
Maranpura, Ahmedabad, 380015

Nan-Promater

Equity Shares

2000000
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Bankim J. Shah (HUF} Equity Shares 1500000
PAN: AALHS4406F

7/B Jivansmruti Soc., Naranpura, Ahmedabad, 380015
Shobha I. Desai Equity Shares 20000000
PAN: ALYPD3306P

65/1,5hreemali Soc., Mavrangpura,
Ahmedabad, 380009

Rajeshbhai J. Desai Equity Shares 5000000
PAN: AAWPD32480

38, Nirat Park Co. op. Hous. Soc. Lid,

Theltej Thaltej, Ta Daskroi, Dist, Ahmedabad- 380054
Rameshbhai J Desai Equity Shares 2000000
PAN: AAWPD3Z2484

38, Mirat Park Go. op. Hous. Soc. Lid,

Thelej Thaltej, Ta Daskrol, Dist, Ahmedabad- 380054
Manoj B. Vadodaria Promaoter Warrants 9000000
PAN: AALPVS03EN

1. Anjani Avenue, Near Sambhaav Press,
Opp. Judges Bungalow, Bodakdey,
Ahmedabad, 380015

Kiran B. Vadodaria Promoter Warrants 6750000
PAN: AAMPY27938

2, Anjan| Avenue, Near Sambhaay Press
Opp: Judges Bungalow, Bodakdey,
Ahmedabad, 380015

Deep 5. Vadodaria Promater Group 6750000
PAN: ACWPVTE10N

3, Anjani Avenue, Mear Sambhaav Press
Opp: Judges Bungalow, Bodakdev,
Ahmedabad, 380015
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iily The pricing of the equity shares to be allotted on

b)

preferential basis o the Non-Promoter Group and Exercise
Price of the Convertible Warrants to be allotted to Promoter
and Promoter Group shall not be lower than the price
determined in accordance with the SEB| (ICDR)
Regutations. Currently, SEBI (ICDR) Regulations, provides
that the pricing for the Issue of securities on preferential
basis by a listed Company s 1o be basad on the following:

Incase of "frequently fraded shares ™!

The allotment of securities on preferential basis can be
rmade at a price not less than higher of the following:

The average of the weekly high and low of volume
weighted average prices of the related equity shares
guoted on the recognized stock exchange during the
bwenty six weeks preceding tha relevant date;

or

The average of the weekly high and low of the volume
weighted average prices of the related equity shares
guated on a recognized stock exchange during the two
‘weeks preceding the relevant date,

“frequently fraded shares™ means shares of an Issuer, in
which the fraded turnover on any stock exchange during
the twelve calendar months preceding the relevant date, is
at least ten per cent of the tofal number of shares of such
class of shares of the issuer:

Provided that where the share capital of a particutar class
of shares of the issuer is mot identical throughout such
perind, the weighted average number of total shares of
such class of the issuer shall represent the total number of
shares.

Incase of “infrequently traded shares " !

The price determined by the issuer shall take into account
valuation parameters including book value, comparable
trading muftiples, and such other parameters as are
customary for valuation of shares of such companies:

Provided that the issuer shall submit a cerfificate stating
that the issuer s in compliance of this reguiation, obtained
from an independent merchant banker or an indepandent
charterad accountant in practice having a minimum
experience of ten years. fo the stock exchange where the
equity shares of the Issuer are lsted. The Relevant Date for
the purpose of pricing of the Equity Shares is November
20, 2014 being 30 days prior to the date of EGIM.

)

V)

vi)

“Stock Exchange” for this purpose shall maan Bombay
Stock Exchange Limited where the shares of the Comparny
are presently fisted.

The Company's total trading volume during the twelve
calendar months preceding the relevant date is less
than 10% of the shares of total paid up capital of the
Company and therefore your Company is coming under
“infrequently traded shares” calegory. Since, your
Company's shares are coming under “infrequently
traded shares” category, the price at which the equity
ghares lo be issued has been determined by laking into
account valualion parameters including book value,
comparable trading multiples, and such other
parameters as are customary for valuation of shares.

The Company undertakes that, it shall re-compute the
price of the above equity shares in terms of the provision of
SEBI (ICOR) Regulations, where it s required to do 50.

The Company also undertakes that, if the amount payable
on aceount of the re-computation of price is not paid within
the time stipulated in these regulations, the specified
securities shall continue to be locked-in il the time such
amountis paid by the allotiess.

The Equity Shares and shares issued on conversion of
Warrants, pursuant to the proposed special resolution
shall be subject to lock-in as per SEBI (ICOR) Requlations.

The Equity Shares allotted pursuant to the above
Resolution shall rank in all respects par-passy with the
existing Equity Shares of the Company.

The “Relevant Date” as per the SEBI (ICDR) Regulations
for determining the minimum price for the preferential
issue of Equity Shares and Convertible Warrants is
Movermnbar 20, 2014, being 30 days prior to the date of this
EGM I8, December 20, 2014,

vil} The total amount payable for preferential issue of equity

shares and 25% of the amount for preferential issue of
Convertible Warrants shall be received by the Company
priorto the respective allotmants.

viii) The Convertible Warrants shall be exarcised within a

)

period of 18 (elghtzen) months from the date of their
allotment, inone or mone tranches.

At the time of exercise, the Equity Warrant holder(s) shall
pay the balance 75% of the consideration payable in
respact of the Equity Warrants sobeing exercised,
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Post allatrment, pursuant o preferential issue of Equity
Shares and conversion of all Warrants, the equity share
capital shall stand increased fo Rs. 39,27.26,200/-
(Rupegs Thirty Nine Crores Twenty Seven Lacs Twenty Six
Thousand and Two Hundred only) and the securities
premium shall stand increase to Rs. B65.78.33.500/-
(Rupees Siddy Five Crores Seventy Eight Lacs Thirty Three
Thousand Five Hundred only).

This is the first preferential issue of securities by the
Company in this year and no other persons have been
allotted any securities on a preferential basis during the
current vear, However the Company has approved an
Employees Stock Option Scheme namely “Nila
Infrastructures Ltd ESOP - 2014" at 24th Annual General
Meeting held on September 20, 2014,

i) The allottess have not sold any equity share during six

manths preceding the Relevant Date. The entire pre issue
shareholding of the proposed allottees, if any, shall be
subject to lock in as per the SEBI (ICOR) Regulations. The
entire sharehalding of the Promoter and Promoter Group is
in Demat form only.

wili) Pursuant to the provisions of Sections 62 read with

aSection 42 of the Companies Act, 2013 and as per the
requirements of SEBI (ICDR) Regulations, issue of equity
shares and Convertible Warrants require prior approval of
the shareholders by a Special Resolution, This resolution
is proposed for the approval of the Members, in
accordance with the provisions and rules prescribed
underthe Companies Act, 2013,

. DISCLOSURES PRESCRIBED UNDER THE SEBI (ISSUE
OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2003 AS AMENDED UP TO DATE

b)

The Information as required under Reguiation 73 of the
SEBI {ICOR) Regulations, 2009 as amended for
Preferential Issues is as under;

Dbject of the Issue:

To augment the long-term funding needs of the company
viz. to meat working capital requirements, reduce debt and
support the expansion of business and for general
corporate busingss purposes.

Intention of the Promoters / Directors / Key
Management Personnel fo Subscribe to the Proposed
Preferential Issue of Equity Shares and Convertible
Warrants;

Mr. Mano] B. Vadodaria, the Promoter and Managing
Director, Mr. Kiran B. Vadodaria, the Promoter and Joint
Managing Director and Mr. Deep 5. Vadodaria, a person
belonging to the Promoter Group of the Company intend to
subscribe to the S000000 (Ninety Lacs Only), 6750000
{Sinty Seven Lacs Fifty Thousand Only), G750000 {Sidy
Seven Lacs Fifty Thousand Only) Convertible Warrants
respectively pursuant to the resolution at item no.3

Mone of the other Director(s) / Promoter(s) / Key
Managerial Personnel(s) intends to participate / subscribe
to the Preferential Issue of Equity Shares and Convertible
Warrants,

The Shareholding Pattern of the Company before and
after the Preferential Issue of Equity Shares and
Convertible Warrants

Sharehoiding pattern before and after the proposed
preferential issue of Equity Shares and Convertible
Warrants is as follows:
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Category Equily Shares

Pre-Issue Equity Shareholding™  Posl Issue Equity Shareholding
{After allotment of Equity Shares

and conversion of all warrants)

Number of Percentage Number of Percentage of
Shares held of holding Shares held holding
‘A | Promoter's Holding
" Indian Promaoter 221325187 74.97 243825187 62.08
: 2 ' Faoreign Promoter 00.00 00.00 00.00 00.00
| | Sub-Total(A) 221325187 74.97 243825187 62.08
'B | Non-Promoter's Holding
| Insurance Companies 00.00 00.00 00.00 00.00
| Mutual Funds 00.00 0o.oo 0000 00.00

'3 | Banks, Financial Institutions, (Central Gowt.
State Gowt. Institutions / Non Government

| Institutions) 89430 0.0 9430 0.0

;Fureign- Institufional Investors(Fils) 2100000 0.7 2100000 0.53
15 | Venture Capital Fund 00.00 00.00 00.00 00.00
i | Sub-Total(B) 2109430 0.72 2109430 0.54
|G| Others 00.00 00.00 00,00 00.00
11 Other Bodies Corporate 11618311 3.94 11618311 2.96
% 2 :rirtdian Public 53550489 18.23 99350489 25.30
E | Non Residing Indians 2591264 088 22581264 573
4 |Trst 00.00 00.00 00.00 00.00
5 |HUr 3731519 126 13231519 337
|| SubTotal(c) | 7791583 | 2431 | 146791583 3738
i Sub-Total (B+C) 73901013 25.03 148901013 a7.92
| | Grand Total( A+B+C) 295226200 100.00 392726200 100.00
*The holdings 45 an 30,09 2074 5 considerad far Pre Issue, pendency of any approval of such allotment from any

The above post-issue shareholding pattern assumes that the regulatory authority or the Central Government, the

Preferential Issue of convertible Warrants issued pursuant to ?:LTHT:Emd;r;altrgeﬂ%ﬂamﬂﬁtj; TR
this resolution are converted into equity shares, failing which, Gl suchapproval.
the percentage will change accordingly. e) Idenfity of the Proposed Allotiees and Percentage of

) Propased time within which Preferential ssue of Equity oo 1021 155U Of Equity Shares and Convertble
Shares and Convertible Warrants shall be compleled: o
As required under the SEBI (ICDR) Regulations, the () |denilly of the Proposed Allotiees of the Equity Shares:

preferential issue of equity shares and Convertible E"I ':31 “:Difs:g ?:-I.ﬂ??-té of the equity shares are
Warrants shall be completed, within a period of 15 days RN G~ CHINTE k.

from the date of passing of the spacial resolution contained

under this item of business provided that where the

allotment on preferential basis is pending on account of
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5r.
No

Mame of the
Proposed Allottes

Rajniohai J. Desai

Category

Resident-Individual

Pre Issue

Mo of
Shares

% of
Holding

Post - Issue
{Afer Allatment
of Shares)

o of
Shares

10000000

Natural Persons
who are the
Ultimiate
Beneficial Dwner/

Ultimately
Contralling the
Proposed Allottes

Post - Issue
Capital (After
Conversion of

Warrants)

% of
Holding

% of Mo of
Holding  Shares

10000000 M4,

Amit Kirithhal Patel
{HUF)

Resident-HUF

5000000

5000000 Amilt

Kiritbhai Patel

Dahyabhal N, Patel
(HUF)

Resident-HUF

1500000

1500000 Dahyabhai

Warayandas Patel

Dahyabshai N. Patel

Resident-Individual

1500000

1500000 A,

Puray 0. Patal

Resident-Individual

1500000

1500000 .4,

Vimlaban D. Patal

Resident-Individual

1500000

1500000 M.A,

Mehul 0. Patel

Resident-Individual

1500000

1500000 M.A.

Mehui D, Patel (HUF)

Resident-HUF

1500000

1500000 Metwl Datyathai

Patel

Bindi M. Patel

Resident-Individual

1500000

1500000 WA

Vipulkumar ¥ Mehta

Resident Individual

2000000

2000000 M.A

Veenaben B, Mehta

Resident-Individual

2000000

2000000 h.A,

Hetalben 0. Mehta

Resident- Individueal

2000000

2000000 LA

kavitaben V. Mehta

Resident-Individual

2000000

2000000 hLA.

Jigna 5. Mehta

Resident-Individual

b oo e e

Resident- Individuzl

2000000

A

A

Belaben H. Shah

Resident- Individual

M4

Bankim J. Shah (HUF)

Resident-HUF

1500000 Bankim Jayantilal

Shah

Shobha 1. Desai

Won Resident
[dividual

20096436

20096436 NA.

Rajeshbhal J. Desai

Resident-Individual

5000000

5000000 M.A

Rameshihai J Daga:

Resident- Individual

000000

5000000 M4,
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(il} \dentity of the Proposed Aliottees of the Converlible Warrants: AR the proposed alotiees of the Convartible Warrants are belonging to

Promaoter and Promater Group.

sr.
No

Name of the Pre lssue

Proposed Allottes

Category

No of ool

Shares Holding Shares

Post - Issue
(ANer Allotment
of Shares)

MNatural Persons
whio are the
Liitimate
Beneficial Owner/

Uktimately
Conirolling the
Proposed Allottes

Posl - Issue
Capital (After
Conversion of

Warrants)

No of % ol Mo of

Holding  Shares

% of
Halding

1 |ManojB. Vadodaria | Resident- Individual | 44154712 | 14.96] 44154712 11.925 53154712 13.53 N.A.
2 |Kiran B. Vadodaria | Resident- Individual | 31858100 10.79] 31858100 H_EI}E 38608100 9483 N.A.
3 |Deep & Vadodaria | Resident- Individual | 25002108| 8.47| 25002108 ﬁ.?E'; 31752108 808 N.A.
fy Changein Controls allottes(s) of the preferential issue shall b lockad-in from
the Retevant Date upto a period of six months from the date
There will not be any change in management control of the : .
Company, as per the provisions of SEBI (Substantial ,?H: EITEIH’I; of trading ‘approval to the Equity Shares and
Acquisition of Shares and Takeovers) Regulations, 2011 A
and amendments thereto, on zccount of this proposed 1) Auditors’ Certificate:
preferential allotment of Equity Shares and Convertible . . .
: i The Company hereby confirms to obtain the certificate
Warrants except change in shareholding pattern and y
consequential voting rights on the shares aliofted. fl;um the staptcey Audiicr of ¥ Comgny Curtiing e
e preferential issue of Equity Shares and Convertible
a) Relevant Date: Warrants is being made in accordance with the
i ; ’ {(ICOR : : requirements contained in SEBI (ICOR) Regulations. A
;gﬁanﬁmgﬂgﬁmﬁuﬁ ;nhig EﬂBrtE: E:e:‘eﬂf:gtlilstl!:sn;{zf copy of the certificate of the statutory auditor shall be
Equity Shares and Convertible Warrants is November 20 placed before the shareholders at the meating and will be
2014, being 30 days prior to the date of this EGM | ﬂ' available for inspection at the Registered Office of the
D we;"nb or 90,9014 s Company during business hours (9:30 a.m. to 6:30 p.m.)
i i upto the date of the EGM and will also he available for
h) Lockin Period: inspection at the meeting. The said certificate shall also be
The Equity Shares and Convertible Warranis 1o be allotted dlsp'aﬁdﬁ”" the websita of the Company at
on preferential basis shall be subject to lock in as par the fbibotni e S
applicable SEBI (ICOR) Regulations. Accordingly, i) Mature of concern or interest of Promoter / Directors /
(i) the Equity Shares issued and aliotted to Mon-Promoter Manager / Key Managerial Personnel:

Group shall be subject to lock-in for a period of one year
from the date of trading approval granted for the Equity
Shares or as directed by the stock exchange (s); and

the Equity Shares allotted to the Promoter and Promoter
Group pursuant to the exercise of Convertible Warrants
shall be Iocked in for a period of three years from the date
of trading approval granted by the Stock Exchange(s) to
the Equity Shares arising on exercise of the Convertible
Warrants.

(i)

iiiy the entire pre-preferential shareholding.if any, of the

None of the Directoris), Key Managerial Personnal of the
Company or any relatives of such Director(s) or KMP(s),
shall be considered to be concerned or interested in the
proposed Special Resolution i fem No. 2, except to the
extent of shares held by any of them in the Company.

Mr. Manoj B. Vadodaria, Promater and Managing Director,
Mr. Kiran B. Vadodaria, Promoter and Joint Managing
Director and Mr. Deep 5. Vadodaria, a person belonging to
Promoters Group of the Compamy, together with their
refatives shall be deermed to be concerned or imterested in
the proposed Special Resolution In llem No. 3, by reason
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of their being part of the Promoter Group. Apart from the
above, none of the Director(s), Promoter(s), Key
Managerial Personnel of the Company or any relatives of
such Director or Key Managerial Personnel, shall be
deemed 1o be concerned or interested in the proposed
Special Resolution in ltem Mo. 3, except to the extent of
shares held by any of them in the Company.

Pricing and Undertaking to Re-Compute the Price:

Each equity share of the face value of Rs.1/- (one) shall be
issued at Rs. 5/- (five) per share including a premium of
Rs. 4/- (four) per share and each convertible Warrant of
face value of As. 1/- (ona) shall be exercised at As. 5/-
(five} per Warrant including a premium of Rs.4/- (Tour) per
Warrant.

The equity shares of the Company falts under infrequently
traded shares category and therefore the price of the
preferential issue of Eguity Shares and Convertible
Warranis has begn decided in accordance with the
regulation 76A of the SEBI (ICOR) Regulations, as
amended, taking into account valuation parameters
including book value, comparable trading multiples and
offer customary parameters.

Tha Company confirms to obtain from an independent
merchant banker and undertake to submit to the stock
exchange(s) a certificate staling that the price of the
Preferential Issue is in compliance of the SEBI {ICDR)
Requlations,

Tha Company undertakes that it would re-compute the
price of the equity shares and the shares to be issued on
exercise of the Warrants specified above in terms of the
provisions of the SEBI (ICDR) Regulations, where it is
raquired to do s0.

Undertaking to Pul Under Lock-In Till the Re-Computed
Price is Paid:

time stipulated in thesa regulations, the specified Equity
Shares shall continue to be locked-in 1l the time such
amount is paid by fhe allottee ().

Section 62 of the Companies Act, 2013 provides, inter
atia, that when it is proposed o increase the issued capital
of 2 Company by altotment of further shares, etc., such
further shares shall be offered to the existing shareholders
of the Company in the manner laid down in this Section
unless the shareholders in general meeting decide
otherwise by passing a special resolution. Thergfore, the
consent of the sharehalders by way of special resolution is
being sought pursuant to the provisions of Section 62 read
with Section 42 and all other applicable provisions of the
Companies Act, 2013 and in terms of the provisions of the
SEB| (ICDR) Regulations, and the listing agreements
executed by the Company with the Stock Exchange where
the Company's shares are listed.

Your Board of Directors therefore recommends the
resolution for the approval of the members of the Gompany
atitemmo. 2and 3 as Special Resolutions.

MWone of the Directors, Key Managenal Personnel and
Relatives of the Directors/ Key Managerial Personnel of the
Company is interested in the proposed Spacial Resolution
initem no. 2 except as hokders of shares in general.

MWone of the Directors, Key Managerial Personngl and
Relatives ofthe Directors / Key Managenial Personnel of the
Company is mterested in the proposed Special Resolution
in item no. 3 except Mr. Manoj B. Vadodaria, Mr. Kiran B.
Vadodaria and Mr. Deep 5. Vadodaria being persons
belonging to Promoter and Promoter Group.

Date; Novernber 14, 2014 For, Nila Infrastructures Lid.

By Order of the Board of Directors

Reqd. Office: First Floor,
Sambhaav House,

Opp: Chief Justice's
Bungalow, Bodakday,
Ahmedabad - 380015

Dipan’Y. Parikh

The Company undertakes that if the amount payable on Company Secretary

account of the re-computation of price if not paid within the
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NILA INFRASTRUCTURES LTD.

(CIN: L4520 GI1S90PLCO13417)

Registered Office ; First Floor, “Sambhaav House", Opp. Chief Justice's Bungalow, Bodakdey,
Ahmedabad-380015. Tel. : +91 79 40036817 /18, Fax : +91 79 3012 6371

E-mail ; secretaral@nilainfra.com | www nilainfra,com
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{Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies {(Management and Administration) Rules, 2014)
Form No MGT - 11

Name of Member:
Registered Address:
Email id: Folio No/OP 10/Client 1D:

[/We, being the member(s) of the Company, hereby appoint

1. Name: Ernail Id

Address: Signature: or failing him
2. Name: Email Id

Address: Signature: or lailing him
3. Name: Email Id

Address: Signature:

As myour prosy to attand and vole (on a poll) Tor mefus and on my'our behalf at the EGM of the Company, to be held on Saturday, 20th December, 2004 at 10:00 am at 1" Floor,
Sambhaav Housa, Opp: Chiel Justice's Bungalow, Bodakday, Ahmedabad — 380015 and at vy adjournmant thereof in respect of such resolutions as are indicated below

Resodution No:

Special Business:

{1y Increase o Authorized Capial

{2} Issue of Equity Shares on Preferential Basis

(3} Issue of Converlible Warrants on Preferentiai Basis

Sionisd R i BOAR g 2014 H::f;jﬂ

Signature of Sharehokder........ovvovecrmens e

Signature of first Proxy holder......................

Mote: This form of proxy In order to be effective should be duly completed and deposited at the Registared Office of Signature(s) of Member(s)

the Company, not tess than 48 hours before the commencement of the Meeting, Across tha Hevenus Stamp
ATTENDANCE SLIP

t--:: NILA INFRASTRUCTURES LTD.

///-\\\\ E {CIN: L452071G1990PLC013417)

% E Registered Office : First Floor, "Sambhaav House ", Opp. Chief Justice's Bungalow, Bodakdey,

h"ﬁ ""! Ahmedabad-380015. Tel, : +91 79 40036817 /18, Fax : +91 79 3012 6371

E-mail ; secretarial@nitainfra.com | www.nilinfra.com

I hereby record of my presence at the Extra Ordinary General Meeling of the Company held on Salurday, 20th December, 2014 al 10:00 a.m. at the Registered

office of the Company at 15t Floor, *Sambhaav House", Opp. Chief Justice's Bungalow, Bodakdey, Ahmedabad - 380015.
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Full Name of the Shareholder/Proxy; Signature of ShareholderProxy:

NOTE: Only Shareholders of the Company or their proxies will be aBpwed to attend the meeting.



