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U R BA N E N VI RO (FORMERLY KNOWN AS

—— WASTE MANAGEMENTLTD NAGPUR WASTE HANDLING PVT LTD)

Date: 23.04.2026

To,

National Stock Exchange of India Ltd,
Exchange Plaza, Plot No.C-1,

G Block, Bandra Kurla Complex,
Bandra (East), Mumbai — 400051

NSE Symbol: URBAN
ISIN: INE000201019

Sub: Submission of proceedings of Postal Ballot

Dear Sir/ Madam,

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations™), as amended from time to time, we hereby submit the proceedings of the
postal Ballot.

Request you to please take the same on your records.
Thanks & regards,

For URBAN ENVIRO WASTE MANAGEMENT LIMITED

Digitally signed by
Shraddha Shraddha Kiran

Kiran Kulkarni
] Date: 2026.04.23
Kulkarni 16:03:38 +05'30'
(Shraddha Kulkarni)

Company Secretary & Compllance Officer

Encl: as above

26, Matey Square, BPCL Petrol Pump,
Gopal Nagar Road, Nagpur-440022
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PROCEEDINGS OF THE RESOLUTIONS PASSED THROUGH POSTAL BALLOT (THROUGH
REMOTE E-VOTING) BY THE SHAREHOLDERS OF URBAN ENVIRO WASTE
MANAGEMENT LIMITED ON 22™° APRIL, 2026.

(Pursuant to Regulation 30 read with Para A, Part A of Schedule III of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and SEBI Circulars issued)

The Company, at the Board Meeting held on Wednesday, 11" March, 2026, decided to obtain consent of
the members through Poslal Ballot under Section 110 of the Companies Act, 2013 read with Rule 20 and
Rule 22 of the Companies (Management and Administration) Rules, 2014 and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 in respect of the following matters:

Item No. 1 | To increase the Authorised Share Capital of the Company and to consequently alter the
Capital Clause of the Memorandum of Association of the Company.

Item No. 2 | To Approve Issuance of Convertible Warrants to the Promoters and Non-Promoter
Categories of Persons, on a Preferential Basis

Item No. 3 | To approve raising of funds by way of issuance of Equity Shares through Qualified
Institutions Placement (QIP)

In compliance with the requirements of Sections 108 and 110 and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) read with Rule 20 and Rule 22 of the Companies (Management and
Administration) Rules, 2014 (“the Rules”), and in accordance with the guidelines prescribed by the
Ministry of Corporate Affairs for inter-alia conducting postal ballot through e-voting vide MCA General
Circular No. 09/2024 dated September 19, 2024 read with circular no. 14/2020 dated April 8, 2020, 17/
2020 dated April 13, 2020, read with other relevant circulars issued in this regard, the latest being General
Circular No. 03/2025 dated September 22, 2025 (collectively referred to as ‘MCA Circulars’) and
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations™), and other applicable provisions of the Act,
Rules, Circulars and Notifications issued thereunder (including any statutory modification or re-enactment
thereof for the time being in force), the resolutions set out in the Postal Ballot Notice dated 23rd March,
2026 were proposed to be passed by the Members of the Company by means of Postal Ballot through
remote e-voting (“E-voting”) only.

The Postal Ballot Notice dated Monday, 23 March, 2026 was sent to Members of the Company, whose
names appeared in the Register of Members/ List of Beneficial Owners as received from Depositories i.e.,
National Securities Depository Limited ("NSDL") / Central Depository Services (India) Limiled ("CDSL")
as on Friday, 20™ March, 2026 (Cut-off date) through email on Monday, 23™ March, 2026 to those members
who have registered their email IDs with the company/ Depository along with the details of Login ID and
Password to the members/ shareholders who have registered their email IDs with depositories or with the
company. As per the aforementioned MCA Circulars, physical copies of the Notice, postal ballot forms and
pre-paid Business Reply Envelopes were not sent to the Members for this Postal Ballot. Those Members
who have not registered their e-mail address were requested to register the same in respect of shares held
in electronic form with their respective Depository Participant(s) or with the Company’s Registrar and
Share Transfer Agent, Bigshare Services Private Limited, for updating their e-mail ID, mobile number,
PAN and bank account details.



Subsequently, the Company issued a corrigendum on 2™ April, 2026 to the aforesaid Postal Ballot Notice
dated 23™ March, 2026, incorporating certain modifications/additions in the Explanatory Statement to Item
No. 2 — “To Approve Issuance of Convertible Warrants to the Promoters and Non-Promoter Category of
Persons on a Preferential Basis.” The said corrigendum was issued pursuant to the directions received
from the National Stock Exchange of India Limited (NSE) vide its letter bearing reference no.
NSE/LIST/54201 dated 1% April, 2026.

Pursuant to Section 110 of the companies Act, 2013 and the Rules made thereunder, the Company had
provided remote e-voting facility only. The company had engaged the services of National Securities
Depository Limited (“NSDL”) to provide remote e-voting facility to the Members of the company through
remote e-voting platform.

An advertisement pursuant to Rule 22 of the Companies (Management and Administration) Rules, 2014,
informing the completion of dispatch of the Postal Ballot Notice, was duly published on Tuesday, 24"
March, 2026, in “Indian Express” (English Edition) and “Navrashtra” (Marathi Edition) newspapers.

Further, the Corrigendum to the Postal Ballot Notice dated 23 March, 2026 was published on Friday, 03™
April, 2026, in the aforesaid newspapers, i.e., “Indian Express” (English Edition) and ‘“Navrashtra”
(Marathi Edition), informing the shareholders about modifications/additions to the Explanatory Statement.

The Board of Directors at their meeting held on 11" March, 2026 has appointed M/s. Kunal Dutt &
Associates, Practising Company Secretaries (Membership No: F8831 & Certificate of Practice No. 10188)
as a Scrutinizer to scrutinize the votes casted by Members and for conducting the Postal Ballot process
through remote e-voting in a fair and transparent manner.

The e-voting commenced on 9:00 am on Tuesday, 24™ day of March, 2026 and closed on 5:00 pm on
Wednesday, 22" day of April, 2026. Thereafter, Mr. Kunal Dutt, Practicing Company Secretary, submitted
his report and other related papers with requisite details of the voting by postal ballot through remote E-
voting on the resolution(s) as set-out in the Notice of Postal Ballot.

The Scrutinizer duly scrutinized the votes cast through remote e-voting up to 5:00 p.m. on Wednesday, 22
April, 2026, and thereafter submitted his report dated Thursday, 23™ April, 2026.

Summary of the Result of Postal Ballot/ E-voting as per Scrutinizer's Report dated Thursday, 23" April,
2026:

Sr.
No

Resolutions

No. of
Votes
Polled

No. of
Votes in
Favour

% of
Votes in
Favour

No. of
Votes
Against

% of
Votes
Against

No. of
Invalid
Votes

To increase the Authorised Share
Capital of the Company and to
consequently alter the Capital
Clause of the Memorandum of
Association of the Company.

4677340

4677340

100%

0

0

0

Issuance of
The
and Non-Promoter
of Persons, On A

To  Approve
Convertible
Promoters
Categories
Preferential Basis

Warrants  to

4677340

4677340

100%

To approve raising of funds by way
of issuance of Equity Shares
through  Qualified
Placement (QIP)

Institutions

4677340

4677340

100%




On the basis of Scrutinizer's Report, Mr. Kamlesh Sharma (DIN:01845899), Chairman & Managing
Director declared the result of E-voting on Thursday, 23" April, 2026. The resolutions as mentioned on the
Postal Ballot Notice dated Monday, 23" March, 2026, was duly passed with the requisite majority on
Wednesday, 22" day of April, 2026.

The Certified True Copy of the resolution passed is attached.

Digitally signed by
Shraddha Shraddha Kiran Kulkarni
H + Date: 2026.04.23
Kiran Kulkarni 2 <<

Place: Nagpur Shraddha Kulkarni
Date: 23.04.2026 Company Secretary & Compliance Officer
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— WASTE MANAGEMENT LTD — NAGPUR WASTE HANDLING PVT LTD)

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY WAY OF POSTAL BALLOT THROUGH REMOTE
E-VOTING PROCESS ON WEDNESDAY, APRIL 22, 2026 THROUGH REQUISITE MAJORITY BY THE MEMBERS
OF THE URBAN ENVIRO WASTE MANAGEMENT LIMITED HAVING ITS REGISTERED OFFICE AT 26, MATEY
SQUARE, BPCL PETROL PUMP, GOPAL NAGAR ROAD, NAGPUR- 440022, MAHARASHTRA

Item No. 01: To increase the Authorised Share Capital of the Company and to consequently alter the Capital Clause of the
Memorandum of Association of the Company.

“RESOLVED THAT pursuant to the provisions of Sections 13, 61 and 64 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act™) read with the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the
time being in force), and subject to the provisions of the Articles of Association of the Company, and subject to such approvals and
consents as may be necessary, the consent of the Members of the Company be and is hereby accorded for increase in the Authorised
Share Capital of the Company from the existing Rs. 12,00,00,000/- (Rupees Twelve Crore Only) divided into 1,20,00,000 (One Crore
Twenty Lakh) Equity Shares of Rs. 10/- (Rupees Ten Only) each to Rs. 15,00,00,000/- (Rupees Fifteen Crore Only) divided into
1,50,00,000 (One Crore Fifty Lakh) Equity Shares of Rs. 10/~ (Rupees Ten Only) each, by the creation of additional share capital of
Rs.3,00.00,000 (Rupees Three Crore only) divided into 30,00,000 (Thirty Lakh Only) Equity Shares of Rs. 10/- (Rupees Ten Only)
each, ranking pari passu in all respects with the existing Equity Shares of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Section 13 and other applicable provisions of the Act, if any, the
existing Clause V of the Memorandum of Association of the Company relating to the Authorised Share Capital be and is hereby altered
by deleting the same and substituting in its place the following new Clause V:

“V. The Authorised Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen Crore Only) divided into 1,50,00.000 (One
Crore Fifty Lakh) Equity Shares of Rs. 10/- (Rupees Ten Only) each.”

RESOLVED FURTHER THAT any Director of the Company or the Company Secretary be and is hereby authorised to take all such
steps, actions and measures as may be necessary, proper or expedient, including the filing of necessary forms with the Registrar of
Companies and other regulatory authorities, signing and execution of documents, deeds and writings, and to do all such acts, deeds
and things as may be required to give effect to this resolution.”

CERTIFIED TRUE COPY
For URBAN-ENVIRO WASTE MANAGEMENT LIMITED

o L~

Kamlesh Sharma

Chairman & Managing Director
DIN:01845899

Date: 23.04.2026
Place: Nagpur

Q 26, Matey Square, BPCL Petrol Pump,
Gopal Nagar Road, Nagpur-440022

¢ +91-92252 28034

= info@urbanenv.in
® https://urbanenviroltd.com
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(FORMERLY KNOWN AS
NAGPUR WASTE HANDLING PVT LTD)

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY WAY OF POSTAL BALLOT THROUGH REMOTE
E-VOTING PROCESS ON WEDNESDAY, APRIL 22, 2026 THROUGH REQUISITE MAJORITY BY THE MEMBERS
OF THE URBAN ENVIRO WASTE MANAGEMENT LIMITED HAVING ITS REGISTERED OFFICE AT 26, MATEY
SQUARE, BPCL PETROL PUMP, GOPAL NAGAR ROAD, NAGPUR- 440022, MAHARASHTRA

ltem No. 02: To Approve Issuance of Convertible Warrants to the Promoters and Non-Promoter Categories of Persons, on a
Preferential Basis.

“RESOLVED THAT pursuant to the provisions of Sections 23, 42 and 62(1)(c) and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read with the Companies (Prospectus and Allotment of Securities) Rules, 2014, the Companies (Share
Capital and Debentures) Rules, 2014, and other applicable rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), and in accordance with the provisions of Chapter V of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations™), the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations”), the Securities
Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Securities & Exchange Board of India (Substantial Acquisition of Shares
& Takeovers) Regulations, 2011 (“SEBI Takeover Regulations™), as amended from time to- time, and other applicable laws, rules,
regulations, circulars and guidelines, notifications, clarifications issued thereunder from time to time by the Ministry of Corporate
Affairs, the Reserve Bank of India, the Securities and Exchange Board of India (“SEBI™) and/or any other statutory or regulatory
authorities, including National Stock Exchange of India Limited (“NSE”) on which the equity shares of the Company having face
value of Rs. 10/- (Rupees Ten Only) each (“Equity Shares”) are listed, and the enabling provisions of the Memorandum of Association
and the Articles of Association of the Company, and subject to such approvals, permissions, sanctions and consents as may be
necessary or required from the applicable regulatory authorities (including the Stock Exchanges) and subject to such conditions and
modifications as may be imposed or prescribed while granting such approvals, consents and permissions, if any, and which may be
agreed by the Board of Directors of the Company (“Board”, which term shall include any committee of the Board of Directors of the
Company duly constituted by the Board to exercise its powers, including the powers conferred by this resolution), the consent of the
Members of the Company be and is hereby accorded to the Board of Directors of the Company to, offer, issue and allot from time to
time, in one or more tranches, upto 32,00,000 ( Thirty Two Lakhs only) convertible warrants (“Warrants™), at a price of Rs. 150/-
(Rupees One Hundred and Fifty Only) per Warrant with a right to the Warrant holders to subscribe for and be allotted 1 (One) Equity
Share of the face value of Rs. 10/- (Rupees Ten Only) each of the Company (“Equity Shares”) at a premium of Rs. 140/- (Rupees
One Hundred Forty Only) per share for each Warrant within a period of 18 (Eighteen) months from the date of allotment of the
Warrants, aggregating upto Rs. 48,00,00,000/ (Rupees Forty Eight Crores Only) by way of preferential issue on private placement
basis to the below mentioned promoter and non-promoter allottees (“Proposed Allottees”), for cash in such form and manner and in
accordance with the provisions of SEBI (ICDR) Regulations or other applicable laws and on such terms and conditions herein and in
the explanatory statement to this resolution and subject to applicable laws and regulations, including the provisions of Chapter V of
the SEBI ICDR Regulations and the Act (“Preferential Issue”):-

Sr. | Name of the | Type of | Category of | Maximum number | Consideration (in Rs.)

No | Proposed proposed proposed of warrants to be
Allottee* allottees allottees offered ** k

I Mr. Suresh Individual Promoter Upto 27.55,200 Upto Rs. 41,32.80,000 <
Sharma

2 Mr. Vikas Individual Non-promoter Upto 4,44,800 Upto Rs. 6.,67,20.000 RN £
Sharma WA =

Total Upto 32,00,000 Upto Rs. 48,00,00,000

*The mentioned prope

*#*QOnce warrants are exe

veach warrantshall’be ci

ed allottees are the Ultimate Beneficial Owners.

. +91-92252 28034
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® https://urbanenviroltd.com
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RESOLVED FURTHER THAT the ‘Relevant Date’, as per the provisions of Chapter V of the SEBI ICDR Regulations for the
purpose of determining the Floor Price for the Equity Shares and Warrants proposed to be allotted to the above mentioned allottees
shall be 23" March, 2026, being the date 30 days prior to the date of passing of this resolution through Postal Ballot i.e. 22" April,
2026 and further the conversion price for the conversion of warrants into Equity Shares is the said Relevant date i.e. 23" March, 2026.

RESOLVED FURTHER THAT the minimum price of the Warrants so issued shall not be less than the price arrived at, in accordance
with Chapter V of ICDR Regulations and on such terms and conditions, as are stipulated in the explanatory statement attached and as
determined by the Board in accordance with the ICDR Regulations and other applicable laws. The Issue Price of Rs. 150/- {Rupees
One Hundred and Fifty Only) per Warrant, for preferential issue is not less than the floor price arrived at in accordance with Regulation
164 and 166A of Chapter V of the SEBT ICDR Regulations.

RESOLVED FURTHER THAT the issue and allotment of Warrants and allotment of equity shares upon conversion of such Warrants,
shall be subject to the applicable law and the terms and conditions as set out herein and in the explanatory statement: -

a. The Warrant holder shall, subject to SEBI ICDR Regulations and other applicable Rules and Regulations, and laws) hereof,
be entitled to exercise the Warrants in one or more tranches within a period of 18 (Eighteen) months from the date of allotment
of the Warrants by issuing a written notice to the Company specifying the number of Warrants proposed to be exercised. The
Company shall accordingly issue and allot the corresponding number of Equity Shares in dematerialized form of face value
of Rs. 10/- (Rupees Ten Only) each to the Warrant holders, subject to receipt of the aggregate Warrant Conversion Price
from the Warrant holder to the designated bank account of the Company:

b. An amount equivalent to 25% of the Warrant Issue Price shall be payable at the time of subscription and allotment of each
Warrant and the balance 75% shall be payable in one or more tranches before or at the time of allotment of the equity shares
pursuant to exercise of options against each such Warrant by the Warrant holder.

c. The Warrants shall be issued and allotted in dematerialized form within a period of 15 days from the date of passing of this
Special Resolution, provided that where the allotment is pending on account of receipt of approvals from any regulatory
authority or Stock Exchange, the allotment shall be completed within 15 days from the date of receipt of such approvals.

d. Subject to clause a) hereof, in the event that, a Warrant holder does not exercise the Warrants within a period of 18 (Eighteen)
months from the date of allotment of such Warrants, the unexercised warrants shall lapse and the amount paid by the Warrant
holders on such Warrants shall stand forfeited by Company;

e. None of the Proposed Allottees, either individually or together with Persons Acting in Concert (“PAC™), shall be allotted
such number of warrants as would result in their shareholding exceeding the limits prescribed under the SEBI ICDR
Regulations at the time of allotment of the warrants. The Company further clarifies that the issuance of warrants does not
result in any increase in voting rights. Any increase in voting rights shall occur only upon conversion of the warrants into
equity shares, and the Proposed Allottees shall be solely responsible for compliance with the SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011, including any open-offer obligations that may arise at the time of such
conversion.

f.  The price determined above and the number of Equity Shares to be allotted upon conversion of the Warrants shall be: subject
to appropriate adjustments as required / permitted under the rules, regulations and laws, as applicable from time to time;

g. The issue price of the Warrants shall be not less than the floor price determined in accordance with Regulation 164 and
Regulation 166A of Chapter V of the SEBI ICDR Regulations, 2018. :

h. The Warrants by themselves, until exercise of the conversion option and allotment of Equity Shares, do not give the Warrant
holder thereof any rights akin to that of members of the Company;

i. The Company shall procure the listing and trading approvals for the Equity Shares to be issued and allott.ed_ to the War‘rant
holders upon exercise of the Warrants from the relevant Stock Exchanges in accordance with the SEBI Listing Regulations
and all other applicable laws, rules and regulations; ; o

j.  The Equity Shares so allotted on exercise of the Warrants shall be in dematerialized form and shali be subject to tt_xe provisions
of the Memorandum and Articles of Association of the Company and shall rank pari passu in all respects including dividend,
with the existing Equity Shares of the Company by .

k. The equity shares allotted upon conversion of the Warrants shall be listed on the Stock Exchange(s) where the existing equity
shares of the Company are listed, subject to the receipt of necessary permissions or approvals as-thé'case may be;

. The Warrants shall not carry any voting rights until they are converted into equity shares;

\/W



m. The Warrant Issue Price and/or the number of equity shares to be allotted on conversion of the Warrants shall be appropriately
adjusted if the Company undertakes any of the actions identified in Regulation 166 of Chapter V of the SEBI ICDR
Regulations prior to the conversion of the Warrants

n. The Warrants allotted in terms of this resolution and the resultant equity shares arising on exercise of rights attached to such
Warrants shall be subject to lock-in as specified in the provisions of Chapter V of the SEBI ICDR Regulations;

0. The pre-preferential allotment shareholding of the Proposed Allottees, if any, in the Company shall be subject to lock-in as
specified in the provisions of Chapter V of the SEBI ICDR Regulations; and

p- In case of any shortfall in subscription amount by any Allottee(s), the Board / Board Committee shall have power to allow
inter-se change in warrant allocation.

RESOLVED FURTHER THAT subject to the receipt of such approvals as may be required under the applicable law, consent of the
members be and is hereby accorded to record the name and other details of the Proposed Allottees in Form PAS 5 and to issue a
private placement offer cum application letter in Form PAS-4, to the Proposed Allottees inviting them to subscribe to the Warrants in
accordance with the provisions of the Act.

RESOLVED FURTHER THAT the amount received by the Company pursuant to the Preferential Issue shall be kept by the Company
in a separate bank account and shall be utilized by the Company only after filing of Form PAS-3 with the Registrar of Companies
(“*ROC”) in accordance with Section 42 of the Act and rules made thereunder.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board, and its duly authorised Committee be
and are hereby jointly and/or severally authorised on behalf of the Company to do all such other acts, deeds, matters and things
including further delegation thereof to any of the Director or Key Managerial Personnel, as the Board may, in its absolute discretion,
deem necessary or desirable for such purpose, without being required to seek any further consent or approval of the members of the
Company, including but not limited to the following:-

i. To issue and allot the Warrants and the detailed terms and conditions of the issue and determine such number of equity shares
as may be required to be issued and allotted upon exercise/ conversion/ exchange of the Warrants, without requiring any
further approval of the Members;

ii. To negotiate, finalize and execute all necessary agreements/ documents/ form filings/ applications to give effect to the above
resolutions, including to make applications to the applicable Regulatory Authorities, including applications to the Stock
Exchanges for obtaining in-principal approval for the Warrants to be allotted pursuant to the Preferential Issue, and for
obtaining listing approval and trading approval for the equity shares to be allotted upon conversion of the Warrants;

iii.  To vary, modify or alter any of the relevant terms and conditions, attached to the Warrants to be allotted to the Proposed
Allottees, and to effect any modifications, changes, variations, alterations, additions and/or deletions to the Preferential Issue,
as may be required by any regulatory or other authorities involved in or concerned with the issue and allotment of the
Warrants;

iv.  To resolve and settle any matter, question, difficulty or doubt that may arise in regards to the issuance and allotment of
Warrants and the equity shares to be allotted pursuant to the conversion of the Warrants, without reql.liring any 'further
approval of the Members, and to authorize all such persons as may be deemed necessary, in connection therewith and
incidental thereto as the Board in its absolute discretion shall deem fit;

v.  To issue clarifications on the offer, issue and allotment of the equity shares to be allotted pursuant to the conversion of the
Warrants and listing of the equity shares to be allotted pursuant to the conversion of the Warrants on the S‘tock Exchange,
without limitation, as per the terms and conditions of SEBI ICDR Regulations, SEBI Listing Regulations, and other
applicable guidelines, rules and regulations; j : ¢

vi. To execute the necessary documents and enter into contracts, arrangements, agreements, documents (including appomtmept
of agencies/firm(s), intermediaries, monitoring agency and advisors for the Preferential Issue of the Wa_rrants and the equity
shares to be allotted pursuant to the conversion of Warrants on a preferential and private placement basis; 2

vii.  To undertake all such actions and compliances as may be necessary, \desirable or expedient for the purpose of giving effect
to this resolution in accordance with applicable laws including SEBI ICDR Regulations and _SEBL L_ilsyng Regulations and
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to take all other steps which may be incidental, consequential, relevant or ancillary in this connection and to effect any
modification to the foregoing, and the decision of the Board shall be final and conclusive.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein conferred, as it
may deem fit in its absolute discretion, to any Committee of the Board or any one or more Director(s)/ Chief Financial Officer/

Company Secretary/ any Officer(s) of the Company to give effect to the aforesaid resolution.”

CERTIFIED TRUE COPY
For UR/BA‘I’{{)-E}VV IRO WASTE MANAGEMENT LIMITED

S

Govecgrey

amlesh-Sharmd,
Chairman & Managing Director
DIN:01845899

Date: 23.04.2026
Place: Nagpur
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ALY LLIN VYV LI\ (FORMERLY KNOWN AS
—— WASTE MANAGEMENT LTD — NAGPUR WASTE HANDLING PVT LTD)

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY WAY OF POSTAL BALLOT THROUGH REMOTE
E-VOTING PROCESS ON WEDNESDAY, APRIL 22, 2026 THROUGH REQUISITE MAJORITY BY THE MEMBERS
OF THE URBAN ENVIRO WASTE MANAGEMENT LIMITED HAVING ITS REGISTERED OFFICE AT 26, MATEY
SQUARE, BPCL PETROL PUMP, GOPAL NAGAR ROAD, NAGPUR- 440022, MAHARASHTRA

Item No. 03: To approve raising of funds by way of issuance of Equity Shares through Qualified Institutions Placement (QIP)

“RESOLVED THAT pursuant to the provisions of Section 23, 42, 62,179 and other applicable provisions of the Companies Act,
2013 read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and
Debentures) Rules, 2014, and other rules and regulations made thereunder (including any amendment(s), statutory modification(s), or
re-enactment(s) thereof for the time being in force) and in accordance with the provisions of the Memorandum of Association and
Articles of Association of the Company, relevant provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations™), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations) and the provisions
of the Foreign Exchange Management Act, 1999, including any amendment(s), statutory modification(s), variation(s) or re-
enactment(s) thereof, or the rules, regulations, circulars or notifications issued thereunder, the listing agreements entered into by the
Company with National Stock Exchange of India Limited where the equity shares of face value of Rs. 10/- each of the Company are
listed (Stock Exchanges) and other applicable statutes, laws, regulations, rules, notifications or circulars or guidelines issued from
time to time by the Ministry of Finance, Ministry of Corporate Affairs (“MCA”), Reserve Bank of India (“RBI™), Securities and
Exchange Board of India (“SEBI”), Stock Exchanges, the Government of India (“GOI”) and such other governmental/
statutory/regulatory authorities, to the extent applicable and subject to all approvals, permissions, consents, and/or sanctions as may
be necessary or required from SEBI, the Stock Exchanges, RBI, MCA, GOI, or any other concerned governmental/statutory/regulatory
authority (“Appropriate Authorities”), and subject to such terms, conditions, or modifications as may be prescribed or imposed while
granting such approvals, permissions, consents, and/or sanctions by any of the aforesaid authorities, which may be agreed to by the
Board of Directors of the Company (“Board”, which term shall include any committee of the Board of Directors of the Company duly
constituted by the Board to exercise its powers, including the powers conferred by this resolution), and subject to any other alterations,
modifications, conditions, changes and variations that may be decided by the Board in its absolute discretion, the approval of the
Members be and is hereby accorded to the Board in its absolute discretion, to create, issue, offer and allot such number of, Equity
Shares , for cash, in one or more tranches, in terms of the applicable regulations and as permitted under the applicable laws, in such
manner in consultation with the Lead Managers and/or other advisor(s) or otherwise, for an aggregate amount upto Rs. 32,00,00,000/-
(Rupees Thirty Two Crores only), (inclusive of such premium to market price or prices permitted under applicable law), through one
or more qualified institutions placement (“QIP”) in accordance with the provisions of Chapter VI of SEBI ICDR Regulation to eligible
qualified institutional buyers (“QIB”) as defined in the SEBI ICDR Regulations, in such tranche or tranches, by way of an issue of
Equity Shares with or without premium, to be subscribed by QIBs as per extant regulations/guidelines on such other terms and
conditions as may be mentioned in the placement document and/or private placement offer letter (along with the application form),
and/or such other documents/writings/ circulars/ memoranda to be issued by the Company in respect of the proposed issue, as
permitted under applicable laws and regulations, in such manner, and on such terms and conditions as may be deemed appropriate by
the Board in its absolute discretion, considering the prevailing market conditions and other relevant factors wherever necessary, in
consultation with the Lead Managers and/or other advisors appointed by the Company, and the terms of the issuance as may be
permitted by the Appropriate Authorities, including issue of Equity Shares and on such terms and conditions as may be determined
and deemed appropriate by the Board in its absolute discretion.

RESOLVED FURTHER THAT pursuant to the above-mentioned resolution:

1. QIP to be undertaken pursuant to the special reselution passed at meeting of the shareholders of the Company;

2.4 The allotment of the Equity Shares shall be{b'm'-p")lét’ d pithin 365 days from the date of passing of the special resolution of
thé:shareholders of the Company or such @?hér time as%;\ay be allowed under the Companies Act, 2013 and/or SEBI ICDR
Regulations and other relevant laws/gui,dé]fm_e_s,J from, ti meto time;
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3. The Equity Shares proposed to be offered, issued and allotted shall be fully paid up and in dematerialized form and shall be
allotted on fully paid-up basis and shall be subject to the provisions of the Memorandum and Articles of Association of the
Company.

4. the Equity Shares created, offered, issued and allotted under QIP in terms of this resolution shall rank pari passu with the
existing Equity Shares of the Company in all respects including entitlement to dividend and voting rights, if any

5. The allotment to a single QIB in the proposed QIP issue shall not exceed 50% of the total issue size and the minimum number
of allottees shall not be less than two (in case the issue size is less than or equal to * 250 Crore) or five (in case the issue size
is more than * 250 Crore), as applicable, or such other limit as may be permitted under applicable laws and QIB belonging
to the same group or who are under same control shall be deemed to be a single allottee.

6. The “relevant date” in accordance with Regulation 171(b) of the SEBI ICDR Regulations for the purpose of pricing of the
Equity Shares to be issued, shall be the date of the meeting in which the Board or the committee of directors authorised by
the Board decides to open the proposed issue in accordance with Regulation 171(b) (i) of the SEBI ICDR Regulations and
other applicable law.

7. Issue and allotment of Equity Shares made by way of a QIP shall be made at such price which is not less than the price
determined in accordance with pricing formula provided under Regulation 176(1) under Chapter VI of the SEBI ICDR
Regulations (“QIP Floor Price”) and the price determined for the QIP shall be subject to appropriate adjustments as per the
provisions of the applicable laws, including SEBI ICDR Regulations. The Board, or a duly constituted committee thereof,
may, however, at its absolute discretion in consultation with the Lead Managers to issue Securities at a discount of not more
than five percent (5%) or such other discount as may be permitted under applicable regulations to the QIP Floor Price.

8. No allotment shall be made, either directly or indirectly, to any QIB who is a promoter or any person related to promoters of
the Company in terms of the SEBI ICDR Regulations.

9. The Company shall not undertake any subsequent QIP until the expiry of two weeks or such other time as may be prescribed
by the SEBI, from the date of QIP to be undertaken pursuant to this Special Resolution

10. In accordance with Regulation 179 of the SEBI ICDR Regulations, a minimum of 10% of the Eligible Securities shall be
allotted to mutual funds and if mutual funds do not subscribe to the aforesaid minimum percentage or part thereof, such
minimum portion may be allotted to other QIBs;

11. The Securities allotted in the QIP shall not be eligible for sale by the respective allottees, for a period of one year from the
date of allotment, except on a recognized stock exchange or except as may be permitted from time to time by the SEBI ICDR
Regulations.

12. The Equity Shares so issued shall be listed on the Stock Exchange(s) where the equity shares of the Company are presently
listed, subject to obtaining necessary approvals.

RESOLVED FURTHER THAT the Board shall have the authority and power to accept any modification in the proposal as may be
required or imposed by SEBI/Stock Exchanges where the shares of the Company are listed or such other appropriate authorities at the
time of according/granting their approvals to issue, allotment and listing thereof and as agreed to by the Board.

RESOLVED FURTHER THAT the approval of the Members of the Company be and is hereby accorded to the Board and the Board
be and is hereby authorized to issue and allot such number of Equity Shares as may be required to be issued and allotted under the
Issue in accordance with the terms of the Issue.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the approval of the Members of the Company be
and is hereby accorded to the Board and the Board be and is hereby authorised to do such acts, deeds_, matt.ers and take all steps as
may be necessary including without limitation, for determining the terms and conditions of the Issue mc.:ludmg among ot'her. things,
the date of opening and closing of the Issue, determination of the number of Equity Share's, tranches, issue price, ﬁnah§anon and
approval of offer document, placement document, preliminary or final, listing, premium/dls.count, permitted under applicable law
(now or hereafter), allotment of Securities, listing of securities at Stock Exchanges and to s'lgn an.d exejcute al.l d'eet?s, docum.ents,
undertakings, agreements, papers, declarations and writings as may be required, in this r.egard, including without limitation, the private
placement offer letter (along with the application form), information memorandum, disclosure documepts, the placement docpment
or the offer document, placement agreement, escrow agreement and any other documents as may be reqp.ljr.eq,f'ipproye and ﬁn'ahse the
bid cum application form and confirmation of allocation notes, seek any consents and approvals as:may-bg fiequired, provide such
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declarations, affidavits, certificates, consents and/ or authorities as required from time to time, finalize utilisation of the proceeds of
the QIP give instructions or directions and/or settle all questions, difficulties or doubts that may arise at any stage from time to time,
and give effect to such modifications, changes, variations, alterations, deletions, additions as regards the terms and conditions as may
be required by the SEBI, the MCA, the Lead Managers or other authorities or intermediaries involved in or concerned with the Issue
and as the Board may in its absolute discretion deem fit and proper in the best interest of the Company without being required to seek
any further consent or approval of the Members or otherwise, and that all or any of the powers conferred on the Company and the
Board pursuant to this resolution may exercise to that end and intend that the Members shall be deemed to have given their approval
thereto expressly by the authority of this resolution, and all actions taken by the Board or any committee constituted by the Board to
exercise its powers, in connection with any matter(s) referred to or contemplated in any of the foregoing resolutions be and are hereby
approved, ratified and confirmed in all respects.

RESOLVED FURTHER THAT the approval of the Members of the Company be and is hereby accorded to the Board and the Board
be and is hereby authorized to approve, finalise, execute, ratify, and/or amend/ modify agreements and documents, including any
power of attorney, agreements, contracts, memoranda, documents, etc. in connection with the appointment of any intermediaries
and/or advisors (including for marketing, obtaining in-principle approvals, listing, trading and appointment of Lead Managers,
depositories, custodians, legal counsel, bankers, trustees, stabilizing agents, advisors, registrars and all such agencies as may be
involved or concerned with the Issue) and to remunerate them by way of commission, brokerage, fees, costs, charges and other
expenses in connection therewith.

RESOLVED FURTHER THAT the Board or duly constituted committee thereof is authorised by the members of the Company to
seek the listing of Equity Shares on any stock exchange(s) submitting the listing applications to such stock exchange(s) and taking all
actions that maybe necessary in connection with obtaining such listing approvals (both in-principal and final listing and trading
approvals), filing of requisite documents/making declarations with the MCA, RBI, SEBI and any other statutory/regulatory
authority(ies), and any other deed(s), document(s), declaration(s) as may be required under the applicable laws as maybe necessary to
give effect to this resolution.

RESOLVED FURTHER THAT the Board or duly constituted committee, thereof is authorised by the members of the Company to
open one or more bank accounts in the name of the Company, as may be required, subject to requisite approvals, if any, and to give
such instructions including closure thereof as may be required and deemed appropriate by the Board.

RESOLVED FURTHER THAT subject to applicable law, the Board be and is hereby authorized to delegate all or any of the powers
herein conferred to any director(s), committee(s), executive(s), officer(s) or representatives(s) of the Company or to any other person
to do all such acts, deeds, matters and things and also to execute such documents, writings etc., and to represent the Company before
any governmental authorities, as may be necessary to give effect to this resolution.

RESOLVED FURTHER THAT any director of the Company or the Company Secretary be and is hereby severally authorized to do
all such acts, deeds and things, as may be required to give effect to the above resolution and be authorised to intimate the same to the

Stock Exchanges and make other statutory and/or regulatory filings, if any on behalf of the Company.”
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NAGPUR WASTE HANDLING PVT LTD)

| W B |
—— WASTE MAN
CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT,2013
PASSED BY WAY OF POSTAL BALLOT THROUGH REMOTE E-VOTING PROCESS ON WEDNESDAY, APRIL 22,
2026 THROUGH REQUISITE MAJORITY BY THE MEMBERS OF THE URBAN ENVIRO WASTE MANAGEMENT

LIMITED HAVING ITS REGISTERED OFFICE AT 26, MATEY SQUARE, BPCL PETROL PUMP, GOPAL NAGAR
ROAD, NAGPUR- 440022, MAHARASHTRA

Item No. 01: To increase the Authorised Share Capital of the Company and to consequently alter the Capital Clause of the
Memorandum of Asseciation of the Company.

The present Authorised Share Capital of the Company is Rs. 12,00,00,000/- (Rupees Twelve Crore Only) divided into 1,20,00,000
(One Crore Twenty Lakh) Equity Shares of Rs. 10/- (Rupees Ten Only) each.

In order to facilitate the proposed fund-raising initiatives of the Company through Qualified Institutions Placement (QIP) and issuance
of convertible warrants on a preferential basis to Promotors and Non-Promotors, and to ensure sufficient Authorised Share Capital for
issuance of equity shares arising out of such transactions, as well as to meet the Company’s future capital requirements, it is proposed
to increase the Authorised Share Capital of the Company.

Accordingly, the Board of Directors of the Company, at its meeting held on March 11, 2026 approved the proposal for increase in the
Authorised Share Capital of the Company from Rs. 12,00,00,000/- (Rupees Twelve Crore Only) divided into 1,20,00,000 (One Crore
Twenty Lakh) Equity Shares of Rs. 10/- (Rupees Ten Only) each to Rs. 15,00,00,000/- (Rupees Fifteen Crore Only) divided into
1,50,00,000 (One Crore Fifty Lakh) Equity Shares of Rs. 10/- (Rupees Ten Only) each, by creation of additional Rs. 3.00,00.000/-
(Rupees Three Crore only) divided into 30,00,000 (Thirty Lakh Only) Equity Shares of Rs. 10/- (Rupees Ten Only) each, ranking pari
passu in all respects with the existing Equity Shares of the Company.

Consequent upon the proposed increase in the Authorised Share Capital, it is necessary to alter Clause V (Capital Clause) of the
Memorandum of Association of the Company so as to reflect the revised authorised share capital. Such alteration requires approval
of the Members of the Company pursuant to the provisions of Sections 13, 61 and other applicable provisions of the Companies Act,
2013 and the rules made thereunder.

The Memorandum of Association of the Company, together with the proposed alteration, will be available for inspection by the
Members in accordance with the applicable provisions of the Companies Act, 2013 and the rules made thereunder.

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

None of the Directors, Key Managerial Personnel of the Company or their respective relatives are, in any way, concerned or interested,
financially or otherwise. in the said resolution, except to the extent of their shareholding in the Company, if any.
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CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT,2013
PASSED BY WAY OF POSTAL BALLOT THROUGH REMOTE E-VOTING PROCESS ON WEDNESDAY, APRIL 22,
2026 THROUGH REQUISITE MAJORITY BY THE MEMBERS OF THE URBAN ENVIRO WASTE MANAGEMENT
LIMITED HAVING ITS REGISTERED OFFICE AT 26, MATEY SQUARE, BPCL PETROL PUMP, GOPAL NAGAR
ROAD, NAGPUR- 440022, MAHARASHTRA

Item No. 02: To Approve Issuance of Convertible Warrants to the Promoters and Non-Promoter Categories of Persons, on a
Preferential Basis

The Board of Directors of the Company (“Board™), at its meeting held on March 11, 2026, subject to approval of the members of the
Company, approved the proposal to raise funds by way of issuance of up to 37,00,000 (Thirty Seven Lakh) Fully Convertible Warrants
(“Warrants”™), each carrying a right to subscribe to one Equity Share of face value Z10/- each, at an issue price to be determined in
accordance with Regulation 164 of Chapter V of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI
ICDR Regulations”), aggregating up to ¥50,00,00,000/- (Rupees Fifty Crores Only), on a preferential basis to promoters and non-
promoter category persons.

The Warrants shall be convertible into Equity Shares in one or more tranches within a period of 18 (eighteen) months from the date
of allotment, in accordance with the provisions of Chapter V of the SEBI ICDR Regulations and Sections 23, 42 and 62(1)(c) of the
Companies Act, 2013 read with applicable rules made thereunder.

Further, the Board, at the aforesaid meeting, constituted a Management Committee of Directors and authorized it to determine the
detailed terms and conditions of the issue, including the exact number of Warrants to be issued, issue price, and other related matters,
within the overall limits approved by the Board.

Pursuant to the authority delegated by the Board, the Management Committee, at its meeting held on March 22, 2026, approved the
issuance of 32,00,000 (Thirty Two Lakh) Warrants at an issue price of Z150/- per Warrant (including a premium of Z140/- per Warrant),
aggregating up to ¥48,00,00,000/- (Rupees Forty Eight Crores Only), to the proposed allottees belonging to promoter and non-
promoter categories (“Proposed Allottees”), in compliance with the provisions of Chapter V of the SEBI ICDR Regulations, as
amended, and Sections 23, 42 and 62(1)(c) of the Companies Act, 2013 read with the rules made thereunder.

The details of the proposed Preferential Allotment and other particulars as required in terms of the Act read with relevant Rules of the
Companies (Prospectus and Allotment of Securities) and Chapter V of the SEBI [CDR Regulations and the Act, are as under: -

1. Object of the Preferential Issue:

The Company proposes to raise an amount not exceeding Rs. 48,00,00,000/- (Rupees Forty-Eight Crores Only) by issuance of
convertible warrants on a preferential basis.

The Company intends to utilize the proceeds raised through the Preferential Issue (“Issue Proceeds”) towards the following objects:

L Working Capital Requirements: The Issue Proceeds shall be utilised towards meeting the working capital requ?rements
of the Company, including funding of operational expenses, requirement of security deposits, and other business requirements
in the ordinary course of business.

I..  Capital Expenditure (CAPEX): Considering the projected growth in operations, existing order book, and anticipated aYvard
of new contracts, the management has assessed a requirement of approximately ¥15-20 crore towards capital expenditure
for procurement of additional fleet assets, including pickup trucks, tippers, and road sweeping vehicles.

SRS IE =& o ’ g : o
Based on past execution experience 4nd, contracfialobligations, it is estimated that approximately 200 new vehicles will be
‘inducted over the next two years toseffgctively meef@}ﬁ([erational demands and ensure compliance with contractual conditions.

This planned investment is criticalitg support sca]__abig‘_operations, enhance service delivery capacity, and maintain adherence
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III.  General Corporate Purposes: Up to 25% (twenty-five percent) of the Issue Proceeds shall be utilised for general corporate
purposes, including meeting ongoing corporate exigencies, contingencies, and expenses of the Company, repayment of
certain high-cost unsecured debt, and/or any other purposes as may be permissible under applicable laws, in such manner
and proportion as may be decided by the Board of Directors of the Company from time to time.

(Collectively, referred to herein as the “Objects”)
Utilization of Issue Proceeds and proposed schedule of implementation and deployment of Issue Proceeds:

Given that the part of the funds to be received against Warrants, the Issue Proceeds shall be received by the Company in tranches,
depending upon the subscription and conversion of such instruments. Since the funds to be received against Warrant conversion will
be in stages and the quantum of funds required at different points of time may vary, the broad range of intended utilization of the Issue
Proceeds towards the aforesaid Objects of the Issue has been set out hereinbelow:

Sr Particulars Total estimated amounts | Tentative timeline for utilization
No. to be utilized for each of Issue Proceeds from the date of
Object* (Rs. in Crore) receipt of funds
1 Working Capital Requirements | Approx. Rs.33,00,00,000/- Within 2 years
2 Capital Expenditure (CAPEX) Approx. Rs.10,00,00,000/- Within 2 years
3 General Corporate Purposes** | Approx. Rs.5,00,00,000/- Within 2 years
Total Approx Rs. 48,00,00,000

*Assuming conversion of all the Warrants into equivalent number of equity shares and receipt of the money on such conversion

** The amount utilised for ‘General Corporate Purposes' shall stand rediced to the extent it is utilised for the Object set out at Sr.
No. I or 2 of the table

The Preferential Issue of Convertible Warrants, the Issue Proceeds shall be received by the Company within a period of 18 (eighteen)
months from the date of allotment of such Warrants, in accordance with the provisions of Chapter V of the SEBI ICDR Regulations.
Based on the estimates of our management, the entire Issue Proceeds are proposed to be deployed towards the Objects of the Issue, in
phases, depending upon the Company’s business requirements and availability of Issue Proceeds.

If the Issue Proceeds are not utilised (in full or in part) for the Objects during the period stated above due to any factors such as
financial, market and sectoral conditions, business performance and strategy, competition and other external factors, which may not
be within the control of the Company and may result in modifications, the remaining Issue Proceeds shall be utilised in subsequent
periods in such manner as may be determined by the Board, in accordance with applicable laws. This may entail rescheduling and
revising the planned expenditure and funding requirements and increasing or decreasing the expenditure for a particular purpose from
the planned expenditure as may be determined by the Board, subject to compliance with applicable taws and in accordance with
applicable circulars issued by SEBI and/or Stock Exchanges, from time to time.

Till such time the issue proceeds are fully utilized, the Company shall keep the same in bank deposits and/or mt'ltual funds and/or
other shorts terms funds deposits in scheduled commercial banks or any other investment as permitted under applicable laws and as
may be decided by the Board of Directors of the Company.

2. Kinds of securities offered and the price at which security is being offered, and the Maximum Number of Specified
Securities to be Issued

Upto 32,00,000 (Thirty Two Lakhs) warrants (“Warrants™) carrying options to subscribe equity shares in the ratio of 1 (One) ‘equity
share having face value of Rs. 10/- each at an issue price of Rs. 150/~ (Rupees One Hundred and Fifty Only) (including premium of
Rs. 140/-) for | (One) Warrant, aggregating upto to Rs. 48,00,00,000/- (Rupees Forty Eight Crores Only), such price being not less
than the minimum price determined as on the Relevant Date March 23, 2026 determined in accordance with the provisions of Chapter

V of the SEBI ICDR Regulations.




3. Relevant date:

Tl1e “R_elevant Date” as per Chapter V of the SEBI ICDR Regulations, for the determination of the floor price for Warrants to be
issued is March 23, 2026, being the date 30 days prior to the date of Postal Ballot.

4. Class or classes of persons to whom the allotment is proposed to be made:

Promoters and Non-Promoters group.

5. The number of persons to whom allotment on preferential basis have already been made during the year, in terms of
number of securities as well as the price:

Except the preferential issue as proposed in the resolution as set in the accompanying Notice, the Company has not made any allotment
on preferential basis during the current financial year 2025-26.

6. Intent of the promoters, directors, key managerial personnel or senior management of the issuer to subscribe to the offer:

The proposed allottees given below have expressed their intention to subscribe to the Warrants with the objective of supporting the
Company’s funding requirements, including meeting working capital needs, execution of existing projects etc.

Except as given below, none of the Promoters, Directors or Key Managerial Personnel or Senior Management or their relatives intends
to subscribe to any Warrants under the preferential issue:

Sr.No Name of Proposed Allottees Category No. of Warrants | Warrant Consideration (Rs)
proposed to issue
and allot
1. Mr. Suresh Sharma Promoter Upto 27,55,200 Upto Rs. 41,32,80,000
2. | Mr. Vikas Sharma Director Upto 4,44,800 Upto Rs. 6,67,20,000

7. Shareholding pattern of the issuer before and after the preferential issue:

The shareholding pattern of the Company before and after the preferential issue shall be disclosed in accordance with the provisions
of the SEBI ICDR Regulations, assuming full conversion of Warrants.

SrNo Category of Shareholder(s) Pre-issue shareholding Post-issue shareholding
(as on 13.03.2026) (Approx.)
No. of shares | % of share No. of shares | % of share
Held Holding Held Holding
A Promoters & Promoter Group Holding
1 Indian
a) Individual / HUF 4433000 51.19% 7188200 60.61%
Sub-Total (A)(1) 4433000 51.19% 7188200 60.61%
2 Foreign
a) Individuals (Non-Resident - 3 e B
Individuals / Foreign
Individuals)
b) Institutions - - = 2
Sub-Total (A)(2) & g . r
Total Promoters & Promoter Group Holding (A) 4433000 51.19% 7188200 60.61%
B Public Holding
| Institutions (Domestic) - - = %
(a) Mutual Funds = g S S
(b) Venture Capital Funds - o 2 &
(¢) Alternate Investment Funds - - - =
(d) Banks = E AR~ Nl
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(e) Insurance Companies

(Balancing Figure)

(g) Asset Reconstruction Companies - - - -
() Provident / Pension Funds - - I =
h) Sovereign Wealth Funds - - - -
(i) NBFCs registered with RBI - - - -
() Other Financial Institutions E = 2 -
Sub-Total (B)(1) i 5 = 2

2 Institutions (Foreign)
(a) Foreign Direct Investment - - - 2
(b) Foreign Venture Capital Investors - - - -
(©) Foreign Sovereign Wealth Funds - - = 3
d) Foreign Portfolio Investors Category | - - = 5
(e) Foreign Portfolio Investors Category 11 - - = &
(2) OVERSEAS DEPOSITORIES (Holding DRs) | - - - 3

Sub-Total (B)(2)

3 Central Government / State Government - - - =
Sub-Total (B)(3) - - - -

4 Non-institutions

(a) Individuals - i. Individual shareholders holding | 2374800 27.42% 2374800 20.02%
nominal share capital up to Rs. 2 lakhs.

(b) Individual - ii. Individual shareholders holding | 1552400 17.93% 1997200 16.84%
nominal share capital in excess of Rs. 2 lakhs.

(c) Non-Resident Indians (NRI) 141600 1.64% 141600 1.19%

(d) Bodies Corporate 74200 0.86% 74200 0.63%

(e) Any Other (CLEARING MEMBER) 3200 0.04% 3200 0.03

() Any Other (HINDU UNDIVIDED FAMILY) 80000 0.92% 80000 0.67%

(g) Any Other (TRUSTS) 800 0.00% 800 0.01%
Sub-Total (B)(4) 4227000 48.81% 4671800 39.39%

Total Public Shareholding (B) 4227000 48.81% 4671800 39.39%

Total (A) + (B) 8660000 100.00% 11860000 100.00%

Note: The post issue equity capital has been calculated on the basis of the assuming full conversion of convertible warrants

8. Time frame within which the preferential issue shall be completed:

In terms of Regulation 170 of the SEBI ICDR Regulations, preferential allotment of Warrants to Proposed Allottee shall be completed
within a period of 15 (fifteen) days from the date of passing this special resolution.

Provided that where the allotment is pending on account of pendency of any application for approval or permission by any regulatory
authority, if applicable, the allotment would be completed within 15 (fifteen) days from the date of such approval or within such
further period as may be prescribed or allowed by SEBI, Stock Exchange or other concerned authorities.

Proposed Allottee of Warrants shall be entitled to convert the same into equal number of Equity Shares, in one or more tranches, within
a period of eighteen (18) months from the date of allotment of Warrants.

9. Particulars of proposed allottees Identity of the natural persons who are the ultimate beneficial owners of the Convertible
Equity Warrants proposed to be allotted and/or who ultimately control the proposed allottees, the percentage of post

Preferential Issue capital that may be held by them.




Sr.No | Name of the | Type of | Category of | Present pre-issue | Post issue shareholding
Proposed proposed proposed shareholding (Approx.)
Allottee* allottees allottees
Pre- % of total | Pre-issue % of total
issue equity holding equity
holding | capital capital **
1. Mr.  Suresh | Individual Promoter 4431636 | 51.17% 7186836 60.59%
Sharma
2. Mr.  Vikas | Individual Non- 237200 2.73% 682000 5.75%
Sharma promoter

*The mentioned proposed allottees are the Ultimate Beneficial Owners.
**The percentage of total equity capital has been calculated on the basis of the assuming full conversion of convertible warrants

10. Basis on which the price has been arrived at and justification for the price (including premium, if any), at which the offer
or invitation is being made:

In case of listed entities, allotment of shares/securities by way of preferential issue can be made at a price not less than the price as
calculated in accordance with the provisions of Regulation 164 of the SEBI ICDR Regulations.

Further, Regulation 166A (1) of SEBI ICDR Regulations, inter-alia, states:

“Any preferential issue, which may result in a change in control or allotment of more than five per cent. Of the post issue fully diluted
share capital of the issuer; to an allottee or to allottee acting in concert, shall require a valuation report from an independent registered
valuer and consider the same for determining the price "

The proposed preferential issue is expected to result in allotment of more than 5% (five per cent) of the post-issue fully diluted share
capital of the Company (on allotment of Equity shares against Warrants, if fully converted), the Company has obtained a valuation
report from an independent registered valuer and considered the same for determining the price, in accordance with the provision of
Regulation 166A of the SEBI ICDR Regulations.

In view of the aforesaid, the Company has engaged Mr. Charudutt Marathe (bearing IBBI Registration No.: IBBI/RV/07/2019/11976),
as the registered valuer for obtaining the certificate as stated in Regulation 164 and 166A of the ICDR Regulations, which provided
minimum floor price as Rs.142/-. The valuation report dated March 20, 2026, is also available at the website of the Company at
hitps://urbanenviroltd.com/.

Anindependent valuer has undertaken the valuation based on the audited financial statements of the Company for the financial
years ended March 31, 2023, March 31, 2024 and March 31, 2025, as well as the unaudited financial statements as at
September 30, 2025, which are subject to limited review. The aforesaid financial information has been duly considered while

carrying out the valuation analysis.

The issue price of Rs. 150/- per Warrant, proposed to be issued on a preferential basis, is not less than the floor price determim?d in
accordance with Regulations 164 and 166A of Chapter V of the SEBI (Issue of Capital and Disclosure Requirements) Regulations,

2018 (“SEBI ICDR Regulations”).
The floor price has been determined as the higher of the following prices, being Rs.146.05 /-

a) The 90-trading days' volume weighted average price (i.e., Rs.146.05/-) of the Company's sharfes quoted on the stock exchagge
(NSE Limited, being the stock exchange on which the Company has listed its securities and has highest trading volume,) preceding

the "Relevant Date";
' /

OR




b) The 10-trading days' volume weighted average price (i.e., Rs. 128.21/-) of the Company’s shares quoted on the stock exchange

(NSE Limited, being the stock exchange on which the Company has listed its securities and has highest trading volume) preceding
the "Relevant Date";

OR

c) The price determined (i.e., Rs.142/-) under the valuation report obtained by the Company from an independent registered valuer
in terms of Regulation 166A of the SEBI ICDR Regulations.”

The equity shares of the Company are listed on the National Stock Exchange of India Limited (‘NSE’) and are frequently traded in
accordance with the SEBI ICDR Regulations.

Further, the method of determination of price as per the Articles of Association of the Company is not applicable, as the Articles of
Association of the Company are silent with respect to the determination of floor price/ minimum price of the shares issued on
preferential basis.

In view of the above, the Board of the Company decided to issue these securities to be allotted on preferential basis to the Proposed
Allottees at Rs. 150/~ (Indian Rupees One Hundred and Fifty only) being computed in accordance with Chapter V of the SEBT ICDR
Regulations.

11. The percentage of post preferential issue capital that may be held by the allottee (s) and change in control, if any, in the
issuer consequent to the preferential issue:

As a result of the proposed preferential issue, there will be no change in the control or management of the Company pursuant to the
proposed preferential issue. However, voting rights will change in tandem with the change in shareholding pattern of the Company.

12. Re-computation of Issue Price:

The Company shall re-compute the issue price of the Warrants, in terms of the provision of the SEBI ICDR Regulations, where it is
required to do so; and that if any amount payable on account of the re-computation of issue price is not paid within the time stipulated
in the SEBI ICDR Regulations, the Warrants allotted under preferential issue shall continue to be locked- in till the time such amount
is paid by the Allottee(s).

13. The current and proposed status of the Proposed Allottee post the preferential issues namely, promoter or Non-Promoter:

Sr. No | Name of proposed allottee | Current Status Proposed status
1. | Mr. Suresh Sharma Whole Time Director (Promoter) Whole Time Director (Promoter)
2. Mr. Vikas Sharma Executive Director (Non- Promoter) Executive Director (Non- Promoter)

14. Certificate from Practicing Company Secretary

Certificate from M/s Kunal Dutt & Associates, Practicing Company Secretaries certifying that the preferential issue is being made in
accordance with the requirements of Chapter V of the SEBI ICDR Regulations and shall be made available for inspection by the
Members during the meeting and will also be made available on the Company’s website at the following link: urbanenviroltd.com

15. Specified securities may be issued on a preferential basis for consideration other than cash:

Not applicable- The Company has not proposed to issue securities on preferential basis for consideration other than cash.
16. Name and address of valuer who performed valuation:

Name: Mr. Charudutt Marathe

IBBI Registered No.: IBBI/RV/07/2019/11976

Address: Gomed 915, Khare Town, Dharampeth, Nagpur — 440010, MH, India.
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17. Material terms of raising such securities:

T?ehmaterial terms of the proposed preferential issue of the Warrants are stipulated in the Special Resolution as set out at Item No. 2
of this Notices .

18. Contribution being made by the promoters or directors either as part of the offer or separately in furtherance of objects:

Mr. Su'resh Sharma, being a promoter and Whole-time Director of the Company, and Mr. Vikas Sharma, being a Non-Promoter
Executw; Director of the Company, have expressed their intention to subscribe to Convertible Equity Warrants for an amount
aggregating upto Rs.48,00,00,000 (Rupees Forty Eight Crores only) under the Preferential Issue.

Except as stated above, no other promoter or director of the Company is proposing to contribute to the Preferential Issue.

19. Principle terms of assets charged as securities:

Not applicable.

20. Lock-in Period:

The entire pre-preferential shareholding of the Proposed Allottee shall be subject to lock-in from the Relevant Date up to a period of
90 trading days from the date of allotment of warrants, as per the requirement of the SEBI ICDR Regulations.

The post-preferential shareholding of the proposed allottee shall be subject to lock-in in compliance with the provisions of Chapter V
of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended, (*SEBI
ICDR Regulations™)

21. Class or classes of persons to whom the allotment is proposed to be made:

The preferential issue of warrants is proposed to be made to the proposed allottees as mentioned in point 13.

22. Undertaking:

i)

ii)
iii)
iv)

v)

vi)

vii)

None of the Directors or Promoters and the Company are categorized as wilful defaulter(s) or fraudulent borrower by any
bank or financial institution or consortium thereof, in accordance with the guidelines on wilful defaulters or fraudulent
borrower issued by the Reserve Bank of India. Consequently, the disclosures required under Regulation 163(1)(i) if the
SEBI ICDR Regulations are not applicable.

The Company is eligible to make the preferential issue to the Proposed Allottees under Chapter V of the SEBI ICDR
Regulations.

The Company shall re-compute the price of the Warrants to be allotted under the preferential allotment in terms of the
provisions of SEBI ICDR Regulations, where it is required to do so.

If the amount payable on account of the re-computation of price is not paid within the time stipulated in the SEBI ICDR
Regulations, the Warrants to be allotted under the preferential allotment shall continue to be locked-in till the time such
amount is paid by the allottees.

The Company shall make an application seeking in-principle approval to the stock exchange(s), on the same day when this
notice of postal ballot is circulated for seeking shareholders’ approval by way of special resolution.

The Proposed Allottees is not categorized as wilful defaulter(s) or fraudulent borrower or fugitive economic offenders as
defined under the SEBI ICDR Regulations.

The proposed allottee has not sold or transferred any equity shares of the issuer during the 90 trading days preceding the
relevant date i.e., March 23, 2026.

viii) The Company is in compliance with continuous listing of equity shares as specified in the listing agreement with the stock

exchange where the equity shares of the issuer are listed and the Securities and Exchange Board of India (Listing

~



Obligations and Disclosure Requirements), 2015, as amended, and any circular or notification issued by the Board
.thereunder

ix) The equity shares of the proposed allottees are in dematerialized form.

x)  The Company does not have any outstanding dues to Board, Stock exchanges or the depositories.

In terms of provisions of Section 23, 42, 62 of the Companies Act, 2013 read with applicable rules thereto and relevant provisions of
SEBI ICDR Regulations, approval of members for issue of Fully Convertible Warrants on Preferential Basis is sought by way of
special resolution as set out at Item No. 2.

The Board of Directors believes that the proposed Preferential Issue is in the best interest of the Company and its Members and,
therefore, recommends the resolution at Item No.2 of the accompanying Notice for approval by the Members of the Company as a
Special Resolution. i

Except as mentioned in point 13 stated above and their relatives, to the extent of the Warrants proposed to be subscribed by them,
None of the Directors, Key Managerial Personnel of the Company or their relatives are concerned or interested, financially or
otherwise, in the resolution except and to the extent of their shareholding in the Company.

Documents referred to in the notice/ explanatory statement will be available for inspection by the Members of the Company as per
applicable law.
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Item No. 03: To approve raising of funds by way of issuance of Equity Shares through Qualified Institutions Placement

(QIP)

Particulars of the Issue:

In order to augment long-term financial resources, support growth initiatives and strengthen the financial position of the Company,
the Company proposes to raise funds through issuance of Equity Shares by way of Qualified Institutions Placement (“QIP™) to
Qualified Institutional Buyers (“QIBs™) in accordance with Chapter VI of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations™) and other applicable laws.

Accordingly, the Board of Directors of the Company at its meeting held on March 11, 2026 approved the proposal to raise funds for
an aggregate amount not exceeding Rs. 32,00,00,000/- (Rupees Thirty-Two Crores only) through issuance of Equity Shares of face
value Rs.10/- each, in one or more tranches, by way of Qualified Institutions Placement. The issue of Securities may be consummated
in one or more tranches at such time or times at such price and to such classes of investors as the Board (including any duly authorized
committee thereof) may in its absolute discretion decide, having due regard to the prevailing market conditions and any other relevant
factors and wherever necessary, in consultation with Lead Manager (s) and other agencies that may be appointed, subject to the SEBI
ICDR Regulations, Companies Act, 2013, as amended and rules made there under from time to time, the Memorandum and Articles
of Association of the Company and other applicable guidelines, notifications, rules and regulations.

Object of the QIP:

The Company proposes to utilise the proceeds raised through the Qualified Institutions Placement (“QIP™), after adjustment of
expenses related thereto, if any (“Net Proceeds™), inter alia, for the following purposes:

1. Meeting working capital requirements of the Company;

2. Repayment of cash credit facilities;

3. Repayment and/or foreclosure of term loans (including vehicle loans); and
4. General corporate purposes.

The Net Proceeds shall be utilised for the Objects in the manner as specified above, and within such timelines as may be determined
by the Board or its duly constituted committee thereof.

Maximum Amount to be raised / total number of Securities to be Issued:

The total amount to be raised, in one or more tranches, by issuance of Equity Shares through QIPs as mentioned in the resolution
would be aggregating up to Rs. 32,00,00,000/- (Rupees Thirty-Two Crores only), (inclusive of such premium to market price or prices
permitted under applicable law), its equivalent in any other currency(ies). The Company is yet to identify the quantum of Equity
Shares to be issued and proposed timeline within which the allotment will be completed. Hence, the details of the proposed allottees,
percentage of their post Issue shareholding and the shareholding pattern of the Company, timeline of the completion of allotment are
not provided.

Basis or justification of pricing:

The issue Ejf Securities may be consummated in one or more tranches, at such time or times, at such price, at a discoqnt or premjum

to market p,r~i\ Sin-siich_ manner and on such terms and conditions as the Board may in its absolute discretion decide taking into
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g b

biect to the Securities and Exchange Board of l?digﬁéﬁgwmr%ﬂpﬂscﬂ%!@ RumRements)
g - 3 Gopal Nagar Road, Nagpur-440022

& +91-92252 28034
info@urbanenv.in
® https://urbanenviroltd.com




Regulations, 2018, as amended (“SEBI ICDR Regulations™) and other applicable laws, regulations, rules and guidelines. The price at
which the Equity Shares shall be allotted in the Issue shall be determined in accordance with the relevant provisions of the SEBI ICDR
Regulations, the Companies Act, and any other applicable law. The resolution enables the Board or its duly constituted committee, in
accordance with applicable law and in consultation with the Lead Managers/ placement agents/ underwriters or any such other
intermediary, in accordance with applicable law, to offer a discount of not more than 5% or such percentage as may be permitted under
applicable law on the floor price determined in accordance with the SEBI ICDR Regulations.

Interest of Promoter, Directors and Key Managerial Personnel:

If a QIP is undertaken in terms of Chapter VI of SEBI ICDR Regulations, the Promoter, member of the Promoter Group, Directors
and Key Managerial Personnel of the Company will not subscribe to the Equity Shares offered through QIP.s

Class or Classes of persons to whom the Securities will be offered:

The Equity Shares to be issued pursuant to the proposed QIP shall be allotted only to Qualified Institutional Buyers as defined under
the SEBI ICDR Regulations and no allotment shall be made directly or indirectly to any promoter or any person related to the
promoters of the Company. In case of the QIP, the allotment to a single QIB in the proposed QIP issue will not exceed 50% of the
total issue size or such other limit as may be permitted under applicable law.

Schedule of the Offering:

The detailed terms and conditions for the proposed QIP, including but not limited to the number of equity shares to be issued, issue
price, premium amount, timing of the issue, and class of investors, shall be determined by the Board of Directors in consultation with
the lead managers, advisors and other intermediaries, in accordance with the provisions of the SEBI ICDR Regulations and other
applicable laws.

The allotment of Equity Shares pursuant to the proposed QIP shall be completed within 365 days from the date of passing of the
Special Resolution or such other period as may be permitted under applicable laws.

Change in Control:
There would be no change in control pursuant to the said issue of Securities.

Other material terms:

i) the allotment of Securities shall only be made to qualified institutional buyers as defined under Regulation 2(1) (ss) of
SEBI ICDR Regulations (“QIBs”);
ii) The relevant date for determining the issue price of the Equity Shares by way of QIP shall, subject to and in accordance

with the Regulation 171(b)(i) of SEBI ICDR Regulations. The “relevant date” means the date of the meeting in which
the Board or a duly authorised committee decides to open the proposed QIP as provided under the SEBI ICDR
Regulations.

iii) the Equity Shares shall not be eligible to be sold by the allottee fora period of one year from the date of allotment, except
on a recognized stock exchange, or except as may be permitted under the SEBI ICDR Regulations;

iv) an issuer shall be eligible to make a qualified institutions placement if any of its promoters or directors is not a fugitive
economic offender no single allottee shall be allotted more than 50% of the QIP size and the minimum number of
allottees shall be in accordance with the SEBI ICDR Regulations. It is clarified that qualified institutional buyers
belonging to the same group or who are under same control shall be deemed to be a single allottee;

V) the Equity Shares to be issued and allotted pursuant to the QIP shall be fully paid-up and shall ra.nk pfari passu with the
existing Equity Shares of the Company in all respects, including with respect to dividend and voting rights;
vi) a minimum of 10% of the Equity shares shall be allotted to mutual funds and if mutual funds do not subscribe to the

aforesaid minimum percentage or part thereof, such minimum portion may be allotted to other QIBs;




vii) the Company shall not make any subsequent QIP until the expiry of two weeks or such other time as may be prescribed
in the SEBI ICDR Regulations, from the date of prior QIP made pursuant to one or more special resolutions;

viii) no allotment shall be made directly or indirectly to any promoter or any person related to the promoters of the Company;

ix) The Equity Shares to be allotted would be listed on the Stock Exchanges. The offer/issue/allotment would be subject to
the availability of the regulatory approvals, if any.

i) the resolution proposed is an enabling resolution and the exact price, final list of objects, estimated utilisation of the Net
Proceeds, proportion and timing of the issue of the Securities in one or more tranches and the remaining detailed terms
and conditions for the QIP will be decided by the Board or its duly constituted committee, in accordance with the SEBI
ICDR Regulations, in consultation with Lead Manager(s)/ book running lead manager and / or other advisor(s) appointed
in relation to the QIP and such other authorities and agencies as may be required to be consulted by the Company.
Further, the Company is yet to identify the investor(s) and decide the quantum of Securities to be issued to them at this
point of time. Hence, the details of the proposed allottees, percentage of thelr post — QIP shareholding and the
shareholding pattern of the Company are not provided.

The Special Resolution set out in the accompanying Notice seeks to empower the Board to create, offer, issue and allot Equity Shares
by way of Qualified Institutions Placement in one or more tranches, at such time or times as may be considered appropriate by the
Board. The detailed terms and conditions for the issue(s)/offering(s) will be determined by the Board or its committee in its sole
discretion in consultation with the advisors, lead managers, underwriters and such other authority or authorities as may be necessary
considering the prevailing market conditions and in accordance with the applicable provisions of law and other relevant factors.

In terms of Section 62(1)(a) of the Companies Act, 2013, whenever it is proposed to increase the subscribed share capital of a company
by issue of further shares to persons other than the existing shareholders, approval of the shareholders by way of a Special Resolution
is required. Since the Special Resolution proposed in the business of the Notice may result in the issue of Equity Shares of the Company
to persons other than existing Members of the Company, approval of the Members is also being sought pursuant to the provisions of
Section 62(1)(c) and other applicable provisions of the Act as well as applicable rules notified by the Ministry of Corporate Affairs
and in terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Accordingly, approval of the Members is being sought by way of a Special Resolution to enable the Board to undertake the proposed

QIP.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way, concerned or interested,
financially or otherwise, in the said resolution except to the extent of their shareholding, if any, in the Company.

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