BNR% BNR UDYOG LIMITED

NOTICE

Notice is hereby given that the 28th Annual General Meeting of the members of BNR Udyog
Limited will be held on Tuesday 30th August, 2022 at 10.00 A.M. through Video Conferencing
(“VC”)/ Other Audio-Visual Means (“OAVM”) to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Balance Sheet as at March 31st, 2022, the
Statement of Profit & Loss and Cash Flow Statement for the year ended on that date together
with the Notes attached thereto, along with the Reports of Auditors and Directors thereon.

To appoint a director in place of Mr. Sandeep Rathi (DIN: 05261139) who retires by rotation
and being eligible, offers himself for re-appointment.

Re-appointment of M/s. Laxminiwas & Co., Chartered Accountants as the Statutory Auditors
of the company To consider and if thought fit, to pass the resolution with or without
modification as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014, including any statutory enactment or modification thereof, and pursuant to the
recommendation of the Audit Committee and Board of Directors of the Company, M/s.
Laxminiwas & Co., Chartered Accountants, Hyderabad be and are hereby re-appointed as
the Statutory Auditors of the Company to hold office for 2nd term of five (5) consecutive years,
from the conclusion this 28th Annual General Meeting till the conclusion of 33rd Annual
General Meeting for the financial year 2026-27 on such remuneration may be determined by
the Board of Directors of the Company."

“RESOLVED FURTHER THAT Board of the company be and are hereby authorised to take
necessary action in this regard including filing of necessary forms with Registrar of Company,
Hyderabad."

SPECIAL BUSINESS:

4,

Re-appointment of Mr. Sandeep Rathi as Executive Director.

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203, read with Schedule
V and other applicable provisions if any, of the Companies Act, 2013 including any statutory
modification(s) or re-enactment thereof for the time being in force and Articles of Association
of the Company and upon recommendation of the Nomination and Remuneration
Committee and Board of the Directors of the Company the consent of the members be and is
hereby accorded to reappoint Mr. Sandeep Rathi (DIN: 05261139) as Executive Director of
the Company for a period of three years with effect from 14.08.2022 to 13.08.2025 at a
remuneration of RS. 1,00,000/- per month.

“RESOLVED FURTHER THAT in terms of Schedule V of the Companies Act, 2013, as
amended from time to time, the Board of Directors be and is hereby authorized to vary or
increase the remuneration inclusive of perquisites, and allowances etc. within such
prescribed limits”.
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“RESOLVED FURTHER THAT in the event of losses or inadequacy of profits during his
tenure the Company shall pay to Mr. Sandeep Rathi, remuneration inclusive of all perquisites
and allowances not exceeding the amount approved by the Central Government and which
shall not exceed the limits prescribed from time to time under sections 196, 197, 203, read
with Schedule V to the Companies Act 2013, for the time being in force”.

“RESOLVED FURTHER THAT the Board is hereby authorized to take all necessary steps as
may be necessary to give effect to the above resolution including filing of all such necessary
documents as may be required in this regard.”

5. Re-appointment of Mr. Kamal Narayan Rathi as Managing Director.

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203, read with Schedule
V and other applicable provisions if any, of the Companies Act, 2013 including any statutory
modification(s) or re-enactment thereof for the time being in force and Articles of Association
of the Company and upon recommendation of Nomination and Remuneration Committee
and Board of the Directors of the Company, the consent of the members be and is hereby
accorded to reappoint Mr. Kamal Narayan Rathi (DIN: 00011549) as Managing Director of
the Company for a period of three years with effect from 18.01.2023 to 17.01.2026 at a
remuneration of RS. 1,20,000/- per month.

“RESOLVED FURTHER THAT in terms of Schedule V of the Companies Act, 2013, as
amended from time to time, the Board of Directors be and is hereby authorized to vary or
increase the remuneration inclusive of perquisites, and allowances etc. within such
prescribed limits”.

“RESOLVED FURTHER THAT in the event of losses or inadequacy of profits during his
tenure the Company shall pay to Mr. Kamal Narayan Rathi, remuneration inclusive of all
perquisites and allowances not exceeding the amount approved by the Central Government
and which shall not exceed the limits prescribed from time to time under sections 196, 197,
203, read with Schedule V to the Companies Act 2013, for the time being in force”.

“RESOLVED FURTHER THAT the Board is hereby authorized to take all necessary steps as
may be necessary to give effect to the above resolution including filing of all such necessary
documents as may be required in thisregard.”

For and on behalf of the Board of
BNR Udyog Limited

Sd/-
Kamal Narayan Rathi
Place: Hyderabad Managing Director
Date: 03.08.2022 (DIN: 00011549)
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT TO SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE
COMPANIESACT, 2013

FORITEMNO: -3

The Members of the Company at the 23rd Annual General Meeting (‘AGM’) held on September 11,
2017, had approved the appointment of M/s. Laxminiwas & Co., Chartered Accountants (ICAIl
Firm Registration No. 011168S), as the Statutory Auditors of the Company for a period of 5 years
commencing from the conclusion of the 23rd AGM until the conclusion of the 28th AGM.
Accordingly, M/s. Laxminiwas & Co., would be completing its first term of five years at the
conclusion of this 28thAGM.

Pursuant to Section 139(2) of the Act, the company can reappoint an auditor’s firm for a second
term of five consecutive years. Accordingly, based on recommendation of the audit committee and
the Board in its meeting held on 03.08.2022 reappointed M/s. Laxminiwas & Co., chartered
accountants, as statutory auditors of the company for a second term of five consecutive years
commencing from the conclusion of 28th AGM till the conclusion of the 33rd AGM to be held in the
year 2027 subject to the approval of the members.

M/s. Laxminivas & Co have confirmed that their re-appointment for the second term of Five (5)
years, if made, would be within the limits specified under Section 141(3)(g) of the Act and that they
are not disqualified to be appointed as statutory auditor in terms of the provisions of the proviso to
Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions of the Companies
(Auditand Auditors) Rules, 2014.

In terms of requirements of Regulation 36(5) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended effective April 1, 2019, details of proposed
remuneration and credentials of the Statutory Auditors are provided below:

Itis proposed to pay remuneration of Rs. 75,000/- P.A towards statutory audit in accordance with
guidelines laid down by SEBI and Companies Act, 2013 for financial year 2022-23 plus applicable
taxes along with out-of-pocket expenses and such remuneration and expenses thereafter for the
remaining period of future financial years as may be mutually agreed between the Company/
Board of Directors and the said Statutory Auditors.

M/s. Laxminivas & Co., is a Chartered Accountancy Firm registered with Institute of Chartered
Accountants of India with Firm registration Number 011168S. The Firm provides range of services
which include Audit & Assurance, Taxation, Accounting and Risk Advisory. The audit firm practice
has significant experience in auditing listed and large Companies.

The Board recommends the Ordinary Resolution at Iltem no. 3 of this Notice for the approval of the
members.

FORITEMNO: -4

Pursuant to the provisions of Sections 196,197 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and Rules framed thereunder, Mr. Sandeep Rathi
was re-appointed earlier as an Executive Director of the Company at the 25th Annual General
Meeting held on 24th September, 2019 for a period of 3 (Three) consecutive years which ends on
13th August, 2022. As per the recommendation of the Nomination and Remuneration Committee
and approval of the Board of Directors in their respective meetings held on 03.08.2022 and
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a)
b)

Details of remuneration are:
Salary: 1,00,000/- per month.

In addition to the above the Executive Director is entitled to the following facilities:

Free use of the Company’s car for Company’s business purpose.

Free telephone facility

Club fee subject to maximum of two clubs. This will not include Admission and Life

Membership fee.

Provident fund, Leave Travel Concession, Superannuation benefits as per the rules of the

Company subject to the ceilings as per the guidelines.

Reimbursement of medical expenses incurred for self and family subject to a ceiling of one

month’s salaryinayear.

Information in accordance with Schedule V of Companies Act, 2013

GENERAL INFORMATION:

pursuant to the provisions of Sections 196, 197, 203 read with Schedule V and any other
applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the applicable provisions of the LODR (including any
statutory modification(s) or re-enactment thereof for the time being in force), the approval of the
Members of the Company be and is hereby sought for re-appointment of Mr. Sandeep Rathi (DIN:
05261139) as an Executive Director of the Company for a further term of 3 (Three) years w.e.f.
14th August 2022 to 13th August, 2025 at the present remuneration of 1,00,000/- p.m. Save and
except Mr. Sandeep Rathi, Executive Director himself and Mr. Kamal Narayan Rathi (DIN:
00011549) Managing Director being his relative, none of the other Directors and Key Managerial
Personnel of the Company and their relatives is concerned or interested, financially or otherwise,
in the resolution setout at ltem No. 4.

The Board of Directors recommends the passing of the above resolution as a Special Resolution
setoutintheitemno. 4.

Nature of Industry: IT and IT Enabled Services, Business support
services and Investments.

Date or expected date of commencement of commercial: 29.11.1994

In case of new companies, expected date of commencement of business activities as
per project approved by financial institutions appearing in the prospects: Not Applicable

Financial performance based on given indications

. 2021-22 2020-21 2019-20
Particulars (Amtin Lakhs.) | (AmtinLakhs) | (Amtin Lakhs.)
Turnover 207.52 168.90 90.28
Net profit after Tax 63.58 28.39 -23.58

Foreign investments or collaborations, if any: Not Applicable
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Il. INFORMATION ABOUT THE APPOINTEE:

1.

Background Details: Mr Sandeep Rathi did Master’s in Business systems from University
of Alabama, Tuscaloosa, Alabama and the Monash University, Victoria, Melbourne,
Australia.

PastRemuneration: Rs.65,000/- per month

Recognition orawards: Not Applicable

Job Profile and his suitability: I.T. & ITES, e-Governance projects and Overseas Operations

Remuneration proposed: Rs. 1,00,000/- per month

Comparative remuneration profile with respect to industry, size of the Company profile of
the position and person (in case of expatriates the relevant details would be w.r.t. the
country of his origin)

Taking into consideration of the size of the Company, the profile of Mr. Sandeep Rathi
and the responsibilities shouldered on him, the aforesaid remuneration package is
commensurate with the remuneration package paid to managerial positions in other
companies.

Pecuniary relationship directly or indirectly with the Company, or relationship with
the managerial personnel, ifany:

Besides the remuneration proposed, he is holding 1,86,332 Equity Shares of the Company.

OTHER INFORMATION:

BUSINESS UPDATE AND STATE OF COMPANY'S AFFAIRS: This year reviewed that
your Company has performed well for the financial year ended 31.03.2022 but hopes to
perform even better in th coming year. The Company is trying very hard to get more orders
on IT and IT Enable Services and e-Governance Projects (Business Support Services) and
others public sector, private sector and government undertaking.

Steps taken or proposed to be taken for improvement: Your Company is carrying out
Business Support Services, Software development and Investment Activities. In Business
Support Services your company is working for Government, Semi Government and Private
Sectors and the company is optimistic of improving further business with special focus on
adding more software projects especially in the corporate sector. In Investment service
sector your company is doing satisfactory.

Expected increase in productivity and profit in measurable terms:The national e-
Governance plan of Indian Government seeks to lay the foundation and provide long term
growth of e-Governance projects in India. Setting up the core infrastructure and policies
and implementation of a number of mission mode projects at the Centre & State. This
Government initiative is likely to get a boost to address issues in remote working difficulties
faced by the Govt. during the pandemic. Good business opportunities are available in the
Indian Markets. It has tremendous scope for the next two decades. In addition to the
Government sector, your company is extending its focus to the Private sector with some
niche software products.
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FORITEMNO:5

Pursuant to the provisions of Sections 196,197 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and Rules framed thereunder, Mr. Kamal Narayan
Rathiwas re-appointed earlier as a Managing Director of the Company at the 26th Annual General
Meeting held on 28th September, 2020 for a period of 3 (Three) consecutive years which ends on
17th January, 2023. As per the recommendation of the Nomination and Remuneration Committee
and approval of the Board of Directors in their respective meetings held on 03.08.2022 and
pursuant to the provisions of Sections 196, 197 read with Schedule V and any other applicable
provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Qualification
of Directors) Rules, 2014 and the applicable provisions of the LODR (including any statutory
modification(s) or re-enactment thereof for the time being in force), the approval of the Members of
the Company be and is hereby sought for re-appointment of Mr. Kamal Narayan Rathi (DIN:
00011549) as a Managing Director of the Company for a further term of 3 (Three) years w.e.f. 18th
January 2023 to 17th January, 2026 at the remuneration of Rs. 1,20,000/- p.m. Save and except
Mr. Kamal Narayan Rathi, Managing Director himself and Mr. Sandeep Rathi (DIN: 05261139)
Executive Director cum CFO being his relative, none of the other Directors and Key Managerial
Personnel of the Company and their relatives is concerned or interested, financially or otherwise,
in the resolution setout at Item No. 5.

The Board of Directors recommends the passing of the above resolution as a Special Resolution
setoutintheitemno. 5.

Details of remuneration are:

Salary: Rs. 1,20,000/- per month.

In addition to the above the Managing Director is entitled to the following facilities:

a) Freeuseofthe Company’s car for Company’s business purpose.

b) Free telephone facility

c) Club fee subject to maximum of two clubs. This will not include Admission, and Life
Membership fee.

d) Provident fund, Leave Travel Concession, Superannuation benefits as per the rules of the
Company subject to the ceilings as per the guidelines.

e) Reimbursement of medical expenses incurred for self and family subject to a ceiling of one
month’s salaryinayear.

1 | Nature of Industry: IT and IT Enabled Services, Business support
services and Investments.

2 | Date or expected date of commencement of commercial: 29.11.1994

3 | In case of new companies, expected date of commencement of business activities as
per project approved by financial institutions appearing in the prospects: Not Applicable

4 | Financial performance based on given indications

. 2021-22 2020-21 2019-20
Particulars (Amt in Lakhs.) (Amt in Lakhs.) (Amt in Lakhs.)
Turnover 207.52 168.90 90.28
Net profit after Tax 63.58 28.39 -23.58

Foreign investments or collaborations, if any: Not Applicable
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Il. INFORMATION ABOUT THE APPOINTEE:

1.

Background Details: Mr Kamal Narayan Rathi is Promoter and Managing Director of the
company. He did his graduation from Osmania University. He is in charge of overall
operation of the company He is having good experienced in the field of Management,
Financial Activities, and other fields.

Past Remuneration: Rs.75,000/- per month

Recognition or awards: NotApplicable

Job Profile and his suitability: Keeping in mind the background details, past record and
proficiency of Mr. Kamal Narayan Rathi, the Board is of the view that he is the most suitable
person for the job.

Remuneration proposed: Rs. 1,20,000/- permonth

Comparative remuneration profile with respect to industry, size of the Company
profile of the position and person (in case of expatriates the relevant details would be
w.r.t. the country of his origin)

Taking into consideration of the size of the Company, the profile of Mr. Kamal Narayan Rathi
and the responsibilities shouldered on him, the aforesaid remuneration package is
commensurate with the remuneration package paid to managerial positions in other
companies.

Pecuniary relationship directly or indirectly with the Company, or relationship with
the managerial personnel, ifany:

Besides the remuneration proposed, he is holding 17,37,634 Equity Shares of the
Company
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lll. OTHER INFORMATION:

1.

BUSINESS UPDATE AND STATE OF COMPANY'S AFFAIRS: This year reviewed that
your Company has performed well for the financial year ended 31.03.2022 but hopes to
perform even better in th coming year. The Company is trying very hard to get more orders
on IT and IT Enable Services and e-Governance Projects (Business Support Services) and
others public sector, private sector and government undertaking.

Steps taken or proposed to be taken for improvement: Your Company is carrying out
Business Support Services, Software development and Investment Activities. In Business
Support Services your company is working for Government, Semi Government and Private
Sectors and the company is optimistic of improving further business with special focus on
adding more software projects especially in the corporate sector. In Investment service
sector your company is doing satisfactory.

Expected increase in productivity and profit in measurable terms:The national e-
Governance plan of Indian Government seeks to lay the foundation and provide long term
growth of e-Governance projects in India. Setting up the core infrastructure and policies
and implementation of a number of mission mode projects at the Centre & State. This
Government initiative is likely to get a boost to address issues in remote working difficulties
faced by the Govt. during the pandemic. Good business opportunities are available in the
Indian Markets. It has tremendous scope for the next two decades. In addition to the
Government sector, your company is extending its focus to the Private sector with some
niche software products.

For and on behalf of the Board of
BNR Udyog Limited

Sd/-
Kamal Narayan Rathi

Place: Hyderabad Managing Director
Date: 03.08.2022 (DIN: 00011549)

10
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NOTES

1. Inview of the continuing COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has
vide its General Circular nos. 14/2020 and 17/2020 dated April 8, 2020 and April 13, 2020
respectively, in relation to “Clarification on passing of ordinary and special resolutions by
companies under the Companies Act, 2013 and the rules made thereunder on account of the
threat posed by Covid -19”, General Circular no. 20/2020 dated May 5, 2020, General
Circular nos. 02/2021 and 21/2021 dated January 13, 2021 and December 14, 2021 Circular
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 issued by SEBI (hereinafter
collectively referred to as “the Circulars”), in relation to “Clarification on holding of annual
general meeting (AGM) through video conferencing (VC) or other audio visual means
(OAVM)”, (collectively referred to as “MCA Circulars”) permitted the holding of the Annual
General Meeting (“AGM”) through VC/OAVM, without the physical presence of the Members
ata common venue. In compliance with the MCA Circulars, the AGM of the Company is being
held through VC/OAVM.

2. The Deemed Venue of the 28th AGM of the Company shall be its Registered Office.

Since the AGM will be held through VC/OAVM (e-AGM), the Route Map for venue of AGM is
notannexed to the Notice.

4. Members attending the AGM through VC/OAVM shall be counted for the purpose of
reckoning the quorum of the AGM under Section 103 of the Act.

5. In compliance with the MCA Circulars and SEBI Circular dated January 15, 2021 as
aforesaid, Notice of the AGM along with the Annual Report (viz. Financial Statement) for
Financial Year 2021-2022 is being sent only through electronic mode to those Members
whose email addresses are registered with the Company/Depositories/R&T Agent.
Members may note that the Notice and Annual Report for Financial Year 2021-2022 will also
be available on the Company’s website https://bnrul.com/, websites of the Stock Exchange
i.e. BSE Limited at www.bseindia.com and on the website of R&T Agent of the Company viz.
KFin at https://evoting.kfintech.com.

Alternatively, Member may send signed copy of the request letter providing the e-mail
address, mobile number, self-attested PAN copy, DP ID (in case of electronic mode shares),
folio No (in case of physical mode shares) via e-mail at the Email Id —
einward.ris@kfintech.com for obtaining the Annual Report and Notice of e-AGM of the
Company electronically.

6. In case of joint holders, 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 at the AGM.

7. To avoid fraudulent transaction(s), the identity / signature of the Members holding shares in
electronic /demat form is verified with the specimen signatures furnished by NSDL/ CDSL
and members holding shares in physical form is verified as per the records of the R&T Agent
of the Company. Members are requested to keep the same updated.

8. Pursuant to the provisions of the Act and other applicable Regulations, a Member entitled to
attend and vote at the AGM is entitled to appoint a proxy to attend and vote on their behalf and
the proxy need not be a Member of the Company. However, 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 also not be available for the AGM and hence the Proxy Form and Attendance Slip are not
annexed to the Notice.

11
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9.

10.

1.

12.

13.

14.

15.

Corporate/institutional Members (i.e., other than individuals, HUF, NRI, etc.) are required to
send a scanned copy (PDF/ JPG format) of the relevant Board Resolution/Authority Letter /
Power of Attorney etc. together with attested specimen signature of the duly authorised
signatory(ies) who is /are authorised to vote, to the Scrutinizer through e-mail at
info@bnrul.com and may also upload the same in the e-voting module in their login. The
scanned image of the above documents should be in the naming format ‘BNR Udyog
_EVENTNo.

The facility of joining the e-AGM through VC/OAVM will be opened 15 minutes before and will
remain open upto 15 minutes after the scheduled start time of the e-AGM, and will be
available for 1000 members on a first-come first-served basis. This rule would however not
apply to participation in respect of large Shareholders (Shareholders holding 2% or more
shares of the Company), Promoters, Institutional Investors, Auditors, Key Managerial
Personnel and the Directors of the Company including Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee.

Members are requested to notify change in their address, if any, immediately to the R&T
Agent of the Company.

To receive faster communication by Company including Annual Reports and Notices, the
Members are requested to register / update their e-mail address, Telephone Number/Mobile
Number with their respective Depository Participants (DPs) where they hold their shares in
electronic form. However, if their shares are held in physical form, Members are advised to
register their e-mail address with R&T Agent of the Company by clicking on the link
https://karisma.kfintech.com/emailreg and following instructions thereof. Members are
requested to support the green initiative efforts of the Company.

For ease of conduct, Members who would like to ask questions/express their views on the
items of the businesses to be transacted at the AGM can send their questions / comments in
advance by visiting URL https://emeetings.kfintech.com and clicking on the tab ‘Post your
Queries’ during the period starting from August 26, 2022 (9.00 a.m. IST) to August 28, 2022
(5.00 p.m. IST) mentioning their name, demat account no./Folio no., Email Id, mobile number
etc. The queries so raised must also be mailed at info@bnrul.com. The queries should be
precise and in brief to enable the Company to answer the same suitably depending on the
availability of time at the meeting.

The Company has been maintaining, inter alia, the following statutory registers at its
Registered Office - Hyderabad:

Register of contracts or arrangements in which directors are interested under Section 189 of
the Act.

Register of Directors and Key Managerial Personnel and their shareholding under Section
170 of the Act.

In accordance with the MCA circulars, the said registers shall be made accessible during the
AGM for inspection, through electronic mode and the Shareholders can view the statutory
registers of the Company after log in to https://emeetings.kfintech.com and clicking the
button nextto Thumb symbol.

The Members approved the appointment of M/s. Laxminiwas & Co. Chartered Accountants
as Statutory Auditors of the Company, in their Annual General Meeting held on 11.09.2017, to
hold office from conclusion of 23rd Annual General Meeting of the Company to the
conclusion of its 28th Annual General Meeting to be held in calendar year 2022. Since the

12
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16.

17.

18.

19.

20.

21.

22.

requirement of appointment/ re appointment of Statutory Auditors of the company, resolution
is being proposed for re- appointment of Statutory Auditors at the AGM.

Pursuant to the requirement of Regulation 26(4) and 36(3) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
respective provisions of Secretarial Standard-2, the brief profile/particulars of the Directors of
the Company seeking their appointment or re-appointment at the Annual General Meeting
(AGM) is annexed hereto.

The Explanatory Statement pursuant to Section 102 of the Companies Act 2013 (‘Act’)
setting out details/material facts relating to the proposed special business(es) under ltem
No’s. 3to 5 of the Notice is annexed hereto.

As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed
companies can be transferred only in dematerialized form with effect from April 1, 2019,
except in case of request received for transmission or transposition of securities. In view of
this and to eliminate all risks associated with physical shares and for ease of portfolio
management, Members holding shares in physical form are requested to consider
converting their shareholdings into dematerialized form. Members can contact the Company
orits R&T Agent KFIN Technologies Limited for assistance in this regard.

In terms of circulars/regulations issued by SEBI, it is now mandatory to furnish a copy of PAN
Card to the Company or its R&T Agent in case of transactions related to transfer of shares,
deletion of name, transmission of shares and transposition of shares, hence members are
requested to furnish copy of their PAN Card while proceeding for such transactions.

Members holding shares in the same name under different Ledger Folios are requested to
apply for consolidation of such folios and send the relevant Share Certificates to the R&T
Agent of the Company for enabling them to consolidate the shares with due process.

Register of Members and Share Transfer Books of the Company will remain closed from
August 24, 2022 to August 30, 2022 (both days inclusive), for the purpose of AGM. As per the
provisions of Section 72 of the Act, the facility for making nomination is available for the
Members in respect of the shares held by them. Members who have not yet registered their
nomination are requested to register the same by submitting Form No. SH-13 which can be
downloaded from the Company website https://bnrul.com/. Members are requested to
submit the said details to their DP in case the shares are held by them in electronic form and
to the Company’s R&T Agent M/s KFin Technologies Ltd. in case the shares are held in
physical form by sending an email to einward.ris@kfintech.com.

Shareholders who have not yet encashed their dividend warrant(s) for the financial year
2014-2015 and/or any subsequent financial years are requested to submit their claim to the
R&T Agent of the Company immediately to avoid transferring of their unpaid dividend amount
to IEPF Alc.

Members are further requested to note that pursuant to the provisions of Section 124 and 125
of Companies Act, 2013, the dividends if not encashed for a period of 7 years from the date of
transfer to Unpaid Dividend Account of the Company, are liable to be transferred to the
Investor Education and Protection Fund (IEPF) and the shares in respect of which dividends
remain unclaimed for seven consecutive years are also liable to be transferred to the demat
account of the IEPF Authority and no claim with the Company shall lie in respect thereof. In
view of this, Members are requested to claim their dividends from the Company, within the
stipulated timeline. The Members, whose unclaimed dividends /shares have been
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23.

transferred to IEPF, may claim the same by making an application to the IEPF Authority in
Form IEPF-5 available on www.iepf.gov.in. With respect to procedure for making claim from
IEPF, please refer to Corporate Governance Report separately annexed and forming part of
the Annual Report.

The Company has uploaded the information in respect of unclaimed dividends on the
website of the Company https://bnrul.com/for ready reference of the members.

Information and Instructions for e-voting and joining the e-AGM of Company are as
follows:

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the
Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended and Regulation 44 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), the Company is pleased to provide to its Members, facility to exercise their
right to vote on resolutions proposed to be passed at the AGM by electronic means. The
Members may cast their votes using electronic voting system from any place (viz. ‘remote e-
voting’). The Company has engaged the services of Kfin Technologies Limited (“Kfin”) as the
Agency to provide e-voting facility to members.

The Board of Directors of the Company has appointed M/s. S.S. Reddy & Associates,
Practicing Company Secretaries as Scrutinizer to scrutinize the voting during the AGM and
remote e-voting process in a fair and transparent manner and they have communicated their
willingness to be appointed and will be available for the said purpose.

Voting right of the Members shall be reckoned in proportion to their shares held in the paid-up
equity share capital of the Company as on Tuesday, August 23, 2022 (the “Cut- off date”).
Person who is not a member as on the cut-off date should treat the Notice for information
purpose only.

Aperson, whose name is recorded in the Register of Members or in the register of beneficial
owners maintained by the depositories (viz. CDSL/NSDL) as on the cut-off date i.e. Tuesday,
August 23, 2022 only shall be entitled to avail the facility of remote e-voting for the resolutions
placed in the AGM. Those Members, who will be present in the 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 AGM.

The Members who have cast their vote by remote e-voting prior to the AGM may also
attend/participate in the AGM through VC/OAVM but shall not be entitled to cast their vote
again.

The remote e-voting facility will be available during the following period:
Commencement of remote e-voting:From 9.00 a.m. (IST) on August 27th, 2022.
End of remote e-voting: At 5.00 p.m. (IST) on August 29th 2022.

The remote e-voting will not be allowed beyond the aforesaid date and time and the e-voting
module shall be disabled/blocked thereafter by the e-voting service providers. Once the vote
on aresolution is cast by the Member(s), they shall not be allowed to change it subsequently
or cast the vote again.
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(i)
(i)
(iif)

(i)

a)
b)

k)

INSTRUCTION FORREMOTE E-VOTING

The remote E-Voting process, in relation to the resolutions proposed at 28th AGM of the
company has been segregated into 3 parts which is mentioned as hereunder:

E-Voting in case of Physical Shareholders & Non-Individual Shareholders (Physical / Demat)
E-Voting in case of Individual Shareholders having shares in electronic/ demat mode

E-Voting in case of attending AGM and voting there at.

In case of Physical Shareholders & Non Individual Shareholders (Physical/Demat)
Initial password is provided in the body of the e-mail.
Launch internet browser and type the URL: https:// evoting.kfintech.com in the address bar.

Enter the log in credentials i.e., User ID and password mentioned in your e-mail. Your Folio
No./DP ID Client ID will be your User ID. However, if you are already registered with KFin for
e-voting, you can use your existing User ID and password for casting your votes.

After entering the details appropriately, click on LOGIN.

You will reach the password change menu wherein you are required to mandatorily change
your password. The new password shall comprise of minimum 8 characters with at least one
upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@,
#, $, etc.). Itis strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the EVENT. Select BNR Udyog
Limited

On the voting page, the number of shares (which represents the number of votes) held by you
as on the cut-off date will appear. If you desire to cast all the votes assenting/dissenting to the
resolution, enter all shares and click ‘FOR’/ ‘AGAINST’ as the case may be or partially in
‘FOR’ and partially in ‘AGAINST’, but the total number in ‘FOR’ and/or ‘AGAINST’ taken
together should not exceed your total shareholding as on the cut-off date. You may also
choose the option ‘ABSTAIN’ and the shares held will not be counted under either head.

Members holding multiple folios/demat accounts shall choose the voting process separately
for each folio/ demat account.

Cast your votes by selecting an appropriate option and click on ‘SUBMIT’. A confirmation box
will be displayed. Click ‘OK’ to confirm else ‘CANCEL’ to modify. Once you confirm, you will
not be allowed to modify your vote subsequently. During the voting period, you can log in
multiple times till you are confirmed that you have voted on the resolution.

In case of any queries/grievances, you may refer the Frequently Asked Questions (FAQs) for
Members and e-voting User Manual available at the ‘download’ section of
https://evoting.kfintech.com or call KFIN Technologies Ltd. on 1800 309 4001 (toll free).

Any person who becomes a Member of the Company after sending the Notice of the meeting
but on or before the cut-off date viz. Tuesday, August 23, 2022 may obtain the USER ID and
Password for e-voting in the following manner or may write an email on
einward.ris@kfintech.com for obtaining supportin this regard.
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(i)

If the mobile number of the Member is registered against Folio No./DP ID Client ID, the
Member may send SMS: MYEPWD E-Voting Event number+ Folio No. (in case of physical
shareholders) or DP ID Client ID (in case of Dematted shareholders) to 9212993399.

1. | Example for NSDL: MYEPWD <SPACE> IN12345612345678

2. | Example for CDSL: MYEPWD <SPACE> 1402345612345678

3. | Example for Physical: | MYEPWD <SPACE> XXXX1234567890

If e-mail address or mobile number of the Member is registered against Folio No./ DP ID
Client ID, then on the home page of https://evoting.kfintech. com, the Member may click
“forgot password” and enter Folio No. or DP ID Client ID and PAN to generate a password.

Member may call KFin toll free number 1-800- 3094-001 for all e-voting related matters.

Member may send an e-mail request to einward.ris@kfintech.com for support related to e-
voting matter.

IN CASE OF INDIVIDUAL SHAREHOLDERS HAVING SHARES IN
ELECTRONIC/DEMAT MODE:

Such shareholder(s) may refer the e-voting process mandated for them vide SEBI circular
dated 9th December, 2020 and should follow following process for remote e-voting:

Login method for e-Voting:

As per the SEBI circular dated December 9, 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. The remote e-voting process of the Depositories viz NSDL and
CDSL are different which are stated below to facilitate the members.
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NSDL

CDSL

User already registered for IDeAS
facility: ** | URL:
https://eservices.nsdl.com Il. Click on
the “Beneficial Owner” icon under
‘IDeAS’ section. Ill. On the new page,
enter existing User ID and Password.
Post successful authentication, click on
“Access to e-Voting” IV. Click on
company name or e-Voting service
provider and you will be re-directed to e-
Voting service provider website for
casting the vote during the remote e-
Voting period.

User notregistered for IDeAS e-Services
I. To register click on link
https://eservices.nsdl.com (Select
“Register Online for IDeAS”)

or
https://eservices.nsdl.com/SecureWeb/|
deasDirectReg.jsp

Proceed with completing the required
fields. ** (Post registration is completed,
follow the process as stated in point no. 1
above)

First time users can visit the e-Voting
website directly and follow the process
below:

URL: https://www.evoting.nsdl.com/

Click on the icon “Login” which is
available under ‘Shareholder/ Member’
section.

Enter User ID (i.e. 16-digit demat
account number held with NSDL),
Password/OTP and a Verification Code
as shown on the screen.

Post 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 name and you will be
redirected to e-Voting service provider
website for casting your vote during the
remote e-Voting period.

w

Existing user who have opted for
Easi/Easiest **

URL:
https://web.cdslindia.com/myeasi/home
/login or URL: www.cdslindia.com

Click on New System Myeasi

. Loginwith userid and password.

Option will be made available to reach e-
Voting page without any further
authentication.

Click on e-Voting service provider name
to castyourvote.

User notregistered for Easi/Easiest

Option to register is available at :
https://web.cdslindia.com/myeasi/Regis
tration/EasiRegistration

Proceed with completing the required
fields.

** (Post registration is completed, follow
the process as stated in point no. 1
above)

. First time users can visit the e-Voting

website directly and follow the process
below:

URL: www.cdslindia.com

Provide demat Account Number and
PAN No.

. System will authenticate user by sending

OTP on registered Mobile & Email as
recorded in the dematAccount.

After successful authentication, user will
be provided links for the respective ESP
where the e- Votingis in progress.’

Click on company name and you will be
redirected to e-Voting service provider
website for casting your vote during the
remote e-Voting period.
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Individual Shareholders (holding securities in demat/electronic mode) can also login through their
Depository Participants (DPs) as per following process.

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to see e-
Voting option. Click on e-Voting option and you will be redirected to NSDL/CDSL Depository site
after successful authentication. Click on company name or e-Voting service provider name and
you will be redirected to e-Voting service provider website for casting your vote during the remote
e-Voting period.

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

Members facing any technical issue - NSDL | Members facing any technical issue - CDSL

Members facing any technical issue in login | Members facing any technical issue in login
can contact NSDL helpdesk by sending a | can contact CDSL helpdesk by sending a

request atevoting@nsdl.co.in or call at request at helpdesk.evoting@cdslindia.com
or

toll free no.: 1800 1020 990 and 18002244 30 | contact at 022- 23058738 or 22-23058542-
43.

(i) E-Votingin case of attending AGM and voting thereat:
Attending of E-AGM

a) Members will be able to attend the e-AGM through VC/OAVM facility provided by KFin at
https://emeetings.kfintech.com by clicking on the tab 'video conference' and using their
remote e-voting login credentials as provided by Kfin technologies Limited. The link for e-
AGM will be available in Member’s login where the EVENT and the name of the Company
can be selected. Members who do not have User ID and Password for e-voting or have
forgotten the User ID and Password may retrieve the same by following the instructions
mentioned in the notice.

b) Members are encouraged to join the meeting through Laptops with Google Chrome for better
experience.

c) Further, members will be required to allow camera, if any, and hence use internet with a good
speed to avoid any disturbance/glitch/garbling etc. during the meeting.

d) While all efforts would be made to make the VC/OAVM meeting smooth, participants
connecting through mobile devices, tablets, laptops etc. may at times experience
audio/video loss due to fluctuation in their respective networks. Use of a stable Wi-Fi or LAN
connection can mitigate some of the technical glitches.

e) Members, who would like to express their views or ask questions during the e-AGM will have
to register themselves as a speaker by visiting the URL https://emeetings.kfintech. com and
clicking on the tab 'Speaker Registration' and mentioning their registered e-mail id, mobile
number and city, during the period starting from August 26th, 2022 (9.00 a.m. IST) up to
August 28th, 2022 (5.00 p.m. IST). Only those members who have registered themselves as
a speaker will be allowed to express their views/ask questions during the e-AGM and the
maximum time per speaker will be restricted to 3 minutes.
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f).

)]

a.

Members who want to get their pre-recorded video uploaded for display during the AGM of
the Company, can also upload the same by visiting https://emeetings. kfintech.com and
uploading their video in the 'Speaker Registration' tab, during August 26th, 2022 to August
28th, 2022, subject to the condition that size of such video should be less than 50 MB.

The Company reserves the right to restrict the number of speakers and display of videos
uploaded by the Members depending on the availability of time for the e-AGM. Please note
that questions of only those Members will be entertained/considered who are holding shares
of Company as on the cut-off date vizAugust 23rd, 2022.

Members who need technical or other assistance before or during the e-AGM can contact
KFin by sending email at emeetings@kfintech.com or Helpline: 1800 309 4001 (toll free). For
any other kind of support / assistance related to the AGM, members can also contact
Mr. Sandeep Rathi at phone number 9949107107 or may write to info@bnrul.com.

Due to limitations of transmission and coordination during the Q&A session, the Company
may dispense with the speaker registration during the e-AGM conference.

Voting at E-AGM (INSTAPOLL)

Only those members/shareholders who hold shares as on the cut-off date viz. 23.08.2022
and who have not casted their vote earlier through remote e-voting are eligible to vote
through e-voting during the e-AGM.

Members who have voted through remote e-voting will be eligible to attend the e-AGM.

Members attending the e-AGM shall be counted for the purpose of reckoning the quorum of
AGM under Section 103 of the Companies Act, 2013.

Upon declaration by the Chairperson about the commencement of e-voting at e-AGM,
Members shall click on the “Vote” sign on the left-hand bottom corner of their video screen for
voting at the e-AGM, which will take them to the 'Instapoll' page.

Members to click on the “Instapoll” icon to reach the resolution page and follow the
instructions to vote on the resolutions.

The electronic voting system for e-voting at AGM, as provided by KFIN Technologies Ltd,
shall be available for 15 minutes from the conclusion of the meeting.

General Information:

The Scrutiniser shall, immediately after the conclusion of voting at the AGM, first count the
votes cast at the meeting, thereafter unlock the votes cast through remote e-voting and make
a consolidated Scrutiniser’s report of the total votes cast in favour or against, if any, and
submit the report to the Chairperson of the Company or any person authorized in that respect
within 2 working days of the conclusion of the AGM, who shall countersign the same and
thereafter results of the voting will be declared. The results declared along with the
scrutiniser’s report shall be placed on the Company’s website at https://bnrul.com/ and on
the website of R&T Agent KFin viz. https://evoting.kfintech.com and shall also be
communicated to the stock exchange viz BSE Limited. where the shares of the Company are
listed. The resolutions shall be deemed to have been passed at the AGM of the Company
subject to obtaining requisite votes thereto.
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i. Process forregistration of email id for obtaining Annual Report or other communications from
company stated as hereunder:

Physical
Holding

Submit a request to KFin at https://karisma.kfintech.com/email reg providing 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) for registering email address, on or before 23.08.2022 in
relation to 28thAGM. Alternatively Annual Report, consisted of AGM notice, can
also be downloaded from Company website https://bnrul.com/.

Demat
Holding

Please contact your Depository Participant (DP) and register your email address
and bank account details in your demat account, as per the process advised by
your DP.

25. Relevant documents referred to in the accompanying Notice, as well as Annual Report is
open for inspection at the Registered Office of the Company, during the office hours, on all
working days between 10.00 A.M. to 5.00 P.M. up to the date of Annual General Meeting.

26. The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April 21 and
April 29, 2011 respectively), has undertaken a ‘Green Initiative in Corporate Governance’
and allowed companies to share documents with its shareholders through an electronic
mode. Members are requested to support this green initiative by registering/uploading their
email addresses, in respect of shares held in dematerialized form with their respective
Depository Participant and in respect of shares held in physical form with the Company’s
Registrar and Share Transfer Agents.

For and on behalf of the Board of
BNR Udyog Limited

Sd/-
Kamal Narayan Rathi
Place: Hyderabad Managing Director
Date: 03.08.2022 (DIN: 00011549)
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