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NOTICE

NOTICE is hereby given that the Extra-Ordinary General Meeting (EOGM-01/2024-25) of P. N. GADGIL
& SONS LIMITED (“the Company”) will be held on Saturday, 11% January, 2025, at 12.00 PM, at g
floor, Abhiruchi Mall, S.No0.59/1-C, Wadgaon (BK), Sinhgad Road, Pune — 411041 at a shorter notice
subject to approval of majority in number of members entitled to vote and who represent not less
than ninety-five per cent of such part of the paid-up share capital of the company as gives a right to
vote at the meeting to consider and transact the following business:

SPECIAL BUSINESS:

1. To sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking of the
Company:

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

“RESOLVED THAT pursuant to provisions of Section 180 (1) (a) of the Companies Act, 2013, rules made
thereunder and other applicable provisions, if any, of the Companies Act, 2013, as amended from time
to time, the consent of the members be and is hereby accorded to the Board of Directors of the
Company (hereinafter referred to as the “Board” which term shall be deemed to include any
Committee or delegated authority thereof) to sell, the whole or substantially the whole of the
undertaking of the company comprising of stock of diamonds and the part of assets and liabilities
relating to the such stock as a going concern not exceeding an amount of INR 200 Crores, on such
terms and conditions and in such form and manner as the Board may decide in the interest of the
Company, with full power and authority to the Board to do all acts, deeds and things as may be
necessary to give effect to this resolution.”

By order of the Board of Directors
Of P. N. GADGIL & SONS LIMITED

Date: 04.01.2025
Place: Pune

Mo .

Amit Yes\.want Modak

Whole-Time Director and CEO

DIN: 00396631

Add: 65, Indira Nagar C.H.S., Yashada,

Deccan Gymkhana, Erandawane, Pune —411004.
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE PROXY 50 APPOINTED NEED NOT
BE A MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING PROXY SHOULD, HOWEVER, BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY AT LEAST 48 HOURS BEFORE THE
COMMENCEMENT OF THE MEETING. A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS
NOT EXCEEDING FIFTY AND HOLDING IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE
TOTAL SHARE CAPITAL OF THE CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN TEN
PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY
APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY
OTHER PERSON OR MEMBER. PROXIES SUBMITTED ON BEHALF OF LIMITED COMPANIES, SOCIETIES,
ETC., MUST BE SUPPORTED BY APPROPRIATE RESOLUTIONS/ AUTHORITY, AS APPLICABLE. A COPY
OF PROXY FORM HAS BEEN ENCLOSED HEREWITH.

2. Relevant documents referred to in the Notice, Register of Directors / Key Managerial Personnel
(KMP) and their shareholding maintained under Section 170 of the Companies Act 2013 and
Register of Contracts maintained under Section 189 of the Companies Act 2013 and other relevant
registers and the copies of agreement i.e. Letter of appointment as mentioned in Section 190 are
available for inspection by the members at the Registered Office of the Company during normal
business hours on working days up to the date of the General Meeting.

3. The Statement relating to special business as mentioned in the Notice pursuant to provisions of
Section 102 of the Companies Act, 2013 (the Act) is annexed hereto.

4. The detailed address of venue of meeting with route map and nearest landmark is attached
herewith.

5. Members are requested to notify the Company immediately the changes, if any, in the address in
full with the postal area, pin code number, quoting their folio no. to the Company for shares held
in physical form and/or to Company’s Registrar and Share Transfer Agent, ‘MUFG INTIME INDIA
PRIVATE LIMITED (Formerly LINK INTIME INDIA PRIVATE LIMITED)’ at 247 Park, C — 101, 1** Floor,
L.B.S. Marg, Vikhroli — (West) Mumbai — 400 083 and to their respective Depository Participants
(DP) for shares held in electronic form.

6. Members / proxies should carry valid ID proof such as PAN, Voter ID, Passport, Driving License,
Aadhar card etc. along with duly filled Attendance Slip enclosed herewith for attending the meeting.

7. Members are requested to produce the attendance slip duly signed as per the specimen signature
recorded with the Company, for admission to the meeting venue.




8. Members may also note that the notice of the Extra-Ordinary General Meeting will be available on
the Company’s website www.pngadgilandsons.com.

9. In case of joint holders attending the EGM, the Member whose name appears as the first holder in
the order of names as per the Register of Members of the Company will be entitled to vote.

By order of the Board of Directors
Of P. N. GADGIL & SONS LIMITED

Date: 04.01.2025

Place: Pune
R "
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Amit Yeshwant Modak

Whole-Time Director and CEOQ

DIN: 00396631

Add: 65, Indira Nagar C.H.S., Yashada,

Deccan Gymkhana, Erandawane, Pune —411004.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013.

The following Explanatory Statement sets out all material facts relating to Special Business mentioned
in the accompanying Notice dated 4 January, 2025.

P. N. Gadgil & Sons Limited (“the Company”) is one of the well-known retail jewellery brands in the
state of Maharashtra, India also having presence in other states such as Gujarat and Karnataka.

Pursuant to the provisions of Sections 179 (3) and 180(1)(a) of the Companies Act, 2013 read with the
relevant Rules made thereunder, the Board of Directors of the Company shall be empowered only with
the consent of shareholders by way of Special Resolution to sell, lease or otherwise dispose of whole
or substantially the whole of the Undertaking of the Company viz. an undertaking in which the
investment of the Company exceeds Twenty percent of its Net worth as per the audited balance sheet
of the preceding financial year or an undertaking which generates Twenty percent of the total income

of the Company during the previous financial year.

The existing business activity of the company includes the diamond business wherein the investment
made is more than Twenty percent of its net worth as per the audited balance sheet of the preceding
Financial Year i.e. 2023-2024. The Net worth of the Company as per the audited balance sheet in the
previous Financial Year i.e. 2023-2024 is INR 7225.53 million.

In order to cater to a wide range of customers and increase geographical presence, it is proposed to
transfer the current diamond business from the Company to another entity.

None of the Directors and Key Managerial Personnel or their relatives except to the extent of their
shareholding in the Company, if any are in any way concerned with or interested, financially or
otherwise in the resolutions at Item no. 1 of the accompanying notice.

Hence, the Board recommends the aforesaid resolution for the approval by the shareholders as a
Special Resolution.

FOR P. N. GADGIL & SONS LIMITED

Amit Yeshwant Modak

Whole-Time Director and CEO
DIN: 00396631

Add: 65, Indira Nagar C.H.S., Yashada,
Deccan Gymkhana, Erandawane, Pune —411004.

Date: 15.01.2025
Place: Pune

P. N. GADGIL & S®@NS LTD.

CIN : U36911PN2017PLC173262 (Formerly known As “P. N. GADGIL & SONS”)
Registered Office : abhiruchi 59/1c wadgaon bk. sinhagad road pune 411041 india +91 2024612000 fax 02024612185

info@pngsl.com contact@pngsl.com www.pngadgilandsons.com



P. N. GADGIL & SONS LIMITED

(CIN - U36911PN2017PLC173262)

Regd. Office: Abhiruchi Mall, S.No.59 /1-C, Wadgaon (BK),
Sinhgad Road Pune - 411041

Email Id: info@pngsl.com website: www.pngadgilandsons.com
Phone No. — +91 20 24612000 Fax No. — 020 24612185

ATTENDANCE SLIP
[To be presented at the entrance]

Extra-Ordinary General Meeting on Saturday, 11* January, 2025 at 12.00 PM
at 4" Floor, Abhiruchi Mall, S.No.59 /1-C, Wadgaon (BK), Sinhgad Road Pune - 411041

FOIIO NO/DP 1D NO/CHENE ID: covvurveumsscssssserssseessesssmsssssssssassssssssssasssissssss sy sssassssssss s sss s s s s s s nes
INO. OF SNATES NEIH: vvvurveecesesseessesssssesisiasesssesssees s ssesessassss seasassses SR s ar s seRsR s S eRsR s s E R A RIS EE LRSS SRR SRR SRS s sERS R0
NamMe OF the MEMDET: «.uvreeeeeeeceeicsrcresersssessrresessessssssssasessessesasssssnesss SGMATUIR ottt s

Name of Proxy HOIAET: ......ccimiiimnssns s s SIENATUNE .o icvisviczsissensraarsernars

I / We hereby record my / our presence at the Extra-Ordinary General Meeting of the Company held
on Saturday, 11% January, 2025 at 12.00 P.M. at 4* Floor, Abhiruchi Mall, S.No.59 /1-C, Wadgaon (BK),

Sinhgad Road Pune 411041.

Note:
1. Only Member / Proxy holder can attend the Meeting.
2. Please fill up the attendance slip and hand it over at the entrance of the meeting hall.



P.N. GADGIL & SONS LIMITED
(CIN - U36911PN2017PLC173262)

Regd. Office: Abhiruchi Mall, S.No.59 /1-C, Wadgaon (BK), Sinhgad Road Pune - 411041
Email Id: info@pngsl.com website: www.pngadgilandsons.com
Phone No. —+91 20 24612000 Fax No. - 020 24612185

Form No. MGT-11

Proxy form
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

Name of the Member(s):
Registered address:

E-mail Id:

Folio No/DP ID No/Client ID:

Clint ID/DP ID:

I/We being the Member(s) holding .........ccccoenve.. shares of above-named Company, hereby appoint:
1. Name:

Address:

E-mail Id:

Signature: or failing him
2. Name

Address:

E-mail Id:

Signature:
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extra-Ordinary
General Meeting of members of the Company, to be held on Saturday, 11 January, 2025 at 12.00 PM

at 4™ Floor, Abhiruchi Mall, S.No.59 /1-C, Wadgaon (BK), Sinhgad Road Pune — 411041 and at any
adjournment thereof in respect of such resolutions as are indicated below:



item | Summary of Businesses to be transacted at the Extra-Ordinary General Meeting
No.

Special Business

il To sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company.

Signed this ........... dayiof s 2025
Affix
Revenue
Stamp of Re.
1/-
Signature of Shareholder: Signature of Proxy holder(s):
Note:

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



Route Map for Extra-Ordinary General Meeting venue

|
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Abhiruchi Mall

P. N. Gadgil & Sons Limited
4t Floor, Abhiruchi Mall, S.No.59 /1-C,
Wadgaon (BK), Sinhgad Road Pune - 411041



