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NOTICE OF THEANNUAL GENERAL MEETING

Notice is hereby given that the 36th Annual General Meeting of the Company will be held
on Thursday, 30th August, 2018 at Narada Gana Sabha Trust (Mini Hall), New No. 314
(Old No. 254), TTK Road, Alwarpet, Chennai 600 018 at 11.00 a.m to transact the
following business.

ORDINARY BUSINESS
Item No.1 Adoption of financial statements

To receive, consider and adopt the audited financial statements of the Company for the
financial year ended 31st March 2018 and the reports of the Board of Directors (the Board)
and Auditors thereon.

Item No.2 Appointment of Mr. Nand Kishore Sonthalia as a Director liable to retire
by rotation

To appoint a Director in place of Mr. Nand Kishore Sonthalia, (DIN: 00021585) who is liable
toretire by rotation, being eligible, offers himself for reappointment.

SPECIAL BUSINESS

Item No.3 Appointment of Mr. Bhavin Sarvaiya Kanaiyalal as Non Executive
Director

To consider and, if thought fit, to pass the following resolution, as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 ('the Act') and the Companies (Appointment
and Qualifications of Directors) Rules, 2014, as amended from time to time, Mr. Bhavin
Sarvaiya Kanaiyalal (DIN: 08010395), who was appointed as an Additional Director by the
Board of Directors on 4th January 2018 and who holds office upto the date of this Annual
General Meeting in terms of Section 161 of the Act, and in respect of whom the Company
has received a notice in writing from a Member under Section 160 of the Act, proposing his
candidature for the office of Director, be and is hereby appointed as a Director (Non-
Executive) of the Company whose period of office shall be subject to retirement of Director
by rotation.

RESOLVED FURTHER THAT any Director of the Company be and are hereby severally
authorised to file the necessary forms with the Registrar of Companies and to do all such
acts, deeds, things, as may be necessary to give effect to this resolution.
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Item No.4 Appointment of Mr. Ketan Dhirajlal Chaudhari as Whole Time Director
To consider and, if thought fit, to pass the following resolution, as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act') and the Companies (Appointment
and Qualifications of Directors) Rules, 2014, as amended from time to time,
Mr. Ketan Dhirajlal Chaudhari (DIN: 06397323), who was appointed as an Additional
Director by the Board of Directors on 19th July 2018 and who holds office upto the date of
this Annual General Meeting in terms of Section 161 of the Act, and in respect of whom the
Company has received a notice in writing from a Member under Section 160 of the Act,
proposing his candidature for the office of Director, be and is hereby appointed as a
Director of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Section 196, 197, 198, 203
and all other applicable provisions, if any, of the Companies Act, 2013 and related rules,
including any amendment, modification, variation or re-enactment thereof, and the related
Articles of the Articles of Association of the Company, approval of the members of the
Company, be and is hereby accorded for the appointment of Mr. Ketan Dhirajlal
Chaudbhari, Director, as the Whole Time Director of the Company, with effect from 19th
July 2018 for a tenure of 5 years at such remuneration, and on the terms and conditions,
as recommended by the Nomination and Remuneration Committee, approved by the
Board of Directors at their respective meetings held on 19th July 2018 and as detailed in
the explanatory statement attached hereto, provided however that the remuneration
payable to Mr. Ketan Dhirajlal Chaudhari shall not exceed the limits prescribed under
Schedule V of the Companies Act, 2013, Companies (Amendment) Act, 2017, including
any amendment, modification, variation or re-enactment thereof from time to time.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby
authorised to do all such acts, deeds, matters and things and execute all such documents,
instruments and writing(s), if any, as may be required and to delegate all or any of its
powers herein conferred to any Director(s) or Committee of Directors to give effect to the
aforesaid resolutions.”

Item No.5 Appointment of Mr. Nilav Divyang Mehta as Non-Executive Director
To consider and, if thought fit, to pass the following resolution, as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act') and the Companies (Appointment
and Qualifications of Directors) Rules, 2014, as amended from time to time, Mr. Nilav
Divyang Mehta (DIN: 06857378), who was appointed as an Additional Director by the
Board of Directors on 19th July 2018 and who holds office upto the date of this Annual
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General Meeting in terms of Section 161 of the Act, and in respect of whom the Company
has received a notice in writing from a Member under Section 160 of the Act, proposing his
candidature for the office of Director, be and is hereby appointed as a Director (Non-
Executive) of the Company whose period of office shall be subject to retirement of Director
by rotation.

RESOLVED FURTHER THAT any Director of the Company be and are hereby severally
authorised to file the necessary forms with the Registrar of Companies and to do all such
acts, deeds, things, as may be necessary to give effect to this resolution.”

Item No.6 Appointment of Mrs. Mita Ashish Desai as Non-Executive Woman
Director

To consider and, if thought fit, to pass the following resolution, as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 ('the Act') and the Companies (Appointment
and Qualifications of Directors) Rules, 2014, as amended from time to time, Mrs. Mita
Ashish Desai (DIN: 01435940), who was appointed as an Woman Additional Director by
the Board of Directors on 19th July 2018 and who holds office upto the date of this Annual
General Meeting in terms of Section 161 of the Act, and in respect of whom the Company
has received a notice in writing from a Member under Section 160 of the Act, proposing his
candidature for the office of Director, be and is hereby appointed as a Director (Non-
Executive) of the Company whose period of office shall be subject to retirement of Director
by rotation.

RESOLVED FURTHER THAT any Director of the Company be and are hereby severally
authorised to file the necessary forms with the Registrar of Companies and to do all such
acts, deeds, things, as may be necessary to give effect to this resolution.”

Item No.7 Appointment of Mr. Hareshkumar Prakashbhai Chaudhari as Managing
Director

To consider and, if thought fit, to pass the following resolution, as an Ordinary Resolution:
RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 ('the Act') and the Companies (Appointment
and Qualifications of Directors) Rules, 2014, as amended from time to time,
Mr. Hareshkumar Prakashbhai Chaudhari (DIN: 01621522), who was appointed as an
Additional Director by the Board of Directors on 19th July 2018 and who holds office upto
the date of this Annual General Meeting in terms of Section 161 of the Act, and in respect of
whom the Company has received a notice in writing from a Member under Section 160 of
the Act, proposing his candidature for the office of Director, be and is hereby appointed as a
Director of the Company.
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RESOLVED FURTHER THAT pursuant to the provisions of Section 196, 197, 198, 203
and all other applicable provisions, if any, of the Companies Act, 2013 and related rules,
including any amendment, modification, variation or re-enactment thereof, and the related
Articles of the Articles of Association of the Company, approval of the members of the
Company, be and is hereby accorded for the appointment of Mr. Hareshkumar
Prakashbhai Chaudhari, Director, as the Managing Director of the Company, with effect
from 19th July 2018 for a tenure of 5 years at such remuneration, and on the terms and
conditions, as recommended by the Nomination and Remuneration Committee, approved
by the Board of Directors at their respective meetings held on 19th July 2018 and as
detailed in the explanatory statement attached hereto, provided however that the
remuneration payable to Mr. Hareshkumar Prakashbhai Chaudhari shall not exceed the
limits prescribed under Schedule V of the Companies Act, 2013, Companies
(Amendment) Act, 2017, including any amendment, modification, variation or re-
enactment thereof from time to time.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby
authorised to do all such acts, deeds, matters and things and execute all such documents,
instruments and writing(s), if any, as may be required and to delegate all or any of its
powers herein conferred to any Director(s) or Committee of Directors to give effect to the
aforesaid resolutions.”

Item No.8 Alteration of Main Object Clause of Memorandum of Association

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

“RESOLVED THAT, pursuant to the provisions of Section 13 and all other applicable
provisions, if any, of the Companies Act, 2013 and subject to approval of the Registrar of
Companies, the following new Sub-Clause 9 and 10 be and is hereby inserted after the
existing sub-clause 8 in Clause lll (A) of the Main Objects of the Memorandum of
Association of the Company which reads as follows: -

9. To carry on the business of manufacturing, producing, dealing, buying, selling, reselling,
developing, marketing, promoting, importing, exporting, trading, cultivating, supplying,
growing, and dealing in any manner whatsoever in Argo based Products, Dairy products,
Food Stuffs, Cereals, Grains, Groceries, Cosmetics, Provisions, Tea, Coffee and other
products of every nature & kind on retail as well as on wholesale basis in India or
elsewhere.

10. To act as broker, trader, agent, C & F agent, shipper, commission agent, distributor,
representative, franchiser, consultant, collaborator, stockist, in Argo based Products, dairy
products, Food Stuffs, Cereals, Grains, Groceries, Cosmetics, Provisions, Tea, Coffee
and other products of every nature & kind on retail as well as on wholesale basis.
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FURTHER RESOLVED THAT the Board of directors of the Company be and are hereby
authorized to make necessary alterations/modification in the Memorandum of Association
to give effect to the above resolution and to execute, sign and file the required documents/
returns/forms including Power of Attorneys with Registrar of Companies, to make
necessary corrections/ modifications/ alterations suggested by the concerned authorities
and to collect the certificate confirming the above alteration.

Item No. 9 Change of Name of the Company:

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

“RESOLVED THAT pursuant to the provisions of section 13 and other applicable
provisions, if any, of the Companies Act, 2013 and subject to the approval of the Central
Government/ Registrar of Companies, Tamilnadu, Chennai the name of the company be
changed from BHAGWANDAS METALS LIMITED to “PRADHIN GLOBAL LIMITED” or
“PRADHIN LIMITED” such other names as may be approved by the Ministry of Corporate
Affairs.”

“RESOLVED FURTHER THAT the name BHAGWANDAS METALS LIMITED wherever
appears in the Memorandum and Articles of Association and other documents of the
company be changed accordingly.”

“RESOLVED THAT the Board of Directors of the company be and are hereby authorized to
incorporate the above changes in all documents, execute, sign & file required e-
forms/documents/papers including Power of Attorneys with the respective authorities and
to make corrections, if any, suggested by the concerned authorities with reference to all the
aforementioned resolutions.”

By Order of the Board
Place: Chennai KETAN DHIRAJLAL CHAUDHARI
Date: 19th July 2018 Director
DIN: 06397323
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NOTES:

a)AMEMBER ENTITLED TO ATTEND AND VOTE, AT THE MEETING IS ENTITLED TO
APPOINT APROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY
NEED NOTBEAMEMBER OF THE COMPANY.

b) (1) Pursuant to the provisions of Companies Act, 2013 and underlying rules viz.,
Companies (Management & Administration) Rules 2014 a person can act as a proxy
on behalf of not exceeding 50 members and holding in aggregate not more than 10%
of the total share capital of the Company.

(2) The instrument appointing proxy (duly completed, stamped and
signed) in order to be effective must be deposited at the registered
office of the company not less than 48 hours before the
commencement of the 36th Annual General Meeting of the company.

c) Corporate Members intending to send their authorised representatives to attend the
Meeting are requested to send a duly certified copy of Board Resolution on the letter head
of the Company, signed by one of the Directors or Company Secretary or any other
authorized signatory and / or duly notarized Power of Attorney, authorizing their
representatives to attend and vote on their behalf at the Meeting.

d) During the period beginning 24 hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, a member would be entitled to
inspect the proxies lodged, at any time during the business hours of the company, provided
notless than 3 days written notice is given to the company in advance.

e) The Members / Proxies / Authorised Representatives are requested to bring the duly
filled Attendance Slips and their copy of Annual Report enclosed herewith to attend the
Meeting.

f) Pursuant to the provisions of Section 91 of the Companies Act, 2013, the Register of
Members and Share Transfer books of the Company will remain closed from Friday, 24th
August 2018 to Thursday, 30th August 2018 (both days inclusive) for the purpose of Annual
General Meeting.

g) Due to the amendment of Section 139 ratification of Auditors appointment is no longer
required.

h) The Register of Directors and Key Managerial Personnel and their shareholding,
maintained under Section 170 of the Companies Act, 2013 and the Register of Contracts
or Arrangements in which the Directors are interested, maintained under Section 189 of
the Act, will be available forinspection by the Members at the AGM.
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