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Mr. Vimal Chand Dhadda    Independent Director
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  Fax:- 079-26584187 Mobile:- 093282-73642, e-mail :- pgf_ahm@pgfoils.in 

  

  Tel.:- 011-23581034 Mobile:- 093501-72886, 093111-20685 
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JAIPUR : Mayur Apartment, Flat No. T-3&4, 40-41, Mahampura, 
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KOLKATA : Kamalalaya Centre, 2ND Floor, Room No. 213, 156A, Lenin Sarani, Kolkata-700013,

   Mobile 93320-06400 e-mail :- sanjay@pgfoils.in  
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that, the Forty-Second Annual General 
Meeting ('AGM') of the Shareholders of PG Foils Limited ('the 
company') will be held on Wednesday, 15th September, 2021 at 11:30 
a.m. through Video Conferencing (VC) or Other Audio Visual Means 
(OAVM), to transact the items of business mentioned below: 

To receive, consider and adopt the Audited Financial Statements 
for the year ended 31st March, 2021 and the Report of the 
Directors and the Auditors thereon.

ORDINARY BUSINESS 

To appoint a Director in place of Mr. SAHIL P SHAH 
(DIN:01603118), who retires by rotation and being eligible, 
offers himself for reappointment:

1.

2.

SPECIAL BUSINESS

To ratify the remuneration of the Cost Auditors for the financial 
year ending 31st March, 2022 and in this regard to consider and 
if thought fi t, to pass the following resolution, which will be 
proposed as an Ordinary Resolution:

3.

“RESOLVED THAT pursuant to the provisions of Section 148 and 
all other applicable provisions, if any, of the Companies Act, 
2013 ('the Act') and the Companies (Audit and Auditors) Rules, 
2014 (including any statutory modification(s) or re-enactment 
thereof, for the time being in force), the remuneration of 25,000 
/- per annum (Rupees Twenty Five Thousand only) plus taxes, as 
applicable and inclusive of actual travel and out-of-pocket 
expenses for the financial year ending 31st March, 
2022 to be paid to M/s Rajesh & Company, Cost Accountants, 
appointed by the Board of Directors of the Company to conduct 
the audit of the cost records of the Company, be and is hereby 
ratified and confirmed.

RESOLVED FURTHER THAT the Board of Directors of the 
Company (including any Committee thereof) be and is hereby 
authorized to do all such acts, deeds and things and take all such 
steps as may be necessary, proper or expedient to give effect to 
this resolution.”

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

4.

“RESOLVED THAT pursuant to the provisions of Sections 
62(1)(c), 42 and other applicable provisions, if any, of the 
Companies Act, 2013, read with the relevant rules made there 
under (including any statutory modification(s) or re-enactment 
thereof for the time being in force) (the “Act”) and in accordance 
with the enabling provisions of the Memorandum of Association 
and Articles of Association of the Company, the provisions on 
preferential issue as contained in 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 and any other 
rules/regulations/guidelines, notifications, circulars and 
clarifications issued thereon from time to time, the SEBI 
(Substantial Acquisition of Shares and Takeover) Regulations, 
2011 as amended, the Securities and Exchange Board of India 
(“SEBI”) and subject to such approvals, consents, permissions and 
sanctions as may be necessary or required from regulatory or 
other appropriate authorities, including but not limited to SEBI 
and subject to such conditions and modifications as might be 
prescribed while granting such approval, consents, permissions 
and sanctions and which terms may be agreed to by the Board of 
Directors of the Company (the “Board”) and all such other 
approvals, consent of the Members of the Company be and is 
hereby accorded to the Board to create, issue, offer and allot, in 
one or more tranches, upto 38,90,000 (Thirty Eight Lakhs Ninety 
Thousand) Convertible Warrants (the “Warrants”) on a 
preferential basis to the promoters/promoter group and others 
i.e. persons/entities not forming part of the promoter and 
promoter group (“Warrant Holder(s)”/”Proposed Allottee(s)), as 
mentioned in the statement setting out material facts, entitling the 
Warrant Holder(s) to apply for and get allotted one Equity Share 
of the face value of Rs. 10/- (the “Equity Shares”) each fully paid-

up against each Warrant within a period of 18 (eighteen) months from 
the date of allotment of Warrants, in such manner and at such price as 
may be arrived at in accordance with the SEBI (ICDR) Regulations and 
upon such terms and conditions as maybe deemed appropriate by the 
Board in accordance with the provisions of SEBI (ICDR) Regulations 
(including Chapter V thereof) or other applicable laws in this respect.

RESOLVED FURTHER THAT the resultant Equity Shares to be allotted 
on conversion of the Warrants in terms of this resolution shall rank pari 
passu in all respects with the existing Equity Shares of the Company.
RESOLVED FURTHER THAT the Board be and is hereby authorized to 
determine, vary, modify, alter any of the terms and conditions of the 
proposed issue including reduction of the size of the issue, as it may 
deem expedient, in its discretion.

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

The “relevant date” for the purpose of determining the minimum 
price of the Warrants under the SEBI (ICDR) Regulations is 
Monday, 16th August, 2021, being the date 30 (thirty) days prior 
to the date of passing of this Resolution by the Members of the 
Company;

The price of each equity share to be issued in lieu of the Warrants 
will be calculated in accordance with the provisions of Regulation 
164 of Chapter V of the SEBI (ICDR) Regulations on the basis of 
the relevant date; 

In accordance with the provisions of Chapter V of the SEBI (ICDR) 
Regulations, 25% (Twenty five percent) of the consideration 
payable against the Warrants, shall be paid by the warrant 
holder(s) to the Company on or before allotment of the Warrants 
and the balance consideration i.e. 75% (Seventy five percent) 
shall be paid at the time of allotment of Equity Shares pursuant to 
exercise of option of conversion against each such Warrant;

The tenure of the Warrants shall not exceed 18 (eighteen) months 
from the date of allotment of the Warrants;

The warrant holder(s) shall be entitled to exercise the option of 
conversion of any or all of the Warrants in one or more tranches 
by way of a written notice to the Company, specifying the number 
of warrants proposed to be exercised along with the aggregate 
amount thereon, without any further approval from the 
shareholders of the Company prior to or at the time of 
conversion. The Company shall accordingly, issue and allot the 
corresponding number of Equity Shares to the warrant holder(s);

If the entitlement against the Warrants to apply for the Equity 
Shares is not exercised within the aforesaid period of 18 
(eighteen) months, the entitlement of the warrant holder(s) to 
apply for Equity Shares of the Company along with the rights 
attached thereto shall expire and any amount paid on such 
Warrants shall stand forfeited; 

In the event that the Company completes any form of capital 
restructuring prior to the conversion of the Warrants, then, the 
number of Equity Shares that each Warrant converts into and the 
price payable for such Equity Shares, shall be adjusted 
accordingly in a manner that, to the extent permitted by 
applicable laws, Warrant Holder: a) receives such number of 
Equity Shares that Warrant Holder would have been entitled to 
receive; and b) pays such consideration for such Equity Shares to 
the Company which Warrant Holder would have been required to 
pay, had the Warrants been exercised immediately prior to the 
completion of such capital restructuring;

Upon exercise by warrant holder the option of conversion of any 
or all of the warrants, the Company shall issue and allot 
appropriate number of Equity Shares and perform all such 
actions as are required to give effect to such issue, including but 
not limited to delivering to Warrant Holder(s), evidence of the 
credit of the Equity Shares to the depository account of Warrant 
Holder(s) and entering the name of Warrant Holder(s) in the 

ii.
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iv.
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