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NOTICE

Maotice is hareby given that the 20" Annual General Meeting of the Shareholders of M/s.BNR
Udyog Limited will be held on Wadnesday, i.e. 3™ day of September, 2014 at 10-00 a.m. at Hotal

Inner Circle, Somajiguda, Hyderabad - 500 082 to transact tha following business:
ORDINARY BUSINESS:

1. To consider and adopt the financial statermamts lor the year anded 31st March, 2014 including
audiled Balance Shasl as al 3151 March, 2014 and the Slateman! al Praflit and Loss for tha
vear anded on that date and the Reports of the Board af Directors and Auditors theraon.

2. Todeclare dividend lor the financial year ended on 3151 March 2014,

3. To appaint a Director in place of Mr. Sandeep Rathi, who relines by rotation and being eligibha,
affers amsell for re-appaintmant.

4, To appaint the Auditore and lik thalr remunaraton.

SPECIAL BUSINESS:

5. To consider and if thought fit, to pass, with or without modification(s) the following resoclution as
an Ordinary Resalution:

"RESOLVED THAT pursuant fo the provisions of Sections 149, 150, 152, 160 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under (iIncluding any
statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule IV
1o the Companies Act, 2013, Mr. J. Vikramdey Rao (halding DIM 00173556), Director of the Company
who retines by ratation at the Annual General Meeting and in respect of whom the Company has
received a notice in writing from a member proposing his candidature for the office of Director, be
and is hereby appointed as an Independent Directar of the Company 1o hald office for five consecutive
years for a term up 1o 3151 March, 2019.°

6. To consider and if thought fit, to pass, with or withouwt modification(s) the following resolution as
an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Sections 148, 150, 152, 160 and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any statutory
madification(s) or re-enaciment thareof far the fime baing in force) read with Scheduls IV to tha
Companies Act, 2013, Mr. T. Bharadwaj (holding DIN 00211834), Director of the Company whosa
pariod of ofice is liabda to dedermination by retiremeant of directors by rotation and in respect of
whom the Company has received a notice in writing from a member proposing his candidatuna for
ihe office of Director, be and s hereby appoiniad as an Independent Director of tha Company 1o
hiold olfice Tor live consecutive yvears lor a ferm up to 315t March, 20197

7. To consider and il thought fil, to pass, with or without modification(s) the lollowing resolution as
an Ordinary Resalution:

“RESOLVED that pursuant to the provisions of Sections 148, 150, 152, 160 and any cther applicable
provisions of the Companies Act, 2013 and the rules made there under (Including any statutory
modification(s) or re-enaciment thereof for the time being in force) read with Schedule IV 1o the
Companies Act, 2013, Dr. B. Privadarshini (holding DIN 02268397), Director of the Company
whosa pariod of office is llable to determination by retirement of directors by rofation and in
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respect of whom the Company has received a notice in writing from a member proposing his
candidature for the office of Director, ba and ks heraby appointed as an Indepandent Director of tha
Company 1o hald ofhice for five consacutive years for a term up to 315t March, 2019."

8. To conaidar and il thought 1it, to pass with or with out modification(s), the lollawing resolution as

a Special Resolution:

"RESOLVED THAT pursuant to Section 14 of the Companigs Act, 2013, the Anicles of Association
of the Company b and is haraby altered in the fallowing manner:

a)

b}

c

In interpretation clause of Article 2 the following definition is inserted atter existing clause 2(q):
2(r) ‘Electronic mode’ means carrying out electronically-based, fransactions whether main
senver is installed in India or not, including, but not Bmited to;

i. business to business and business-to-consumer ransactions, data interchange and ather
digital supply fransactions:

ii. offerng to accept deposits or inviting depasits or accepting depaosits or subscriptions in
securities, in India or from citizens of India;

iii. financial statements, web-based markating, advisory and tfransactional services, databasa
sarvicas and products, supply chain managemant;

i online services such as telemarketing, telecommuting, education and information research;
and all related data communication services;

v, facsimile telecommunication when directed to the facsimile number or electronic mail
directed to elecironic mail addresses, using any electronic communication mechanism
that the message so sent, received or forwarded is storable and retrievable;

vi, posting of an electronic message board or network that the company or the officer has
designated for such communications, and which transmission shall be validly delivered
upan the posting; or

vii. ather means of electronic communication, in respect of which the Company or the officer
has put in place reasonable systems to verfy that the sender is the person purporiing to
sand the tranamission; and

viii. video conferencing, audio-visual mode, net conferancing andfor any other alectronic
communication facility.

A naw clause 63c) is being insaried undear Articla 69 (b) which is as under.

" &9c) Voting by members through electronic mode

A membar may exercise his vote at a Ganeral Mesting or Postal Ballod by electronic moda
in accordanca with Saction 108 of the Companies Act, 2013 and rubes made thersundar and
shall be eligible to vate only once for a single resalution.”

A new clausa 895 () is being inserted after Article 85(b) which is as undear;

“85 (c) Participation in Meeting of the Board by Directors through electronic mode
Matwithstanding anything contained harain, the director(s) may participata in the maating{s)
al the Board ar any commitbes thareol throaugh alectronic moda by video corlarancing or othar
audio visual modas as may be prascribad, and the Directong) 20 participating shall be deamed
o be presant al the meeding for the purposes of quorum, voling, recording of minutas and all
ather relevant provisions in this regard by lallowing procedure specilied under applicable laws
for the tima baing in foree and rules, regulations, circulars, notifications, guidalinas efe. issued!
to be izsued from time to tima by competent/statutory authority(ies).”
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d) Anew Clause 155(4) is being inserted under Article 155(3) which is as undar;
“155(4) Service of documents through electronic mode
Motwithstanding anything contaned in these articles and as per Section 20 & 134 of the
Companies Act, 2013 read with rules made theraunder, 8 Company may sarve copis of the
Balanca shoel, Statement of Profit and Loss, Auditors’ Report, Directars’ Report, Motice of the
General Meeating along with explanatory statements elc. and any other documents (o the
mambears through elactronic modea, by following conditions laid down undar tha relevam rules”

@) Anew Aricle 168 is baing insened after Article 167 which is as under:
“168 Maintenance of registers and records in electronic mode
Motwithstanding anything contained in these Articles, Registers, Index, Agreemant,
Memarandum, Minutes, Books of Accounts or any other documants required 10 be ket by
the Company under the Companies Act, 2013 may be kept in electronic fasm or in swch larm
and manner as may ba prescribed under Section 120 of the Companies Act, 2013 and rules
made tharsundar.”

i AnewAricle 169 is baing insened after Articla 168 which is as under:
169 "General Clause = Overriding effect of Companies Act, 2013
The intentian af these Articles is to be In consonance with the contemgporany Act, Rules and
Fequlations pravailing in India, If there s an amendment in any Act, Aules and Regulations
allowing what was not previously alowed under the Statute, the Articles heredn shall be deemed
o have been amended to the extent that Arlickes will not be capable of restricting what has
been allowed by the Act by virtue of an amendment subsequent to registration of the Aricles,
In case of any of the provisions contained in these articles is inconsistent or contrary 1o the
provisions of the Companias Act, 2013 and rules made thersunder, the provisions of Companies
Agt, 2013 and rules made thereunder shall override the provisions of these Articles and these
Articles shall be deemed to have been amended o include such provisions of the Companies
Act, 2013, All references 1o sections of Companies Act, 1956 shall be desmed 1o include the
cormespanding sections/provisions of the Companias Act, 2013 if any.”

9. To consider and if thowght fit, 1o pass with or without modifications (s) , the following resolution
as a special resalution:

“RESOLVED THAT pursuant to section 188 of the Companies Act, 2013 and rulas made thersunder,
ciher applicable provisions of the said Act, applicable clause of the Listing Agreement, consant of
the Company be and is hereby accorded for the below related party transaction between the
Company and its wholy owned subsidiary as per the terms and condiians

Mame of Related Party Mature of ransactions
BNA Pashamylaram Enterprigas Private Limited SakyTranster of Land

“RESOLVED FURTHER THAT tha Board of Directors be and is here by authorized o do all such
acts, deeds and things or take such steps or actions which they may desm necassary in this
raspact.”

For and on behall of the Board,

BNR Udyog Limited,

ad/-
Place :Hyderabad Kamal Marayan Rathi
Date -30-07-2014 Managing Director
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NOTES:

1. AMEMBER IS ENTITLED TO ATTEND AND VOTE OR ALSO ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. The Instrument of Proxy In order to be
effective shall be deposited at the Corparate Office of the Company by not less than 48
hours before the commencement of the Meeting,

2. Explanatory Statement pursuant 1o Section 102 of the Companies Act, 2013, in respect of
the Special Busingss 10 be transacted at the Annual Genaral Meeting as st out in the
Motice is annaxed hereo,

3. The Register of Members and Share Transfer Books of the Company will remain closed
from 30th August 2014 to 3rd September 2014 (both days inclusive) for determining the
names of members eligible for dividend, if approved, on equity shares, In respect of shares
held in electronic form, dividend will be payable on the basis of beneficial ownership, as
per details furnished by M3DL and CDSL, for this purpose.

4, Subject to the provisions of the Companies Act, dividend as recommended by the Board
of Directors, If declared at the meeting, will be payable 1o those members whose names
appearan the Company's Register of Members as an 20th August 2014,

5. The Company is presently using National - ECS (NECS) for dividend remitiance. Members
holding shares in physical form are requested to notify'send any change in their address!
mandate/bank details: and particulars of their bank account, in case the same have not
been sent earlier to the Company's Registrar and Transfer Agent,

6. Members holding sharas in the electronic form are requested to inform any changes in
addresshank mandate directly to their respective Depository Participants, The address/
bank mandate as furnished to the Company by the respective Depositanes viz,, NSDL
and COSL will be printed an the dividend warrants.

7. Members are requested to hand over the enclosed Attendance Slip, duly signed in
accordance with their specimen signature(s) registered with the Company for admission
ta the maeting hall. Mambears who hald shares in dematerialized form are requasted 1o
bring thair Client 1D and DP 1D Numbers for identification,

8. Corporate Members are requested to sand to the Company's Registrar & Transfer Agent,
a duly cerlified copy of the Board Resalution authorizing their represantative to attend and
vote at the Annual General Meeting.

g, Interms of Companies Act, the amount of dividend remaining unclaimed or unpaid for a
penod of saven years from the date of iransfer to the unpaid dividend account is required
to be transferred to the Investor Education and Protection Fund (IEPF). Accordingly, inthe
yaar 2013-14, the Company would be transferring the unclaimed gr unpaid Final Dividend
for the year 2006-2007 1o tha IEPF on or before October 20, 2014, Sharaholders are
reguested to ensure that they claim the dividend(s) from the Company before transfer of
the said amounts 1o the IEPF,

10, The Securities Exchange Board of India {SEB!) has mandated the submission of Permanent
Account Mumber (FAMN) by everny participant in securities market. Members holding shares
in electronic form are, therefore requested to submit the PAN 1o their Depository Participant
with whom thay are maintaining their demat accounts. Members holding shares in physical
form can submit their PAN details to the Company.
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11. As a measure of austarity, copies of tha annual report will not be distributed at the Annual
Genearal Maeting. Mambers ara tharafora, requested to bring their copies of the Annual
Raport 1o the Meeting,

12. Membsars holding sharas in the same name wndar diffarant ladger folios are requestad 1o
apply for Consolidation of such folios and sand the relevant share cerlificates 1o M/s.
Karvy Computarshare Pvi. Lid., Share Tranafer Aganis of tha Company lor their doing the
nediul,

13. Electranic copy of the Annual Report for 2013-14 is being sant to all the mambers whosa
amail I0s are registered with tha Company/Depository Participants(s) for communication
purposes unkess any member has requestad for a hard copy of the same. For members
wha have not registered their email address, physical copies of the Annual Repor for
2013-2014 is beang sani in the parmitted mode.

14. Membars may also nate that the Mobice of the 20th Annual General Meating and tha
Annual Report far 201 3-14 will alen be available on tha Company's wabsite at www bnrulcam
to download. Tha physical copies of the aloresaid documeants will also be available at tha
Company's Registered Office for inspaction during narmal business hours on working
days. Even after ragistering for e-communication, members are entitled to receive such
communication in physical form, upon making a request for the same, by post free of
cost, For any communication, the shareholdars may also send requasts 1o the Company's
invastor email id info & boml.com.

15. Voling through electronic means
In compliance wilh provisions of Secton 108 of the Companies Act, 2013 and Rula 20001
the Companias (Manageameant and Administration) Rulas, 2014, the Company is pleased
to provide mambers facility 1o exercise heir right 1o vole al the 20th Annual Ganaral
Meating (AGM) by electronic means and the business may be transacted through e-
Woling Services provided by Karvy Computershare Private Limited.

The instructions lor e-vobing are as under:
(A} In case of members receiving e-mail:
i) Open yourweb browsers during the voting pedod and navigate to ‘htps:devating. karnsy.com'’

i) Enter the login credentials (e, user-id & password) mentioned on the Postal Ballot
Form. Your foliodDP Client 10 will be your User-10.

User - 10 For Mambers holding shares in Demat Foom:-
a) For NSDL :- 8 Character DP 1D followed by 8 Digits Clhant ID
b) For COSL :- 16 digits beneficiary 1D
For Members holding shares in Physical Fosm:-
Event no. followed by Folio Mumber registered with the Company

Password Your Unique password is printed on the Postal Ballot Fosm / via email forwarded
through the electronic notice

Captcha Enter the Verification codea i.e., please enter the alphabets and numbers in the
axact way as they ara displayed far secunty reasons,

i) Please contact our Registrar and Share transfer agents on icll free Mo, 1-800-34-54-001
for any further clarifications,




y,

oea] BNR UDYOG LIMITED

Y

W) Members can cast their vota anline from 28th August 2004 at 9.00 AM. and ends on 30th
August 2014 at 6.00.P.M
vl After entering thesae dedails appropriataly, click on "LOGINT.

vi)  Members holding shares in DematPhysical iorm will now reach Password Change menu
wherein they are required o mandatorily change thedr login password in the new passwornd
field. The new password has ta ba minimum eight characters consisting of at least ana
upper case (A-F).one lower case (a-z), ane numeric value (0-9) and a special character.
Kindly note that this password can be usad by the Demat holders for voting for resalution
af any ather Company on which they are eligible to vole, provided that Company opds for
a-yating through Karvy Computershare Private Limited e-Voting platform, System
will prompt youw to change your password and update any confact details like maobile #,
amail 10 etc an 1s1 login. You may also enter the Secret Question and answear of your
choice to retrieve your password in case you forged if. It is strongly recommended not 1o
ghare your password with amy olher person and take wimost care to keap vour password
confidenhal.

vil) You need to login again with the new credantials,

wiill) O successful login, system will prompd to select the "Evant” La., "Company Mame'’.

ix) I you are holding shares in Demat form and had logged on to "hitpe:iievoting. kansy com™
and casted your vate earlier for any company, then your axiting bogin id and password are
1o be uzed.

x)  On tha vating page, you will see Resolution Description and against the same the option
FORMAGAINST/ABSTAIN' for voting . Ender the number of shares (which represents numbsar
af vates) under FORAGAINST/ABSTAIN or altermativaly you may partially entar any
numbar in 'FOR" and partially in "AGAINST, but the total number in 'FORMAGAINST
taken bogaether should not excead your 1otal sharaholdirg. If the sharefhokder do nol wanis
1o cast, salect 'ABSTAIN'

H)  After selecting the resolution you have decided to vote on, click on "SUBMIT", Aconfirmation
box will be displayed. If you wish ta confirm your vate, click on *0OK”, else to change your
vate, click on "CANCEL" and accordingly modify your vate,

i) Once you "COMFIRM your vote on the resclution, you will not ba allowead to modify vour
wile.

i) Corporatalnstiiubonal Mambers {Corporate / FIS 7 FIIS / Trust 7 Mutual Funds / Banks,
atc) are required to send scan (PDF format) of the relevant Board resolution to the Scrutinizer
through e-mail 1o scrutinizerpes @gmail.com with copy to evoling @ karvy.com, The file
scanned image of the Board Resolution should be in the naming format “Corporate Name
Event no,”

(B} In case of members receiving the Physical copy of Nolice of AGM [for members
whose e-mail IDs are not registered with the company / depository participant(s)
or requesting physical copy]:

i} Plaasa follow all steps from s, no. (i) fo sl no. (=) above, (o cast vate.

C. The voting rights of shareholders shall be in progortion (o their shares of the paid up eguity
share capital of the Company as an tha cut-off date {record date) of 1st August 2014,

D. Mr. Vivek Surana, Practicing Company Secretary, C.P. No. 12901 has been appointed as tha
Serutinizer fo scrutinize the e-vating process.
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E. The Scrutinizar shall within a period not exceeding three (3) working days from the conclusion
of the e-voting pariod unblock tha voles in the presence of al least two (2) wilnesses not in the
employmaent of the Comparvy and make a Scrutinizer's Report of the volas cast in favour or against,
if anvy, Tartbowith bo the Chairman of the Comgpany.

E. Tha Aasulls shall ba declared on o alter he AGM ol the Company. Thie Results declared along
wilh the Scrulnizers Rapon shall be placed on the Company’s wabeiba weww barol com and on the
wibsite of Karey within wol2) days of passing of the resolutions al the AGM of the Company and
communicated Lo the BSE Limited.

G Sinca the Company is required to provide membars facility to cast thedir vole by alactronic
means, sharaholders of the Company holding sharas aithar in physical farm or in dematerialized
form, as an the cul-cff date of 181 August 2014 and not casting thair vole alectronically, meay anky
casl their vole at the Annual General Mealing.

For and on behall of the Board,
BNR Udyog Limited,

s
Place :Hyderabad Kamal Narayan Rathi
Date  :30-07-2014 Managing Director

EXPLANATORY STATEMENT
[Pursuant to Section 102 of the Companias Act, 2013]
ITEM NO.5

Mr. J. Vikramdey Rao s a Non-Executive Indepandent Director of the Company. He jained the
Board of Directors of the Company in June, 1985 Mr. J. Vikramdeyv Hao i the Chairman of the
Audit Committen and a member of the Momination and Remunaration Commiltes and Slakeholders
Relationship Commities of the Board of Directors of the Company.

Mr. J. Vikramdey Rao refires by ratation at the anguing Annual Ganaral Maeating under the arstwhile
applicable provigions of the Companies Act, 1956. In tarms of Saction 149 and othar applicable
provisions ol the Campanios Act, 2013, Mr J. Vikramdey Bao balng eligible and offaring himsall for
appolntmant i proposaed 1o be appoainted as an Indepandent Diraclor lar live consecutive yvears for
a lerm upto 3151 March, 2019, Anotica has baen received from a member proposing Mr. J. Vikramdey
Rao as a candidate for the office of Director of the Company,

In the opinion of the Board, Mr, J. Vikramdey Rao fullils the conditions specified in the Companies
Adt, 2013 and rules made theraundar for his appaintment as an Indepandant Director of the Company
and is indepandant of the managamant,

Tha Board considars that his continued association would ba of immanse benalit 1o the Company
and il iz desirable 1o continua to avall sereices of Mr. J. Vikramdey Bao as an Indapendent Director,
Accordingly, the Board recommends the rasclution in relation to appointment of Mr. J. Vikramdeay
Hao as an Indepandant Director, for the approval by the sharegholders of the Company.

Excepl Mr. J. Vikramdev Rao, baing an appointea, none of the Directors and Key Managerial

Parsannel of the Company and their relatives i concamad or interasted, linancial or otherwise, in
the resolution set out at ltem No. 5.
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