
PNY SABHA FINANCE LTD
(Clri : U651, i 0K L l995PLC0094el)

Regd O{Iice: 7/2761A, Peringottukara Namboothiri Yogakshema Sabha Building,

NOTICE

NOTICE is hereby given that the EXTRA ORDINARY GENERAL MEETING (1/EGM/2025-26) of rhe

shareholders will be held on Friday,20th March,2026 at11.00AM. IST ttrrough Video Conferencing ('VC')/Other
Audio visual Means ('OAVM') for which purpose the Registeisl oflice of the company siualed at 7t276tA,
Peringottukara Nam boothiri Yogakshema Sabha Building, Anlhikad, Thrissur-680 641 shall be deemed as the
venue for the EXTRA ORDINARY GENERAL MEETING (EGM), to transact the following businesses :

SPECIAL BUISII\ESS

Item No. I: PRIVATE PLACEMENT - COMPULSORY CUMULA.-TI\rE CO}IVERTIBLE PRDFERENCE
-Er 

^ 
uIlQ.

To consider review and ifthought fit, to pass with or u/ithout modification (s) the following resolution as SPECIAL
RES+LUTiON

'RESOLYED THAT pursuant to sections 42, 55, 62 (l{C) and other applicable provisions of companies Act 20lj
and ruies matie thereunder, read rcith cor*pa:;ics (silx'e capitai and riebentr"tres) Ruies 20i4 , ccmparies (prospectus
and allotment of securities) rules 2014 the articles ofassociation ofthe company and subject to approvals as may be
required consent of the members be and is hereby accorded to the board of Directors to approv€, offer issue and
aiiot. irt otte or more Sanshes up io i.00.r)Cr.000 l0ne Crore.T 9i'i Ccmpuiso4, Convenibie PElerer:ce Shares
("CCPS") of t10 eacl aggregatin! to <10 crore on priyate placement basis to the investors identified by the board on
private placenent basis during the financial years 2025-26 and 2026-27, on such terms and conditions as the board
nay <ietermine in accoriance with the appiicabie law "

RESOLIED FURTHER THAT the issue shall be made in multiple tranches over a period of 10 morfhs starting
tiom March 2026 to Deccrnber 2026, each tranche wiii not excee<i 50 oilerees {excluding prrsent and pasi cmpioyees)
and the total number of offerees will not exceed 400 Nos and the total amount will not exceed fu 10 crores. The issue
will be spread across FY 2025-26 aod Fy 2026-27, and in each financial year will not exceed 200 no's in compliance
with Rule 14 of Companies (Prospectus alid Allotm€Iit af Seeurities) Rules, 2014

RESOLVED FURTI{ER THAT CCPS shall be converlible in to equity shares of {10 each of the company with in
a period fiot exieeding.frve {5) years from tl}e date of allotment ofeach tranche.

RESOLVED FURTHER THAT Board of Directors of the Company be and is hereby authorized to:-

Ideniify and approve the lisl ofproposed offerces ior each ffanche.
Ensure that each tranche shall be offered to not more tban 50 persons-

Issue the private placement offer letter in form PAS-4 for each tranche.
Determine the number ofCCPS to be iszued in each tranche, govid€d the aggregate limit of{10 crore and total
number 400 is not exceeded;

a)

b)

c)
d)

Anthikad, Thrissur-680 641

For P.N.Y. SABHA FINANCE LTD



1)

c)
h)

i)

n iiol Iai,:1'.iti: ix sl.:r.rlot rirruiinr:.
Vary, nrodify or alter the tems of issue within the limits approved herein.
Delegate powe6 to a committee ofdirecton or any other Director /officer ofthe company
File PAS-3 and olher stalutory forms with the registrar ofcompanies:
Do all such acts deeds and things as may be necessary to give effect to this resolurion.

RESOLVIa] FURTIIER i,,-AT subject rc appii.abie iaws, the corsenr of rhe mernbsrs i rhe g3neial meeting,
consent olthe board be and is hereby accorded to issue and allot 1,00,00,000 (One Crore) Compulsory Convertible
Prefercnce Shares of ll0 each aggregating to {10 crore on priyate placem€nt basis to the investors identified by the
L,oard on priralc plaacincm iralis.in lhc tcnxs sct oul hcrcin bclot{:

The priority vith respect to repayment if capital vis-a-yis to equity shares - CCPS shall rank senior to the
cquitv shai'es olihe compary

Pafiicipation in surplus fund - CCPS slrall not lrave any participation in surplus ftinds ofthe company

The ilaiiiiiipatioil in;trpiiis as;eas ail,j pirfih, rii ir-iirii;ig up whicli ilay rliiraii.i al'rcr ilii €iilits capitai iias
been repaid - CCPS holder shall not haye the right to participate in surplus assets and profiis on winding up
which may remain after the entire capital has treen repaid.

CCPS shall be entitled to a cumulative dividend oI 99lo.

CCPS shallbe converted in the ralio of t:l(oneequityshareoftl0foroneCCPSof{10).

CCiIS shal1 not bave any voting rigl.rts.

CCPS shall be conyerted into equily shares prior to the expiry ol five years liom the daie ofsuch issuance.

On c+;:veisior': the eq.ii-.) siiarcs so coi]rciied sila]! be iieated at pa. -,i,.ith other €risti g equiiy sharcs

RESOLVED FURTTIER THAT for the purpose of giving effect to this resolution and for removal ofany doubts or
dililcuitics, thc Bcard !x a"':ii is hereby auihorized to do aii such acts <iceds mattcrs afld thi:igs and sxecute aii such
deeds documenls instruments and writings as it may in its absolute discretion deem necessary or desirable and pay
any fees and eornmissiot a d incur expenses in relation th€reto give, fiom time io time such directions as may be
necessary expedienl, tsual or proper and to settle any question or doubl that may arise in relation thereto or as the
board in its absolute discretion may think fit".

I'rlI3l?o .r!? l:i!:::: j! :r1P H,'jI:l t': u!!'efi,l:tS

Place: Anthikad

a)

b)

d)

e)

0

c)

h)

(Managing Director)

'i



N.)t€s:-

1. The Ministry of Corporate Affairs ("MCA") has vide its General Circular Nos. l4l2020 dated April 8,

2420 and 17/2020 dalsd April 13,2020, and subsequent circulars issued in this regard, the latest being
032025 dated Septemixr 22, ?fi25 ifi rclation to "Ciarifieation on holding of extra oriiinary Ceneral
Meeting ("EGM") through Video Conferencing (VC) or Other Audio Visual Means (OAVM)",
(collectively reierred to as "MCA Circulars") permitted the holding of the EGM through VC/OAVM,
withoui ihe phlsical piesence ofihe Me lbeis at a coffinorr ven e. iii coilrpliance with the provisions of
Companies Act, 2013 ('the Act"), and Secretarial Standard-2 on Ganeral Meetings ("SS-2") issued by
The lnstitute of Company Secret ies of Indi4 the EGM is being convered ard conduuted through VC
which dops not require physical presence of members a1 a common venue. The deemed venue for EGM
shall be the Regigtered Ofiice ofthe company.

Z As pei ihc albrcmcnlroned 11( A circulJis. since ihe LCi,.! is bcing hetd through \,(' "\her€ ph).sical

attendance of members has been dispensed with; there is no requirement of appointrnent of proies.
Accordingly, the facility for appointment of proxies by the members will not be made available for the

3. The facility for voting through rcmote e-voting and e-voting during the EGM shall also be provided by
Ki- iN Technciogier Lir"niled.

ln compliance with Sectior 108 of the Companies Ac." 2013 and Rule 20 of the Companies
(i,i;nrgement ard .qdmjniy:ution) Kuies. jOi4. as crended. lhc compa,l) ;s pror iiiing rhe iacrlrly of
remote e-voting to all members as per the applicable Regulations dating to e- voting. Such remote e-
voting facility is in a{dition to voting that shall take place during tlre EGM- The members who have cast
their votc through rcmotc c-votiag prior to Lh€ Ecivi shaii not be entiticd tc cast their r,'otc again <luring
the ECM. A separate e-voting instruction slip is errclosed explaining the pmcess of e-voting with
necessary user id and pssword along with procedure for such e-voting and participation in the EGM
ti ough VC.

The company has appointed SrL M. Vasudevan FCS, Practicing Company Secretary, to act as the
Scrutinizer for conducting the electronic voting process in a fair and transpar€rt manner and in
accordance with the provisions oflhe Act and &e Rules made thereuflder.

Since the EG!'i is being heiri thrcugh VC, ioute map is not ai,;iexcd 10 this nodce.

Z The web link for participating in the ECM will be intimated later through email.

8. The cut-off date for the purpose of entitlement lor voting (including reurote e-voting) is I 3th

March, 2026

9. The Company has fixed 13h March 2026 as the "Record Date" for th€ purpose of the EGM and to
ascerlairr the eligi[ility to pafiicipate in the EGM, ilany.

10. Tiie tcitiotc c-yotit.ig linii;ti ivili 'oe avaiialoie ilirriiig ihc i'iiiio"* iiig peiind afi€i r"itiili tlis p.,iial shr.ii
forthwith be blocked and shall not be available for remote e-votine'-

11.

Commencement of remote e-voting I 9.00 am { IST) on l7n March,2026
End ofremote e-voting l5.00pm{IST)on 19b March,2026

12. Al1 sharehoiders who iiave iiot demateriaiized their shaffs so {br alE rftce again reqrcsted 10 do so w;thoui
delay. Company secretary and CFO ofYour company shall extend all help ifneeded and are requested to
contact them whenever required

For P.N.Y

-a



Explanatory statement Lr rcspect of speci&i basiness purs-tiafli io seciirri 102 oft]e eofiptnies Act, 2013:

The approval sought is enabling approval authorizing the board to approye, issue, CCPS in multiple tranches

durind iY jt2i-5 cncj Zttit,-:;. inc idcniification ol'invcslols shaii ir unrtetakcn by thc board prior to cach

tranche in compliance with section 42 ofthe companies AcL Each tranche shall be offered to not more than 50

persons and shall comply with all requirements relating to private plac€ment including issuance of PAS-4,

maintenancc of iecorc.is, anci iiiing olPnS-i.

The CCPS shall be compulsorily convertible into equity shares within five years from the date of allotment of
each nanche

The amount se eollecte* rffill be exclusively used for the Funding of the working capital meeting RBI capital

adequacy requirement sffengthening capilal base of NBFC and making its scope for firrther fund-raising

capability.

I hc sard L( l'5 shouid bc issucd in Jemat tofir'r anci shouid no1 be iistei cr lraded in any slock excha-nge.

Investments in CCPS involve risk and investors should make independent assessments before investing.

Company shall abide by a1l provisions of Companies Act 2013, RBI regulations applicable to NBFC1 and all
necessary filings shall be made with ROC.

Sr. Patticulars Details

i The size of the issue and

number of preference shares

to be issued and nominal
value ofeach share

In one or more tranches up to 1,00,00,000 (One Crore) ccmpulsory
convertible preference shares of{10 each aggregating to {10 crore

1 The nature ofsuch shares ' Non - Participating Cumulative Compulsory Convertible Preference

Shares

The objects ofthe issue Pursuart to section 102 of the Companies Act 2013, the company
proposes to raise cumulative compulsory convertible preference

shares CCPS for t10 crore to augment its capital base and for
geneml corpomte purposes as long term capital.

The approv4l soughl is enabling approval authorizing the boa.d to

approve, issue, CCPS in multiple tranches during FY 2025-26 wrd
2026-27. The identification of investors shall be undertaken by rhe

board prior lo each tmnche in compliarce rvith section 42 of the

companies Act.

Each tranche shall be offered to not more than 50 persons and shall

comply with all rcquircments relating to private placement including
issuance ofPAS-4, maintenance ofrecords and filing of PAS 3.

The CCPS shall be compulsorily. convertible in to equity shares

within five years from the date ofallohlent ofeach lranche

The amount so collected will be exclusively used lor the Funding of
the working capital meeting RBI capital adequacy requirement

strcngthening capital base ofNBFC and making its scope for flrther



lund-raising capabi I ity.

The said CCPS shall be issued in demat form and shall not be listed
or traded in any stock exchange.

Investments itr CCPS involve risk and investors should make
independent assessments before investing.

Company shall abide by all provisions ofCompanies Act 2013, RBI
reguldions applicable to NBFCs, and all necessary filings shail be

made with ROC.

The Board approved the issuance ofCCPS in its bomd meeting dated
19/0212O26 xd recommends the special resohdion for approval.

.+ Manner of the hsue I,00,00,000 (One Crore) compulsory convertible prelerence shares

of {10 each aggregating to {10 crore will be issued on private
placement basis in one or more tranches.

Eaeh tranche shall be offered to not more than 50 persons and shall
comply with all requirements relating to pdvate placement including
issuance of P.{S-4, maiatenance ofrecords and filing of PAS 3

l The price or -price band

atlwithin which the allotment
is proposed

The pdce at which CCPS are to be issued is fixed at Rs.l0 ,/-, each

carrying a right to srbscribe to I (One) fully paid up Equity Share

having Face Value of Rs.10/- ofthe Company upon conversion.

6 Basis on which the price has

been arrived ai along with
repofl of the rcgistered 1?luer

CCPS price has been determined by the Board on valuation report
dated 18/02/2026 by the registered valuer Mr E.P Madhusudanan
(Rcgisterd Valuer of 6nanrial assets IBBIiP.V /0512022114894)

7 Relevant date with reference

to which the prioe has boe,n

arrived

1 8'r' February, 2026

8 The tenns of issue. including
teHns and {ate of diyidend on

each share, etc.;

The CCPS shall carry a fixed cumulative dividend at arate of 90lo.

9 If the preference shares are

convertible, the terms of
conversion

The CCPS shall be compulsorily convertible in to equity shares

within five years from the date of allotrnent of each tranche in the
ratio of I : i (one equity share of i10 ior one CCPS of a10).

l0 Ma.nnar and Mode of
redemption

Since CCPS are Compulsorily Convertible into eqdty, it cannot be
redeemed

11 The class or classes of
penons to whom the
allotrnenl is proposed to be

made

The issue shall be rnade in multipie tranches over a period of i0
months starting fiom March 2026 and ending December 2026, each

tranches wili not exceed 50 offerees (excluding present and past

employees) and the total number of o{Ierees will not exceed 400
no's of o&rees and tle lotal a:lrount ra,ill not exceed Bs 1 0 crores

'i



.The issue Will be sprcad across FY 2025-26 and FY 2026-27 and in
each financial ).ear the offerees will not exceed 200 No's ( FY 2025-
26 200 No's artd,2026-27 200 No's) In compliance with Rule 14 of
private placement Rules

12 lntention of promoteE,
directors or key managerial
personnel to subscribe to the
offer

None of the Directors or key managerial personnel is concerned or
interested except to the extent oflheir shareholding, ifany.

Promoters, Directors or Key Matagerial Penonnel share holding will
not excsed 10olo ofthe total issue.

13 The proposed time within
which dre allotment shall be
completed

By Jauary 2027

l4 The change in control, if any,
in the company that would
occur consequent to the
preferential offer;

The proposed Preferential Issue will not result in any change in the
con8ol of ths Company

15 The number of persons to
whom al.lotment on
preferenti al basis have already
been made during the year, in
terms of number of securities

as weil as prlce;

Company have not so far issued any preference shates and there is
no outstanding preference shares as on date

l6 The justification for the
allotr,lent proposed to be

made for consideration other
than cash together 'with

valuation report of the
registered valuer.

Not applicable

t1 Pre and post shareholding Current promoter shareholding is 43 -94% and after fully couverting
{10 crore CCPS the promoter holding w'tll be 37.27 and therelore the
issue will not resuh in change in control or management of the
company. Applicalion noney shall be kept in a separate bank
arcount and x,ill bs utilized ooly a{ter allotrnent and allotment si'.al!

be made within 60 days ofapplicarion money.

The currenl shareholding pattern of the company a:rd the expected dilution in equity share capital upon
conversion of prefereoce shares arc as follows

Sr.
No. Category Existing Post Conversion

No ofshares
held

7o of share

holding
No of shares

held

o/o of share

holding
A Promoters' holding:

I lndian:

lndiYidual 2514444 4.50 2514444
Bodies Corpomte 22058t7 5 39.40 220s8175 33.43
Snb Total 24572619 43.90 2457?619 37 .24

'i



I

The board approved the issuance of CCPS in its board meeting dated D|AD026 and recommends the

Special Resolution for appmval of shareholders.

'l


