NOTICE

PEARL GLOBAL INDUSTRIES LIMITED

STATUTORY REPORTS

Registered Office: C-17/1, Paschimi Marg, Vasant Vihar, New Delhi-110 057

Corporate Office: Plot No.51, Sector-32, Gurugram-122001 (Haryana)

Tel: 011-46012471; 0124-4651000, Website: www.pearlglobal.com; E-mail: investor.pgil@pearlglobal.com

CIN: L74899DL1989PLC036849

NOTICE TO MEMBERS

Notice is hereby given that the 35" Annual General Meeting
(AGM) of the Members of Pearl Global Industries Limited will
be held on Thursday, July 25, 2024, at 5:00 PM IST through
Video Conferencing ("VC")/Other Audio-Visual Means
("OAVM") ("hereinafter referred to as "electronic mode") to
transact the following businesses:

ORDINARY BUSINESS

1. To receive, consider and adopt the Standalone and
Consolidated Audited Financial Statements of the
Company for the financial year ended March 31, 2024,
including the Reports of the Board of Directors and
Auditors thereon.

2. To appoint a Director in place of Mr. Deepak Kumar
Seth (DIN 00003021), who retires by rotation and being
eligible, offers himself for re-appointment.

3. To appoint a Director in place of Mr. Pulkit Seth
(DIN 00003044), who retires by rotation and being
eligible, offers himself for re-appointment.

SPECIAL BUSINESS

4. TO CONSIDER AND APPROVE INCREASE IN
REMUNERATION OF MR. PALLAB BANERJEE (DIN
07193749), MANAGING DIRECTOR OF THE COMPANY.

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

"RESOLVED THAT pursuant to the provisions of Section
188, 196, 197, 198 and 203 read with Schedule V and
all other applicable provisions of the Companies Act,
2013 ("“the Act") and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014,
applicable provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) (including any statutory modification(s)
or re-enactment thereof for the time being in force) and
Articles of Association of the Company and based on
the recommendation of Nomination and Remuneration
Committee ("NRC") and the Board of Directors
("Board") of the Company, approval of the Members of

the Company be and is hereby accorded for increase
in remuneration of Mr. Pallab Banerjee, Managing
Director of the Company with effect from April 01, 2024
to March 31, 2025, as mentioned in the explanatory
statement.

RESOLVED FURTHER THAT the other terms and
conditions, as approved by the Members with respect
to the appointment of Mr. Pallab Banerjee as Managing
Director, on March 30, 2022 shall remain the same.

RESOLVED FURTHER THAT in the event of loss or
inadequacy of profits in the financial year during his
term of appointment, overall remuneration by way
of salary, perquisites and allowances will be paid to
Mr. Pallab Banerjee, Managing Director, as the minimum
remuneration, in accordance with the provisions of the
Act and the Listing Regulations.

RESOLVED FURTHER THAT the Board of the Company
(which includes a Committee, constituted for the time
beingin force) be and is hereby authorised to do all such
acts, deeds and things, to enter into such agreement(s),
deed(s) of amendment(s) or any such document(s),
as the Board may, in its absolute discretion, consider
necessary, expedient or desirable including power to
sub-delegate, in order to give effect to this resolution
or as otherwise considered by the Board to be in the
best interest of the Company, as it may deem fit."

APPROVAL FOR RELATED PARTY TRANSACTIONS
BETWEEN PEARL GLOBAL (HK) LIMITED AND
PRUDENT FASHIONS LIMITED

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

"RESOLVED THAT pursuant to Section 188 and any
other applicable provisions of the Companies Act,
2013 and the rules framed thereunder, Regulation 23
and any other applicable provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, (including any statutory modification(s) or re-
enactment thereof for the time being in force), and
pursuant to the consent of the Audit Committee and
the Board of Directors, the approval of the members
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Place: Gurugram
Date: May 20, 2024

of the Company be and is hereby accorded for related
party transactions between Pearl Global (HK) Limited,
a wholly Owned Subsidiary and Prudent Fashions
Limited a Step down Subsidiary of the Company as per
following terms:

Nature of Transactions Amount Financial
(% in Crores) Year
Purchase / Sale of Goods 400.00 2024-2025
Purchase / Sale of Goods 450.00 2025-2026
Purchase / Sale of Goods 500.00 2026-2027

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorised to perform and execute all
such acts, deeds, matters and things including delegate
such authority, as may be deemed necessary, proper or
expedient to give effect to this resolution and for the
matters connected herewith or incidental hereto.”

By order of the Board of Directors
for Pearl Global Industries Limited

(Shilpa Budhia)
Company Secretary
ICSI M. No.: A23564

NOTES:

1.

Pursuant to the General Circular No. 10/2022 dated
December 28, 2022 and Circular No. 09/2023 dated
September 25, 2023 issued by the Ministry of Corporate
Affairs (MCA) and the SEBI Circular no. SEBI/HO/CFD/
CFD-PoD-2/P/CIR/2023/167 dated October 07, 2023
issued by SEBI (hereinafter collectively referred to as
“the Circulars"), companies are allowed to hold AGM
through VC, without the physical presence of members
at a common venue. Hence, in compliance with the
Circulars, the AGM of the Company is being held
through VC.

Since the AGM will be held through VC / OAVM, the
Route Map is not annexed in this Notice.

The relevant details, pursuant to regulation 36(3) of the
SEBI(Listing Obligations and Disclosure Requirements),
Regulations, 2015 (“Listing Regulations"”) and
Secretarial Standard on General Meetings issued
by the Institute of Company Secretaries of India, in
respect of Director seeking re-appointment at this
AGM is annexed herewith.

Pursuant to the provisions of the Companies Act, 2013
("the Act") a member entitled to attend and vote at the
AGM is entitled to appoint a proxy to attend and vote on
his/her behalf and the proxy need not be a Member of
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the Company. Since this AGM is being held pursuant to
the MCA & SEBI Circulars through VC / OAVM, physical
attendance of Members has been dispensed with.
Accordingly, the facility for appointment of proxies by
the Members will not be available for the AGM and
hence the Proxy Form and Attendance Slip are not
annexed to this Notice.

Corporate members intending to send their authorised
representatives to attend the AGM pursuant to Section
113 of the Act, are requested to send to the Company,
a certified copy (in PDF/ JPG Format) of the relevant
Board Resolution/ Authority letter etc. authorising its
representatives to attend the AGM through VC / OAVM
on their behalf and to vote through remote e-voting, by
e-mail to investor.pgil@pearlglobal.com with a copy
marked to evoting@nsdl.co.in.

The Members may join the 35" AGM through VC/
OAVM facility by following the procedure mentioned
herein below in the Notice which shall be kept open for
the Members from 04:30 PM. IST i.e.30 (thirty) minutes
before the time scheduled to start the 35" AGM and
the Company may close the window for joining the VC/
OAVM facility 30 (thirty) minutes after the scheduled
time to start the 35" AGM. Members may note that the
VC/ OAVM facility allows participation of at least 1,000
Members on a ‘first come first served' basis. The large
Shareholders (i.e. shareholders holding 2% or more),
Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee
and Stakeholders Relationship Committee, Auditors
etc. can attend the 35" AGM without any restriction on
account of ‘first come first served' basis.

The attendance of the Members participating in the
35" AGM through VC/ OAVM facility shall be counted
for the purpose of reckoning the quorum under Section
103 of the Act.

Voting rights shall be reckoned on the paid-up value
of shares registered in the name of member/beneficial
owners (in case of electronic shareholding) as on the
cut-off date i.e. Thursday, July 18, 2024. A person who
is not a member as on the cut-off date is requested to
treat this Notice for information purposes only.

In compliance with the Circulars, the Annual Report
2023-24, the Notice of the 35" AGM, and instructions
for e-voting are being sent through electronic mode to
those members whose email addresses are registered
with the Company / depository participant(s) (DP).
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10.

Members may please note that the Annual Report including Notice of the 35" AGM of the Company will also be available
on the website of the Company at www.pearlglobal.com. The same can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited at www.bseindia.com and National Stock Exchange of India Limited at www.nseindia.com.

We urge members to support our commitment to environmental protection by choosing to receive the Company's
communication through email. Members holding shares in demat mode, who have not registered their email addresses
are requested to register their email addresses with their respective DP, and members holding shares in physical
mode are requested to update their email addresses with the Company's RTA, Link Intime India Private Limited at
delhi@linkintime.co.in, to receive copies of the Annual Report 2023-24 in electronic mode. Members may follow the process
detailed below for registration of email ID to obtain the report and update of bank account details for the receipt of dividend.

Type of holder Process to be followed

Physical For availing the following investor services, send a written request in the prescribed forms to the RTA
of the Company, Link Intime India Private Limited either by email to delhi@linkintime.co.in or by post
to Link Intime India Private Limited, Noble Heights, 15t floor, Plot No. NH 2, LSC, C-1 Block, Near Savitri
Market, Janakpuri, New Delhi — 110058
Form for availing investor services to register PAN, email address, bank Form ISR-1
details and other KYC details or changes / update thereof for securities held
in physical mode

Update of signature of securities holder Form ISR-2
For nomination as provided in Rule 19(1) of the Companies (Share Capital Form SH-13
and Debentures) Rules, 2014
Declaration to opt out Form ISR-3
Cancellation of nomination by the holder(s) (along with ISR-3) / Change of Form SH-14
nominee
Form for requesting issue of duplicate certificate and other service requests Form ISR-4
for shares / debentures / bonds, etc., held in physical form

Demat Please contact your DP and register your email address and bank account -

details in your demat account, as per the process advised by your DP.

Members must quote their Folio No. /Demat Account No. and contact details such as e-mail address, contact no. etc. in all
their correspondence with the Company's Registrar and Share Transfer Agent, Link Intime.

SEBI has mandated through its circular dated March 16, 2023, for submission of PAN, KYC details and nomination
by holders of physical securities. Shareholders are requested to submit their PAN, KYC and nomination details to the
Company's RTA, Link Intime India Private Limited, at delhi@linkintime.co.in. The forms for updating the same are available at
https://www.pearlglobal.com/investor-relations/. Members holding shares in electronic form are, therefore, requested to
submit their PAN to their Depository Participant.

In terms of the SEBI Listing Regulations, securities of listed companies can only be transferred in dematerialised form with
effect from April 01, 2019. In view of the above, Members are advised to dematerialise shares held by them in physical form.

The Members may please note that the Company has declared and paid the following dividends during the year in
compliance with the Dividend Distribution Policy:

Particulars 24 |Interim Dividend 15t Interim Dividend 2" Interim Dividend
2022-23 2023-24 (Special) 2023-24

Date of Declaration May 15, 2023 August 21, 2023 November 08, 2023

Record Date May 26, 2023 September 01, 2023 November 22, 2023

Rate of Dividend per share % 5/- per Equity Share % 5/- per Equity Share % 12.5/- per Equity Share

(Face Value of ¥ 10/- per share)

% 50% 50% 125%

Total Payout (% in Lakhs) 1083.20 1,083.19 2,721.99
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15.

16.

17.

Members are requested to note that in terms of Section 124 and 125 of the Act, dividend remaining unclaimed for a
period of seven years from the date of transfer to the Company's unpaid dividend Account shall be transferred to the
Investor Education and Protection Fund (“IEPF") and all shares on which dividend has not been paid or claimed for seven
consecutive years or more shall also be transferred to IEPF Authority as notified by the Ministry of Corporate Affairs.

The Company has been transferring the unpaid or unclaimed dividends from time to time on due dates to the IEPF.
Information in respect of unclaimed dividend including when due for transfer to the IEPF is given below:

Financial year Rate of Dividend per Date of declaration of | Last date for claiming | Due date for transfer

ended equity share Dividend unpaid Dividend to IEPF

31.03.2017 ¥ 3.00/- (Final) 28.09.2017 27.10.2024 26.11.2024
31.03.2078 % 2.00/- (Final) 24.09.2018 23.10.2025 22.11.2025
31.03.2019 % 3.00/- (Final) 24.09.2019 23.10.2026 22.11.2026
31.03.2022 ¥ 5.00/- (Interim) 25.05.2022 24.06.2029 23.07.2029
31.03.2023 ¥ 2.50/- (Interim) 11.11.2022 10.12.2029 09.01.2030
31.03.2023 % 5.00/- (Interim) 15.05.2023 14.06.2030 13.07.2030
31.03.2024 % 5.00/- (Interim) 21.08.2023 20.09.2030 19.10.2030
31.03.2024 % 12.50/- (Interim-Special) 08.11.2023 07.12.2030 06.01.2031

Members who have not claimed their dividend so far,
are requested to make their claim to the Company or to
the Registrar and Share Transfer Agent of the Company
at Link Intime India Pvt. Limited, Noble Heights,
1stFloor, Plot NH-2, C-1 Block LSC, Near Savitri Market,
Janakpuri, New Delhi-110058.

Members who wish to obtain any information about the
Company or the financial statements for the financial
year ended March 31, 2024, may send their queries at
investor.pgil@pearlglobal.com at least 7 (Seven) days
before the date of 35" AGM. The same will be replied
by/ on behalf of the Company suitably.

In case of joint holders attending the 35" AGM, 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.

E-VOTING

In compliance with provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Secretarial
Standard on General Meetings (SS-2) issued by the
Institute of Company Secretaries of India (“ICSI") and
Regulation 44 of the Listing Regulations, the Company
is pleased to provide its Members the facility to cast
their votes either for or against each resolutions set
forth in the Notice of the 35" AGM using electronic
voting system (‘remote e-voting') and e-voting (during
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the 35" AGM), provided by NSDL and the businesses
may be transacted through such voting.

Only those Members who will be present in the 35"
AGM through VC / OAVM facility and have not cast their
vote on the resolutions through remote e-voting, and
are otherwise not barred from doing so, shall be eligible
to vote through e-voting system during the 35" AGM.

The voting period begins on Monday, July 22, 2024
(10:00 AM IST) and ends on Wednesday, July 24, 2024
(5:00 PM IST). During this period, Members holding
shares either in physical or dematerialised form, as
on cut-off date, i.e., as on Thursday, July 18, 2024,
may cast their votes electronically. Any person, who
acquires shares of the Company and becomes a
Member of the Company after dispatch of the Notice of
35" AGM and holds shares as of the cut-off date, may
obtain the login ID and password by sending a request
at investor.pgil@pearlglobal.com or delhi@linkintime.
co.in (RTA email id). However, if a member is already
registered with Link Intime for e-voting, then he/she
can use existing user id and password/PIN for casting
the vote.

How do | vote electronically using NSDL e-Voting
system?

The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are mentioned
below:
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Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat

mode

In terms of SEBI circular dated December 09, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual ~ Shareholders holding | 1.
securities in demat mode with
NSDL.

Existing IDeAS user can visit the e-Services website of NSDL Viz. https://
eservices.nsdl.com either on a Personal Computer or on a mobile. On the
e-Services home page click on the "Beneficial Owner" icon under “Login"
which is available under 'IDeAS' section, this will prompt you to enter your
existing User ID and Password. After successful authentication, you will be
able to see e-Voting services under Value added services. Click on "Access
to e-Voting" under e-Voting services and you will be able to see e-Voting
page. Click on company name or e-Voting service provider i.e. NSDL
and you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

If you are not registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select "Register Online for IDeAS Portal" or
click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg jsp

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “"Login" which is available under ‘Shareholder/
Member' section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

Shareholders/Members can also download NSDL Mobile App "NSDL
Speede” facility by scanning the QR code mentioned below for seamless
voting experience.

MNSDL Mobile App is available on

‘ App Store . Google Play
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Type of shareholders Login Method

Individual  Shareholders holding | 1.
securities in demat mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login through
their existing user id and password. Option will be made available to reach
e-Voting page without any further authentication. The users to login Easi /
Easiest are requested to visit CDSL website www.cdslindia.com and click
on login icon & New System Myeasi Tab and then use your existing my
easi username & password.

After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in progress
as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers' website directly.

If the user is not registered for Easi/Easiest, option to register is available
at CDSL website www.cdslindia.com and click on login & New System
Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the
e-Voting option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual Shareholders (holding | You can also login using the login credentials of your demat account through

securities in demat mode) login|your Depository Participant registered with NSDL/CDSL for e-Voting facility.

through their depository participants | upon logging in, you will be able to see e-Voting option. Click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name
or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login

through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding securities in | Members facing any technical issue in login can contact NSDL

demat mode with NSDL

helpdesk by sending a request at evoting@nsdl.co.in or call at 022 -
4886 7000 and 022 - 2499 7000

Individual Shareholders holding securities in | Members facing any technical issue in login can contact CDSL

demat mode with CDSL

helpdesk by sending a request at helpdesk.evoting@cdslindia.com
or contact at toll free no. 1800 22 55 33
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.
com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login" which is available under
‘Shareholder/Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown
on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID is
12+xxxxx then your user 1D is IN300#+] 2#xxxkx,
b)  For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is T12##xxxsssksrrrs

then your user D is 12#xtkrskrskrsnr

c) For Members holding shares in Physical Form. | EVEN Number followed by Folio Number registered with
the Company
For example if folio number is 001#+* and EVEN is
101456 then user ID is 101456007 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote.

b)  If youare using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password' which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the 'initial password'
and the system will force you to change your password.

c) How to retrieve your ‘initial password'?

(i)  If your email ID is registered in your demat account or with the Company, your ‘initial password' is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open
the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your ‘User ID'" and your ‘initial
password'.

(i) Ifyouremail IDis notregistered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password" or have forgotten your password:

a) Click on "Forgot User Details/Password?"(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.
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b)  Physical User Reset Password?" (If you
are holding shares in physical mode)
option available on www.evoting.nsdl.
com.

c) If you are still unable to get the
password by aforesaid two options, you
can send a request at evoting@nsdl.
co.in mentioning your demat account
number/folio number, your PAN, your
name and your registered address etc.

d) Members can also use the OTP (One
Time Password) based login for casting
the votes on the e-Voting system of
NSDL.

7.  After entering your password, tick on Agree
to "“Terms and Conditions" by selecting on
the check box.

8. Now, you will have to click on “"Login" button.

9.  After you click on the "Login" button, Home
page of e-Voting will open.

Step 2: Cast your vote electronically and join AGM on
NSDL e-Voting system.

How to cast your vote electronically and join AGM on
NSDL e-Voting system?

1.

After successful login at Step 1, you will be able
to see all the companies "EVEN" in which you
are holding shares and whose voting cycle and
General Meeting is in active status.

Select "EVEN" of company for which you wish to
cast your vote during the remote e-Voting period
and casting your vote during the General Meeting.
For joining virtual meeting, you need to click on
“VC/OAVM" link placed under “Join Meeting".

Now you are ready for e-Voting as the Voting page
opens.

Cast your vote by selecting appropriate options
i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote
and click on “Submit" and also "Confirm" when
prompted.

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

You can also take the printout of the votes cast
by you by clicking on the print option on the
confirmation page.

8 < PEARL GLOBAL INDUSTRIES LIMITED

7.

Once you confirm your vote on the resolution, you
will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional ~ shareholders (i.e. other than
individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/ Authority letter
etc. with attested specimen signature of
the duly authorised signatory(ies) who are
authorised to vote, to the Scrutiniser by e-mail to
jayantksood@benchwalklaw.com with a copy
marked to evoting@nsdl.co.in. Institutional
shareholders (i.e. other than individuals, HUF,
NRI etc.) can also upload their Board Resolution
/ Power of Attorney / Authority Letter etc. by
clicking on "Upload Board Resolution / Authority
Letter" displayed under "e-Voting" tab in their
login.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login
to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct
password. In such an event, you will need to go
through the "Forgot User Details/Password?" or
“Physical User Reset Password?" option available
on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available
at the download section of www.evoting.nsdl.
com or call on.: 022 - 4886 7000 and 022 - 2499
7000 or send a request to Ms. Pallavi Mhatre at
evoting@nsdl.co.in

Process for those shareholders whose email ids are
not registered with the depositories for procuring
user id and password and registration of e mail ids for
e-voting for the resolutions set out in this notice:

1.

In case shares are held in physical mode please
provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back),
PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar
Card) by email to (investor.pgil@pearlglobal.com).

In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy
of Consolidated Account statement, PAN (self
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attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) to
(investor.pgil@pearlglobal.com). If you are an
Individual shareholders holding securities in
demat mode, you are requested to refer to the
login method explained at step 1 (A) i.e. Login
method for e-Voting and joining virtual meeting
for Individual shareholders holding securities in
demat mode.

3. Alternatively shareholder/members may send a
request to evoting@nsdl.co.in for procuring user
id and password for e-voting by providing above
mentioned documents.

4. Interms of SEBI circular dated December 09, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in
demat mode are allowed to vote through their
demat account maintained with Depositories
and Depository Participants. Shareholders are
required to update their mobile number and email
ID correctly in their demat account in order to
access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING
ON THE DAY OF AGM ARE AS UNDER:-

1.  The procedure for e-Voting on the day of AGM
is same as the instructions mentioned above for
remote e-voting.

2. Only those Members/ shareholders, who will be
present in the AGM through VC/OAVM facility
and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote
through e-Voting system in the AGM.

3. Memberswhohave voted through Remote e-Voting
will be eligible to attend the AGM. However, they
will not be eligible to vote at the AGM.

4. The details of the person who may be contacted
for any grievances connected with the facility for
e-Voting on the day of the AGM shall be the same
person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE
AGM THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend
the AGM through VC/OAVM through the NSDL
e-Voting system. Members may access by
following the steps mentioned above for Access
to NSDL e-Voting system. After successful login,

STATUTORY REPORTS

you can see link of "VC/OAVM" placed under "Join
meeting” menu against company name. You are
requested to click on VC/OAVM link placed under
Join Meeting menu. The link for VC/OAVM will be
available in Shareholder/Member login where the
EVEN of Company will be displayed. Please note
that the members who do not have the User ID
and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same
by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting
through Laptops for better experience.

Further Members will be required to allow Camera
and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from
Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience
Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended
to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.

Shareholders who would like to express their
views/have questions may send their questions
in advance mentioning their name demat account
number/folio number, email id, mobile number at
(investor.pgil@pearlglobal.com). The same will be
replied by the Company suitably.

a. Shareholders who would like to speak
during the meeting must register their
request 7(Seven) days in advance ie.
on or before July 18, 2024, with the
Company on the specific email id i.e.
investor.pgil@pearlglobal.com.

b.  Shareholders will get confirmation on first
cum first basis.

c. Shareholders will receive "speaking serial
number"” once they mark attendance for the
meeting.

d. Please remember speaking serial number
and start your conversation with panelist by
switching on video mode and audio of your
device.

Shareholders are requested to speak only when
moderator of the meeting/ management will announce
the name and serial number for speaking.

ANNUAL REPORT 202324 »» 9
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18. CS Jayant Sood (C.P. No. 22410) proprietor of M/s
Jayant Sood and Associates (Company Secretaries)
has been appointed as the Scrutiniser to scrutinise the
remote e-voting process and voting during 35" AGM in
a fair and transparent manner.

19. The Scrutiniser shall, immediately after the conclusion
of voting at the general meeting, first count the votes
cast at the meeting, thereafter unblock the votes cast
through remote e-voting in the presence of at least
two witnesses not in the employment of the Company
and make, not later than three days of conclusion of

EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Act)

As required by Section 102 of the Act, the following
Explanatory Statement sets out all material facts relating
to the business mentioned under Item Nos. 4 & 5 of the
35" AGM Notice.

Item No. 4

Mr. Pallab Banerjee was appointed as the Managing Director
of the Company for a period of 3 (three) years commencing
from April 01, 2022. The current remuneration of Mr. Pallab
Banerjee is ¥ 3.75 Crores per annum, excluding the value
of perquisites arising from the exercise of stock options
granted to him, in terms with Pearl Global Industries Limited
Employee Stock Option Plan 2022.

Mr. Pallab Banerjee's three decades of experience in the
apparel industry has provided him with strategic thinking
and keen market analysis that can help the Company to
navigate the ever-changing industry landscape effectively.
He has built a knack for identifying emerging global trends
and leveraging them to the Company's advantage, ensuring
that we stay ahead of the competition.

Based on the strong performance of the Company in terms of
operational efficiency across geographies, better profitability
on account of higher realisation, under the leadership of
Mr. Pallab Banerjee, the Nomination and Remuneration
Committee considered and recommended to the Board an
increase in the remuneration of Mr. Pallab Banerjee.

Accordingly, the Board of Directors have in its meeting held
on May 20, 2024, on the recommendation of Nomination
and Remuneration Committee, approved and recommended
payment of following remuneration to Mr. Pallab Banerjee
with effect from April 01, 2024, till his remaining tenure as
Managing Director:

A)  Gross salary upto ¥ 5.00 Crores p.a. (Basic Salary,
Perquisites, Allowances, Variable pay/Bonus) from the
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20.

the meeting, a Consolidated Scrutiniser's Report of
the total votes cast in favour or against, if any, to the
Chairman or a person authorised by him in writing who
shall countersign the same.

The Results of the 35" AGM of the Company will be
declared within the prescribed timeframe. The Results
declared along with the Scrutiniser's Report shall
be placed immediately on the Company's website
www.pearlglobal.com and on the website of NSDL and
communicated to the BSE Limited and National Stock
Exchange of India Limited simultaneously.

Company and its material wholly owned subsidiary
Pearl Global (HK) Limited, Hong Kong;

Apart from the above, Perquisite value arising on
account of exercise of Stock Options granted to him;

Reimbursement of actual business expenses of
Conveyance including Driver and Entertainment
reimbursement, Provident Fund & Gratuity and other
benefits as per Company's rules.

The proposed remuneration of Mr. Pallab Banerjee is
aligned with the current and emerging remuneration
practices and trends for similar positions in the
corporate sector in India, as well as Nomination and
Remuneration Policy of the Company as prescribed
under the Act and Listing Regulations.

Shareholders' approval is sought for payment of
remuneration to Mr. Pallab Banerjee as Managing
Director of the Company. The Remuneration payable
to Mr. Pallab Banerjee is within the limits as provided
under Section 196, 197 and 203 read with Schedule
V and other applicable provisions of the Act.

The terms as set out in the resolution and explanatory
statement may be treated as a written memorandum
setting out terms of appointment of Mr. Pallab Banerjee
under Section 190 of the Act.

Additional information in respect to Mr. Pallab Banerjee,
pursuant to Regulation 36(3) of Listing Regulations,
and Secretarial Standard 2 issued by ICSI is annexed
as Annexure-1 to this Notice.

Your Directors recommend the passing of Resolution
at Item no. 4 as a Special Resolution.

None of the Directors and Key Managerial Personnel
of the Company, or their relatives, except Mr. Pallab
Banerjee, is interested, financially or otherwise, in this
Resolution.
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@ [CORPORATE OVER\/\EW] STATUTORY REPORTS [FINANC\AL STATEMENTS]

As prescribed by the Ministry of Corporate Affairs (MCA) Circular No. 20/2020 dated May 05, 2020, the copies of the
resolutions passed at the meeting of the Nomination and Remuneration Committee and the Board of Directors shall be
made available for inspection of the Members through electronic mode.

Statement Pursuant to Section Il of Part Il of Schedule V of the Act, is provided below:

GENERAL INFORMATION:

1.

Nature of industry

Pearl Global Industries Limited is engaged in manufacture and exports of Ready to
wear apparels.

2. | Date or expected date The date of commencement of commercial production (in erstwhile Pearl Global
of commencement of Limited, since merged with the Company) was December 07, 1987.
commercial production
3. |Incase of new companies, | Not Applicable
expected date of
commencement of activities
as per project approved
by financial institutions
appearing in the prospectus
4. | Financial performance based & In Lakhs)
on given indicators m 2022-23 2021-22
Standalone | Consolidated | Standalone | Consolidated
Revenue from operations 95366.71| 34361511  110377.07| 315840.92 93377.06| 271,352.90
Profit Before Tax 3,047.69 19,205.97 6,167.05 17,584.92 3,610.59 8,681.82
Profit After Tax 282377 16,912.36 5,381.65 15,299.22 2,115.78 7,010.88
5. | Foreign investments or Apart from 6,209,125 equity shares of ¥ 5/- each of your Company being held by 208
collaborators, if any NRI/FPI/ Members/Folios representing approx 14.25% of the total paid up Capital
of the Company as on March 31, 2024, there is no other foreign investment in the
Company.
Il. | INFORMATION ABOUT MR. PALLAB BANERJEE
1. | Background Details Mr. Pallab Banerjee, aged about 55 years, holds B.Sc. (Hons) degree and Postgraduate
in Apparel Manufacturing and Marketing from NIFT and Financial Management from
eCornell and having three decades of experience in the apparel industry has provided
him with strategic thinking and keen market analysis. He has built a knack for
identifying emerging global trends and leveraging them to our advantage, ensuring
that we stay ahead of the competition.
He is Managing Director of the Company and overseeing the domestic and overseas
operations of the Pearl Group.
2. Past Remuneration ¥ 3.75 Crores per annum.
3. | Recognition or Awards N.A.
4. | Job Profile and their Mr. Pallab Banerjee, is responsible for overall operations and management of the
Suitability Company and shall perform such duties and services as shall from time to time be
entrusted to him by the Board of Directors of the Company.
5. |Remuneration Proposed As per the explanatory statement as set out in item no. 4
6. |Comparative Remuneration |Considering the experience and responsibilities of Mr. Pallab Banerjee, the
profile with respect to remuneration being proposed to be paid to him is reasonable and in line with
industry, size of the remuneration levels in the industry.
Company profile of position
and person
7. | Pecuniary relationship NIL

directly or indirectly with
the Company or with the
managerial personnel, if any.
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I |OTHER INFORMATION:
1. | Reasons of loss or The profit on standalone basis is inadequate, however on group level the performance
inadequate profits of the Company was exceptionally well.

The revenue segmentation of India Business is majorly from outside India, in a highly
competitive and transparent industry, leaving a lower space for margins for India

Entity.
2. | Steps taken or proposed The Company is taking suitable steps for increasing the profit of the Company like,
to be undertaken for operational efficiencies, better products mix, new customer addition.
improvements
3. | Expected increase in The Standalone Turnover of your Company during the year 2023-24 was ¥ 95,366.71

productivity and profits in Lakhs and Profit after tax was ¥ 2,823.77 Lakhs for the financial year 2023-24.

measurable terms Considering the current year growth, the Company aims at achieving ~ 12-14% CAGR

of revenue over the next 3 to 4 years driven by volume growth between 12-14% and
aim to achieve a double-digit EBITDA over the coming years.
IV | DISCLOSURES:

The Disclosures on Remuneration under point no. IV of Section Il of Part Il of Schedule V of the Act is detailed in
Corporate Governance Report included in Annual Report 2023-24.

The Company has not defaulted in payment of dues to any Bank or Public Financial Institution or any other secured
creditor.

ITEM NO. 5:

Pearl Global Industries Limited (“the Company") is engaged into the business of manufacturing, sourcing and trading of ready
to wear apparels in India and overseas, through its overseas subsidiaries. The Manufacturing facilities of the Company are
established In India, Bangladesh, Indonesia, Vietnam and Guatemala. The Company's one of the step-down subsidiary Prudent
Fashions Limited has manufacturing facilities at Bangladesh. Pearl Global (HK) Limited, Hong Kong, is also a wholly owned
subsidiary of the Company, engaged in the business of sourcing and trading of ready to wear apparels in Hong Kong.

During the normal course of the business and considering requirements of customers, trading and sourcing activities are being
undertaken by Pearl Global (HK) Limited with Prudent Fashions Limited. Related Party Transactions are undertaken between
Prudent Fashions Limited and Pearl Global (HK) Limited on a continuous basis, being the normal business practice. The value of
such transactions between these entities is likely to exceed ¥ 343.61 Crores during the financial year 2024-25, being ten percent
(10%) of the Consolidated turnover (X 3,436.15 Crores) of the Company for the financial year ended March 31, 2024.

As per the provisions of Regulation 23 of the Listing Regulations any material related party transactions between two subsidiary
Companies exceeding 10% of annual consolidated turnover of immediately previous year of the listed Company, requires prior
approval shareholders of the listed Company.

Since the value of such transactions is likely to exceed 10% of consolidated turnover of financial year 2023-24 of the Company,
prior approval of Shareholders of the Company is sought for the following related party transactions between Pearl Global (HK)
Limited and Prudent Fashions Limited for the period of three years:

Nature of Transactions Amount (% in Crores) Financial Year
Purchase / Sale of Goods 400.00 2024-2025
Purchase / Sale of Goods 450.00 2025-2026
Purchase / Sale of Goods 500.00 2026-2027

The Audit Committee and the Board of Directors have approved the proposed transactions, being in the interest of the Company,
between two subsidiaries of the Company in their meetings held on May 20, 2024. The same is being placed before the members
of the Company for their approval.

Your Directors recommend the passing of resolution at Item no.5 as an Ordinary Resolution.

Mr. Deepak Kumar Seth, Mr. Pulkit Seth, Mrs. Shifalli Seth and Mrs. Payel Seth, being Directors and/or Shareholders of the
Company and Directors/shareholders in the subsidiaries are interested in this resolution. None of the other Directors or Key
Managerial Personnel or their relatives, except to the extent of their shareholding, are interested financially or otherwise in this
resolution.
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Annexure 1

Details of Directors seeking appointment/reappointment including variation of the terms of their appointment/reappointment
under Listing Regulations and Secretarial Standard-2, the following Explanatory Statement sets out the material facts relating
to the businesses under Item Nos. 2,3 & 4 of the accompanying Notice.

Details of Directors seeking re-appointment at the forthcoming Annual General Meeting:

Name of the Directors | Mr. Deepak Kumar Seth Mr. Pulkit Seth Mr. Pallab Banerjee
(DIN 00003021) (DIN 00003044) (DIN 07193749)
Age 73 years 44 years 55 years
Qualifications Master of Business Bachelor of Business Management B.Sc. (Hons) degree and
Administration (MBA) and B.A. degree from Leonard N. Stern School | Postgraduate in Apparel
(Economics) of Business, University of New York, | Manufacturing and
USA Marketing from NIFT and

Financial Management
from eCornell
Experience (including | Mr. Deepak Kumar Seth is the Mr. Pulkit Seth is the Vice-Chairman | Mr. Pallab Banerjee is the
expertise in specific | Chairman of the Company. He is | of the Company. He has over twenty | Managing Director of the

functional area) / Brief | an active member of the Apparel | years of experience in the Apparel Company. He has been in
resume Export Promotion Council of Industry. He has been overseeing the | the Apparel Industry for
India ("AEPC") and has held the | operations of Pearl Group. three decades with world

EOSt of I;/lcg Cha}LTEaPnC ?f t;e Under the able leadership of Mr. Pulkit glss; esxtpe{ler?(:esm| S;Jpply
astern §g|on ° or Seth, the Company has established gm rategic ,O utions.
years. He is also an executive . . . He is able to devise
formidable moat in manufacturing N
member of the Apparel Exporters . . . competitive, long-term
- business by creating sustainable . i .
& Manufacturers Association o strategies, with the unique
development capabilities, global . , )
(AEMA) and was awarded "Icon ability to identify trends

) .| cost competitiveness, outstanding )
of the Indian Apparel Industry” in . . that the brands pick on and
operational excellence with focus

the year 2022-23. . S develop.
on customer centricity optimising
His knowledge of the business | regional presence. He has extensive
environment and vast experience | experience to drive manufacturing
in general management has excellence across geographies
been an asset to the Company | coupled with endearing commitment
to serve customers.
Date of first 22.03.1994 01.11.2004 01.10.2021
appointment on the
Board
Shareholding of 5,724,290 Equity Shares of 13,895,242 Equity Shares of % 5/- Being an Executive Director,
non-executive % 5/- each. each. he holds 140,708 Equity
directors in the listed Shares of ¥ 5/- each and
entity, including 102,000 stock options.

shareholding as a
beneficial owner as on
March 31, 2024
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Name of the Directors | Mr. Deepak Kumar Seth
(DIN 00003021)

Mr. Pulkit Seth
(DIN 00003044)

Mr. Pallab Banerjee
(DIN 07193749)

Directorships held

in other public
companies including
private companies
which are subsidiaries | 2.
of public companies
(excluding foreign
companies)

1.

w

Memberships/
Chairmanships of
committees across all
companies

He holds directorship in the
following Companies:

PDS Limited

SBUYS E-Commerce
Limited

Pearl Global Kaushal Vikas
Limited

Digital Ecom Techno

Private Limited

Technocian Fashions
Private Limited

SEAD Apparels Private
Limited

He holds membership in

Nomination and Remuneration
Committee of the Company. He
is Member of Audit Committee,

Nomination and Remuneration
Committee, Stakeholders
Relationship Committee and

Risk Management Committee of

PDS Limited.

Directorships held in | NIL
listed entities from
which the person has
resigned in the past
three years

Inter-se relationships
between Directors,
Manager and other
Key Managerial
Personnel

No. of Board Meetings | 2
attended during the
financial year 2023-24
Terms and conditions
of re-appointment

Seth

Father of Mr. Pulkit Seth: and
Father in-Law of Mrs. Shifalli

All terms and conditions of
appointment as per applicable

policies of the Company. As a
Director he is liable to retire by
rotation.

Details of last
drawn remuneration
and proposed
remuneration

Sitting fees

He holds directorship in the following
Companies:

1. SBUYS E-Commerce Limited

2. Pearl Global Kaushal Vikas
Limited

3. SEAD Apparels Private Limited

He holds membership in Stakeholders
Relationship Committee, Corporate
Social Responsibility Committee and
Chairmanship in Finance Committee
of the Company.

NIL

Son of Mr. Deepak Kumar Seth,
Chairman; and Husband of Mrs.
Shifalli Seth.

All terms and conditions of
appointment as per applicable
policies of the Company. As a Director
he is liable to retire by rotation.

Sitting fees

He holds directorship in the
following Companies:

1. Pearl Global Kaushal
Vikas Limited

2. SBUYS E-Commerce
Limited

3. SEAD Apparels Private
Limited

He holds membership

in CSR Committee,

Finance Committee and
Chairmanship in Risk
Management Committee of
the Company.

NIL

None

The terms and conditions
as per detailed in
explanatory statement at
item no. 4.

Last drawn remuneration:
¥ 3.75 Crores per annum.
Proposed remuneration:
As detailed in explanatory
statement at Item no. 4.
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