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The Secretary The Secretary,
National Stock Exchange of India Limited | BSE Limited
Exchange Plaza, 5% Floor, Plot C/ 1, Phiroze Jeejeebhoy Towers,
| G Block, Bandra — Kurla Complex, Dalal Street,
Bandra (E), MUMBAI — 400 051. MUMBALI - 400 001
Dear Sir/Madam,

Sub: Notice of the 11™ Annual General Meeting and e-voting - reg.

In accordance with Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 and Section 96 of the Companies Act, 2013 and other applicable provisions
of Companies Act, 2013, we would like to inform you that the 11" Annual General Meeting of
the Company would be held on 26" September, 2017 at 01:00 P.M. at the Grand Solitaire Hotel
1-240, 41&43, S.D.Road, Parklane, Secunderabad-500003.

Further we would like to inform you that pursuant to provisions of Section 108 of the Act read
with Rule 20 of the Companies (Management and Administration) Rules, 2014 and Regulation
44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Company is providing e-voting facility to its shareholders to exercise the right to vote at the
AGM. The remote e-voting will commence on Friday 22" September, 2017 at 9:00 A.M.
and will end on Monday 25" September, 2017 at 5:00 P.M. The e-voting module shall be
disabled by Karvy for voting thereafter and members will not be allowed to vote electronically
beyond the said date and time. The cut-off date for the purpose of determining the members
eligible for remote voting is fixed as 19" September, 2017,

We enclose herewith the Notice of 11" Annual General Meeting along with Proxy form,
attendance slip containing the requisite details.

Thanking you,
Yours faithfully,
For BHAGYANAGAR PROPERTIES LIMITED

ROHIT JAIN
COMPANY SECRETARY

Encl: as above



NOTICE OF 11*" ANNUAL GENERAL MEETING

NOTICE is hereby given that the 11%" Annual General
Meeting of the members of BHAGYANAGAR PROPERTIES
LIMITED will be held on Tuesday the 26" September, 2017
at 01.00 PM at the Grand Solitaire Hotel, 1-240, 41 & 43,
S.D. Road, Parklane, Secunderabad, Telangana-500 003 to
transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt the audited financial statements
(including the consolidated financial statements) of the
Company for the year ended 31%t March, 2017 and the
Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Shri Narender Surana
who retires by rotation and being eligible offers himself
for re-appointment.

To appoint Auditors of the Company and to fix their
remuneration

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to Sections 139 and 142 and
other applicable provisions of the Companies Act, 2013
and the Rules made thereunder, as amended from time
to time, pursuant to the proposals of the Audit Committee
of the Board and recommendation of the Board, M/s.
Luharuka & Associates, Chartered Accountants (Firm
Registration No. 001882S) be and is hereby appointed
as the Statutory Auditors of the Company, to hold office
for a period of five consecutive years from the conclusion
of 11" Annual General Meeting till the conclusion of 16™
Annual General Meeting of the Company to be held in
the year 2022 (subject to ratification of their appointment
at every AGM), on a remuneration as may be decided
by the Board of Directors.

SPECIAL BUSINESS:

4.

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule 1V and other applicable
provisions, if any, of the Companies Act, 2013 and
Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof, for the time being in force), Shri.
Sri Nagesh Boorugu (DIN-00929331) who was appointed
as an Additional Director of the Company, categorised
as Independent, by the Board of Directors with effect
from 17" March, 2017, in terms of Section 161 of
the Companies Act, 2013 and in respect of whom the
Company has received notice in writing under Section 160
of the Companies Act, 2013, from a member proposing
Shri. Sri Nagesh Boorugu for the office of Director, be
and is hereby appointed as an Independent Director of
the Company with effect from 26" September, 2017 to
hold office up to 25" September, 2022, not liable to retire
by rotation”.
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RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorised to do
all such acts, deeds, matters and things as may be
necessary, proper, expedient to give effect to the foregoing
resolution.”

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 and
Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s)
or re-enactment thereof, for the time being in force),
Dr.R.N.Sreenath (DIN-00124157) who was appointed
as an Additional Director of the Company, categorised
as Independent, by the Board of Directors with effect
from 17" March, 2017, in terms of Section 161 of
the Companies Act, 2013 and in respect of whom the
Company has received notice in writing under Section 160
of the Companies Act, 2013, from a member proposing
Dr.R.N.Sreenath for the office of Director, be and is hereby
appointed as an Independent Director of the Company
with effect from 26" September, 2017 to hold office up
to 25" September, 2022, not liable to retire by rotation”.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorised to do
all such acts, deeds, matters and things as may be
necessary, proper, expedient to give effect to the foregoing
resolution.”

To consider and, if thought fit, to pass, with or without
madifications, the following resolution as an ORDINARY
RESOLUTION”

“RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 and
Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof, for the time being in force), Shri.
D.Venkatasubbiah (DIN-00006618) who was appointed
as an Additional Director of the Company, categorised
as Independent, by the Board of Directors with effect
from 17" March, 2017, in terms of Section 161 of
the Companies Act, 2013 and in respect of whom the
Company has received notice in writing under Section 160
of the Companies Act, 2013, from a member proposing
Shri. D.Venkatasubbiah for the office of Director, be and
is hereby appointed as an Independent Director of the
Company with effect from 26" September, 2017 to hold
office up to 25" September, 2022, not liable to retire by
rotation”.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorised to do
all such acts, deeds, matters and things as may be
necessary, proper, expedient to give effect to the foregoing
resolution.”
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@ BHAGYANAGAR PROPERTIES LIMITED

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
196, 197, 203 and any other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder
(including any statutory modification(s) or re-enactment
thereof for the time being in force), read with Schedule
V to the Companies Act, 2013, Shri Devendra Surana
be and is hereby appointed as Whole-time Director of
the Company for a period of 5 years with effect from
17" March, 2017 i.e., up to 16" March, 2022, subject
to liable to retire by rotation, without any remuneration.

RESOLVED FURTHER THAT Shri Devendra Surana,
shall be entitled for reimbursement of actual entertainment,
travelling, boarding and lodging expenses incurred by him
in connection with the Company’s business and such
other benefits / amenities and other privileges, as may
from time to time, be available to other senior executives
of the Company as per the service rules of the Company.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby authorized to alter or vary the scope
of remuneration of Shri Devendra Surana, Whole-time
Director, including the monetary value thereof, to the
extent recommended by the nomination and remuneration
committee from time to time as may be considered
appropriate, subject to the overall limits specified by this
resolution and the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorized to do all
such acts, deeds, matters and things as in the absolute
discretion, it may consider necessary, expedient or
desirable and to settle any question or doubt that may
arise in relation thereto in order to give effect to the
foregoing resolution or as may be otherwise considered
by it to be in the best interests of the Company.”

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
149, 161 and any other applicable provisions of the
Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rule, 2014 and Regulation
17 of SEBI (LODR) Regulations, 2015, Ms. Vinita Surana
(DIN-02332288) who was appointed as Additional Director
w.e.f 17.03.2017 and who holds office up to the date
of this Annual General Meeting and in respect of whom
the Company has received a notice in writing from a
member proposing her candidature for the office of the
Director of the Company, be and is hereby appointed
as Director, subject to liable to retire by rotation”.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorised to do
all such acts, deeds, matters and things as may be
necessary, proper, expedient to give effect to the foregoing
resolution.”

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
42, 62 read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 and the Companies
(Share Capital and Debenture) Rules, 2014 and all
other applicable provisions of the Companies Act, 2013,
as applicable, and/or Foreign Exchange Management
Act, 1999 (including any statutory modification(s) or re-
enactment thereof), the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident
outside India), Regulations, 2000, as amended, the Issue
of Foreign Currency Convertible Bonds and Ordinary
Shares (through Deposit Receipt Mechanism) Scheme,
1993, as amended and the applicable Rules, Regulations,
Notifications and Circulars, if any, issued by Securities
and Exchange Board of India (SEBI) from time to time,
including the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (the ICDR
Regulations), Reserve Bank of India (RBI), Government of
India or any other competent Authority and clarifications,
if any, issued thereon from time to time by appropriate
authorities, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and other concerned
and appropriate authorities, and other applicable laws,
if any, and relevant provisions of the Memorandum and
Articles of Association of the Company and subject
to such approval(s), consent(s), permission(s) and/or
sanction(s), if any, of the Government of India, RBI,
SEBI and any other appropriate Authority(ies), Bank(s),
Institution(s) or Body(ies), as may be necessary and
subject to such conditions as may be prescribed by
any of them in granting any such approval, consent,
permission or sanction, as are accepted, the Board of
Directors of the Company, (herein after referred to as
the “Board”, which term shall be deemed to include any
duly constituted Committee thereof), be and is hereby
authorized to create, offer, issue and allot Equity Shares/
Securities in one or more tranches, in the course of
domestic or international offerings, by way of Follow-
on Public Offer (FPO) and/or by way of a Qualified
Institutions Placement (QIP) in terms of the Chapter VIII
of SEBI (Issue of Capital and DisclosureRequirements)
Regulations, 2009, as amended from time to time and/
or Equity Shares in the form of Global Depository
Receipts (GDRs), and/or American Depository Receipts
(ADRs), and/ or External Commercial Borrowings (ECBs)
with rights of conversion into shares, and/ or Foreign
Currency Convertible Bonds (FCCBs) and/or Optionally
or Compulsorily Convertible Redeemable Preference
Shares (OCPS/CCPS), convertible into Equity Shares of
the Company with voting rights or with differential rights
as to voting, dividend or otherwise in accordance with
such rules and subject to such conditions as may be
prescribed or any other instrument convertible into Equity
Shares with voting rights or with differential voting rights
as to voting, dividend or otherwise (hereinafter referred to
as the “Securities”), to be subscribed to, by International
and/or Indian Banks, Institutions, Institutional Investors,
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Mutual Funds, companies, other Corporate Bodies,
Resident/Non-Resident Indians, Foreign Nationals and
other eligible Investors, as may be decided by the Board,
(hereinafterreferred to as “Investors”), whether or not such
Investors are members of the Company or not (including
the provisions for reservation on firm and/or competitive
basis, of such part of issue and for such categories of
persons including employees of the Company, group/
associate company(ies) as may be permitted by the
ICDR Regulations from time to time), at such time or
times, at such price or prices, at discount / premium to
the market or prices in such manner and on such terms
and conditions including security, rate of interest etc.
including the discretion to determine the categories of
Investors to whom the offer, issue and allotment shall be
made to the exclusion of all other categories of Investors,
as may be determined by the Board at the time of such
issue and allotment, considering the then prevailing
market conditions and other relevant factors wherever
necessary, upto an aggregate of US$ 30 million in any
foreign currency or in Rupees (inclusive of such premium
as may be determined) and such issue and allotment be
made at such time or times, in such tranche or tranches,
in such currency or currencies, in such manner and on
such terms and conditions (including, if necessary, in
relation to security on convertible debt instruments) as
may be decided and deemed appropriateby the Board
in its sole discretion at the time of issue / allotment.”

“RESOLVED FURTHER THAT in case of QIP, pursuant
to Chapter VIII of the ICDR Regulations, the allotment of
Equity Shares/ Securities shall only be made to Qualified
Institutional Buyers at a price including a discount of not
more than 5% (or such discount as may be prescribed by
SEBI from time to time) within the meaning of Chapter
VIl of ICDR Regulations and such securities shall be
fully paid-up and the allotment of such Securities shall
be completed within 12 months from the date of this
Resolution.”

“RESOLVED FURTHER THAT the Company and/or any
agency or body authorized by the Company, may issue
receipts/certificates representing the underlying securities
and/ or Equity Shares issued by the Company with such
features and attributes as are prevalent in International
Capital Markets for instruments of this nature and provide
for the tradability orfree transferability thereof as per the
domestic/international practices, norms and regulations,
and under the norms and practices prevalent in the
International Markets.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to issue and allot, from time to time,
such number of Equity Shares at such premium as may
be decided by the Board in its absolute discretion, upon
conversion of such Securities or as may be necessary
in accordance with the terms of the offering, including
additional Equity Shares, and all such shares shall rank
pari- passu with the then existing Equity Shares of the
Company in all respects including to dividend.”

“RESOLVED FURTHER THAT for the purpose of giving
effect to any issue and/or allotment of Equity Shares in
the Company or Securities or instruments or Securities
representing or convertible into Equity Shares in the

10.
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Company, the Board be and is hereby authorized on
behalf of the Company to do all such acts, deeds, matters
and things as it may at its discretion, deem necessary,
appropriate or desirable for such purpose, including,
without limitation, determining the form and manner of the
issue, the class of investors to whom the Equity Shares/
Securities are to be issued and allotted, number of Equity
Shares/Securities to be allotted in each tranche, issue
price, face value, premium amount on issue/conversion
of Securities/ exercise of warrants/redemption of
Securities, rate of interest, redemption period, to appoint
Lead Managers, Merchant Bankers, Global Business
Coordinators, Book Runners, Underwriters, Guarantors,
Financial and/or Legal Advisors, Depositories, Custodians,
Registrars, Trustees, Bankers and all other agencies, to
enter into or execute all such agreements/ arrangements
/MOUs/documents with any such agencies, as may be
necessary; to list the Securities and the Equity Shares
to be issued on conversion of the said Securities on any
Indian and/or Foreign Stock Exchange(s), as it may in
its absolute discretion deem fit.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to settle all questions, difficulties or
doubts that may arise in regard to the issue, offer or
allotment of Equity Shares or Securities and utilization
of the issue proceeds as it may in its absolute discretion
deem fit without being required to seek any further
consent or approval of the members or otherwise, with
the intent that the members shall be deemed to have
given their approval thereto expressly by the authority
of the aforesaid Resolution.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to delegate all or any of the powers
herein conferred to any Committee of Directors or Whole-
time Director(s) or any Director(s) or any other Officer(s)
of the Company to implement the aforesaid Resolution.”

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
148 and all other applicable provisions of the Companies
Act, 2013 and the rules framed there under and subject to
all other approvals, if any required, the Company be and
is hereby authorized to pay an amount of Rs.10,000/-
(Rupees Ten Thousand Only) as remuneration to M/s.
BVR & Associates, Cost Accountants in practice, the
Cost Auditors appointed by the Board of Directors of
the Company, to conduct the audit of the cost records
of the Company for the financial year 2017-18.

“RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to do all acts
and take all such steps as may be necessary, proper or
expedient to give effect to this resolution”.

By Order of the Board
For BHAGYANAGAR PROPERTIES LIMITED

NARENDER SURANA
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NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND, ON A POLL, TO VOTE INSTEAD
OF HIMSELF AND SUCH PROXY NEED NOT BE A
MEMBER OF THE COMPANY. PROXIES, IN ORDER
TO BE VALID AND EFFECTIVE, MUST BE DELIVERED
AT THE REGISTERED OFFICE OF THE COMPANY
NOT LATER THAN FORTY-EIGHT HOURS BEFORE
THE COMMENCMENT OF THE MEETING.

Pursuant to provisions of the Companies Act, 2013 and
the Companies (Management and Administration) Rules,
2014 a person can act as proxy on behalf of members
not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the
company carrying voting rights.

Corporate members intending to send their authorized
representatives to attend the Meeting are requested
to send to the Company a certified copy of the Board
Resolution authorising such representative to attend and
vote on their behalf at the Meeting.

The Register of Members and Share Transfer Books
of the Company will remain closed from 21.09.2017
to 26.09.2017 (both days inclusive) for the purpose of
annual closure.

The Company’s Equity shares are listed at BSE Limited,
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai —
400001 and National Stock Exchange of India Ltd.,
Exchange Plaza, 5" Floor, Plot No. C/1, G Block, Bandra-
Kurla Complex, Bandra (E), Mumbai - 400 051 and the
Company has paid the Listing Fees to the said Stock
Exchanges.

Members / Proxies are requested to bring their copies of
Annual Report with them for the Annual General Meeting
and the attendance slip duly filled in for attending the
Meeting. No copies of the Annual Report will be distributed
at the meeting.

Members holding shares in dematerialized form
are requested to intimate all changes pertaining to
nominations, change of address, change of name, e-mail
address, contact numbers, etc., to their Depository
Participant (DP). Changes intimated to the DP will then
be automatically reflected in the Company’s records which
will help the Company and the Company’s Registrars and
Transfer Agents, Karvy Computershare Private Limited
to provide efficient and better services. Members holding
shares in physical form are requested to intimate such
changes to Karvy Computershare Private Limited

Members holding shares in physical form in identical
order of names in more than one folio are requested to
send to the Company or Karvy Computershare Private
Limited, the details of such folios together with the share
certificates for consolidating their holding in one folio. A
consolidated share certificate will be returned to such
Members after making requisite changes thereon.

In case of joint holders attending the meeting, the Member
whose name appears as the first holder in the order of

9.

10.

1.

12.

13.

14.

names as per the Register of Members of the Company
will be entitled to vote.

Members seeking any information with regard to the
Accounts are requested to write to the Company at an
early date, so as to enable the Management to keep
the information ready at the meeting.

Regulation 36 of SEBI (LODR) Regulations, 2015 permits
sending of soft copies of annual reports to all those
members who have registered their email addresses for
the purpose.

The Companies Act, 2013 has also recognized serving
of documents to any member through electronic mode.
In terms of the circular No. NSDL/CIR/11/10/2012
dated March 9, 2012 issued by National Securities
Depository Limited, email addresses made available
by the Depository for your respective DPs accounts as
part of the beneficiary position downloaded from the
Depositories from time to time will be deemed to be your
registered email address for serving notices/documents
including those covered under Section 101 and 136 of
the Companies Act, 2013 read with Section 20 of the
Companies Act, 2013 and the applicable rules. In light of
the requirements prescribed by the aforesaid circulars, for
those members whose Depository Participant accounts do
not contain the details of their email addresses, printed
copies of the Annual Report would be dispatched.

Shareholders are requested to furnish their e-mail 1Ds
to enable the Company to forward all the requisite
information in electronic mode and support the green
initiative. In case of the Shareholders holding shares in
demat form the email IDs of the shareholders registered
with DP and made available to the Company shall be the
registered email IDs unless communication is received
to the contrary.

The Securities Exchange Board of India has notified
that the shareholder/transferee of shares (including joint
holders) holding shares in physical form are required
to furnish a certified copy of their PAN card to the
Company’s RTA while transacting in the securities market
including transfer, transmission or any other Corporate
Action. Accordingly, all the shareholders/transferee of
shares (including joint holders) are requested to furnish
a certified copy of their PAN card to the Company’s
RTA while transacting in the securities market including
transfer, transmission or any other corporate action.

Pursuant to Section 108 of the Companies Act, 2013
read with relevant Rules under the Act, the Company is
pleased to provide the facility to the Members to exercise
their right to vote through electronic voting. The members
who have not cast their vote by remote e-voting shall
be able to vote at the Annual General Meeting.

The members whose names appear on the Register of
Members/ list of beneficial owners as on 19 September,
2017 are eligible to participate in e-voting on the
resolutions set forth in this notice.
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15.

16.

17.

18.

19.

The Companies (Management and Administration) Rules,
2015 provide that the electronic voting period shall close
at 5:00 PM, on the date preceding the AGM. Accordingly,
the e-voting will be available at the https://evoting.karvy.
com. The remote e-voting period will commence at 9:00
A.M. (IST) on 22" September, 2017 and will end at 5:00
P.M. (IST) on 25" September, 2017. The remote e-voting
will not be allowed beyond the aforesaid period and time,
and the remote e-voting module shall be disabled by
M/s Karvy Computershare Private Limited, the agency
engaged by the company to provide e-voting facility.

The member(s) who have cast their vote by remote
e-voting may also attend the meeting but shall not be
entitled to cast their vote again. Once the vote on a
resolution is cast by a member, the member shall not
be allowed to change it subsequently.

In order to enable its members, who do not have access
to e-voting facility, to send their assent or dissent in
writing in respect of the resolutions as set forth in their
Notice; the Company is enclosing a Ballot form with the
Notice. Resolution (s) passed by the members through
ballot forms, remote e-voting and voting at the AGM are
deemed to have passed as if they have been passed
at the AGM.

The Company has appointed Mrs. Rakhi Agarwal,
Company Secretary in Practice, Hyderabad to act as
Scrutinizer to scrutinize the poll at the Annual General
Meeting, remote e-voting process and through ballot form
in a fair and transparent manner.

The login ID and password for e-voting along with process,
manner and instructions for e-voting is being sent to the
members who have not registered their e-mail ids with
the Company/their respective Depository Participant along
with physical copy of the Notice. Those members who
have registered their e-mail IDs with the Company/their
respective Depository Participant are being forwarded the
login ID and password for e-voting along with process,
manner and instruction by e-mail.

20.

21.

22.

23.

Place: Secunderabad
Date: 01.08.2017

Annual Report 2016-17

Members are requested to send all communication
relating to shares to the Company’s Share Transfer
Agents (Physical and Electronic) at M/s KARVY
COMPUTERSHARE PRIVATE LIMITED, Karvy Selenium
Tower B, Plot No 31&32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad-500032.
Further, kindly note that members holding shares in
physical form and intending to transfer their shares have
to furnish the PAN particulars of transferee along with
the share transfer deeds for affecting the physical share
transfer.

Any person who acquires shares of the Company and
becomes a member of the Company after dispatch of
the Notice of AGM and holds shares as on the cut-off
date of 19" September, 2017, may obtain User ID and
Password by sending a request at evoting@karvy.com.
However, if you are already registered with Karvy for
e-voting, then you can use your existing User ID and
Password for casting your vote.

Please note that, any queries pertaining to accounting
related aspects may be posted /handed over to the
Secretarial Department at the Registered Office of the
Company at least 48 hours before the Annual General
Meeting, so that the same could be clarified to the
shareholders at the Annual General Meeting.

The relative Explanatory Statements pursuant to Section
102 of the Companies Act, 2013 in respect of Special
Businesses set out above is annexed herewith.

By Order of the Board
For BHAGYANAGAR PROPERTIES LIMITED

NARENDER SURANA
DIRECTOR
DIN:00075086
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EXPLANATORY STATEMENT
Pursuant to Section 102(1) of The Companies Act, 2013
Item No. 4

The Board of Directors of the Company appointed Shri. Sri
Nagesh Boorugu as an Additional Director of the Company
with effect from 17.03.2017. In accordance with the provisions
of Section 161 of Companies Act, 2013, Shri. Sri Nagesh
Boorugu shall hold office up to the date of the ensuing
Annual General Meeting and is eligible to be appointed as
an Independent Director for a term up to five years. Notice
as required under Section 160 of the Companies Act, 2013
has been received from a member signifying their intention
to propose her as candidate for the office of Director of
the Company.

The Company has received a declaration of independence
from Shri. Sri Nagesh Boorugu. In the opinion of the Board,
Shri. Sri Nagesh Boorugu fulfills the conditions specified in the
Companies Act, 2013 and the SEBI (LODR), for appointment
as Independent Director of the Company. A brief profile of
Shri. Sri Nagesh Boorugu is annexed in the Annual Report.

The Board of Directors recommends the Ordinary Resolution
for your approval.

No Director or Key Managerial Personnel of the Company
and/or their relatives are concerned or interested financially
or otherwise in this item of business.

Item No. 5

The Board of Directors of the Company appointed
Dr.R.N.Sreenath as an Additional Director of the Company
with effect from 17.03.2017. In accordance with the provisions
of Section 161 of Companies Act, 2013, Dr.R.N.Sreenath shall
hold office up to the date of the ensuing Annual General
Meeting and is eligible to be appointed as an Independent
Director for a term up to five years. Notice as required under
Section 160 of the Companies Act, 2013 has been received
from a member signifying their intention to propose her as
candidate for the office of Director of the Company.

The Company has received a declaration of independence
from Dr.R.N.Sreenath. In the opinion of the Board,
Dr.R.N.Sreenath fulfills the conditions specified in the
Companies Act, 2013 and the SEBI (LODR), for appointment
as Independent Director of the Company. A brief profile of
Shri. Dr.R.N.Sreenath is annexed in the Annual Report.

The Board of Directors recommends the Ordinary Resolution
for your approval.

No Director or Key Managerial Personnel of the Company
and/or their relatives are concerned or interested financially
or otherwise in this item of business.

Item No. 6

The Board of Directors of the Company appointed
Shri. D.Venkatasubbiah as an Additional Director of the
Company with effect from 17.03.2017. In accordance with
the provisions of Section 161 of Companies Act, 2013,
Shri. D.Venkatasubbiah shall hold office up to the date of
the ensuing Annual General Meeting and is eligible to be
appointed as an Independent Director for a term up to five

years. Notice as required under Section 160 of the Companies
Act, 2013 has been received from a member signifying
their intention to propose her as candidate for the office of
Director of the Company.

The Company has received a declaration of independence
from Shri. D.Venkatasubbiah. In the opinion of the Board,
Shri. D.Venkatasubbiah fulfills the conditions specified in the
Companies Act, 2013 and the SEBI (LODR), for appointment
as Independent Director of the Company. A brief profile of
Shri. D.Venkatasubbiah is annexed in the Annual Report.

The Board of Directors recommends the Ordinary Resolution
for your approval.

No Director or Key Managerial Personnel of the Company
and/or their relatives are concerned or interested financially
or otherwise in this item of business.

Item No. 7

Shri Devendra Surana is serving as Director on the Board
of the Company since incorporation of the Company. The
Board is of the opinion that his services should continue to
be available to the Company to achieve greater heights,
by appointing him as Whole-Time Director of the Company,
subject to the approval of shareholders. The Board of
Directors at its meeting held on 17" March, 2017 appointed
Shri Devendra Surana as Whole-Time Director of the
Company for a period of 5 years, subject to liable to retire
by rotation, without any remuneration subject to concurrence
of shareholders. A brief profile of Shri. Devendra Surana is
annexed in the Annual Report.

As per the provisions of the Companies Act, 2013 approval
by a resolution of the Shareholders in the General Meeting
is required for appointment of the Whole-Time Director. The
Board of Directors recommends the Special Resolution for
your approval.

Shri Narender Surana and Ms.Vinita Surana may be deemed
to be concerned or interested in the said resolution. No
other Director, key managerial personnel or their relatives
are concerned or interested in the said resolution.

Item No. 8

The Board of Directors of the Company appointed Ms.
Vinita Surana as an Additional Director of the Company with
effect from 17.03.2017. In accordance with the provisions
of Section 161 of Companies Act, 2013 and Regulation
17 of SEBI (LODR), Ms. Vinita Surana shall hold office up
to the date of the ensuing Annual General Meeting and is
eligible to be appointed as Non-Executive Women Director
subject to liable to retire by rotation. Notice as required
under Section 160 of the Companies Act, 2013 has been
received from a member signifying their intention to propose
her as candidate for the office of Director of the Company.A
brief profile of Ms. Vinita Surana is annexed in the Annual
Report.The Board of Directors recommends the Ordinary
Resolution for your approval.
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Shri Narender Surana and Devendra Surana may be deemed
to be concerned or interested in the said resolution. No
other Director, key managerial personnel or their relatives
are concerned or interested in the said resolution.

Item No. 9

The resolution contained in the AGM Notice relates to a
proposal by the Company to create, offer, issue and allot
Securities through further public offerings, preferential
allotments, qualified institutions placements, issuance of
Global Depository Receipts, American Depository Receipts
and such other Securities in such manner as stated in the
resolution. The Company intends to issue Securities for a
value of up to US$ 30 million. Subject to applicable laws and
regulations, the Company intends to use the net proceeds
of the Issue primarily for making acquisition, expansion
and modernization of existing facilities, working capital
requirements and general corporate purpose.

The Special Resolution also seeks to empower the Board
of Directors to undertake a qualified institutions placement
with qualified institutional buyers as defined by SEBI (ICDR)
Regulations. The Board of Directors may in their discretion
adopt this mechanism as prescribed under Chapter VIII of
the SEBI (ICDR) Regulations for raising the funds for the
expansion plans of the company, without the need for fresh
approval from the shareholders. In case of an issuance of
Securities to qualified institutional buyers, whether or not such
investors are existing members of the Company, through a
qualified institutions placement under Chapter VIII of the SEBI
(ICDR) Regulations, the final price at which the Securities
will be offered will be subject to investor response and
prevailing market conditions, and computed in accordance
with the relevant provisions of Chapter VIII of the SEBI
(ICDR)Regulations. Furthermore, a discount of 5% to the
floor price of the Equity Shares, or such other discount as
may be permitted under Chapter VIII of the SEBI (ICDR)
Regulations may also be contemplated at the time of issuance,
for which authorization is being taken from the shareholders
of the Company through this Special Resolution. The detailed
terms and conditions of the issue as and when made will
be determined by the Board of Directors in consultation with
the Merchant Bankers, Lead Managers, Advisors and other
experts in accordance with the applicable provisions of law.

The Special Resolution seeks to give the Board powers to
issue Securities in one or more tranche or tranches, at such
time or times, at such price or prices and to such person(s)
including institutions, incorporated bodies or otherwise as the
Board in its absolute discretion deem fit. The consent of the
Shareholders is being sought pursuant to the provisions of
Section 62(1)(c) and Section 42 of the Companies Act, 2013
and other applicable provisions and rules of the Companies
Act, 2013, to the extent notified and in force, and in terms
of the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 executed by
the Company with the Stock Exchanges where the Equity
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Shares of the Company are listed i.e. BSE Limited and
National Stock Exchange of India Limited. Section 62(1)(c)
of the Companies Act, 2013 provides, inter-alia, that when it
is proposed to increase the issued capital of the Company
by allotment of further shares, such further shares shall
be offered to the existing shareholders of the Company in
accordance with the Act unless the shareholders in a general
meeting decide otherwise. The special resolution seeks the
consent and authorization of the members to the Board to
make the proposed issue of Securities and in the event it is
decided to issue Securities convertible into Equity Shares, to
issue to the holders of such convertible Securities in such
manner and such number of Equity Shares on conversion
as may be required tobe issued in accordance with the
terms of the issue.

The Board of Directors believe that the issue of Securities
to investors who are/ are not Shareholders of the Company
is in the interest of the Company and therefore recommends
the resolution for your approval.

None of the Directors / Key Managerial Personnel of
the Company / their relatives is, in any way, concerned
orinterested, financially or otherwise, in this resolution.

Item No. 10

The Board of Directors, on recommendation of the Audit
committee, at their meeting held on 01.08.2017 has approved
the appointment and remuneration of the M/s. BVR &
Associates, Cost Accountants in practice, as Cost Auditors
of the Company to conduct the audit of the cost records of
the Company for the financial year ending 31.03.2018 on a
remuneration of Rs. 10,000/- (Ten Thousand).

In accordance with the provisions of Section 148 of the Act
read with the Companies (Audit and Auditors) Rules,2014, the
remuneration payable to the Cost Auditors has to be ratified
by the shareholders of the Company.Accordingly, consent of
the members is sought for passing an Ordinary Resolution
as set out at Iltem No. 10 of the Notice for ratification of the
remuneration payable to the Cost Auditors for the financial
year ending 31.03.2018.

The Board of Directors recommends the Ordinary Resolution
for your approval.

None of the Directors / Key Managerial Personnel of
the Company / their relatives is, in any way, concerned
orinterested, financially or otherwise, in this resolution.

By Order of the Board
For BHAGYANAGAR PROPERTIES LIMITED

NARENDER SURANA
DIRECTOR
DIN:00075086

Place: Secunderabad
Date: 01.08.2017
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® BHAGYANAGAR PROPERTIES LIMITED

Regd. Office: 5" Floor, Surya Towers, Sardar Patel Road, Secunderabad - 500 003.
(CIN: U70102TG2006PLC050010) Ph: 040-44665700, Fax : 040-27818868,
E-mail: investorservices_bpl@surana.com; URL: www.bhagyanagarproperties.com
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Attendance Slip

Folio No./DP ID and Client ID: No. of Shares:

Name and address of
First/Sole Member :

| certify that | am a member/proxy for a member of the Company. | hereby record my presence at the 11" Annual General
Meeting of the Company, at Grand Solitaire Hotel, 1-240, 41 & 43, S.D.Road, Parklane, Secunderabad, Telangana - 500003
at 01.00 P.M. on Tuesday, the 26" September, 2017.

Name of the Member/Proxy Signature of the Member/Proxy
(Block Letters)

Note:
1. Member/Proxy must bring the Attendance Slip to the Meeting and hand it over, duly signed at the registration counter.

2 No gifts will be given.
3.  Applicable for Investors holding shares in electronic form.
4 Strike out whichever is not applicable.
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Regd. Office: 5 Floor, Surya Towers, Sardar Patel Road, Secunderabad - 500 003.
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Proxy Form

(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3)
of the Companies (Management and Administration) Rules, 2014)

Name of the Member(s):

Registered Address:
E-mail ID: Folio No./Client Id: DP ID:
1/We, being member(s) of Bhagyanagar Properties Limited, holding shares of the Company, hereby appoint:
A Name
Address
E-mail Id : Signature:

Or failing him/her
B Name
Address

E-mail Id : Signature:

Or failing him/her

1/We hereby exercise my/our vote in respect of the Resolution(s) to be passed for the business stated in the notice dated 1% August, 2017,
convening the 11" Annual General Meeting of the Company to be held on 26" September, 2017, by conveying my/our assent or dessent to the
said Resolution(s) by placing the tick (¥ ) mark at the appropriate box below:

Item Resolutions Vote (see note d.)
Nos. (Please mention no. of shares)
For Against Abstain
1. Adoption of Financial Statements of the Company for the year ended | Ordinary -
31t March, 2017 including Balance Sheet as at 31% March, 2017 and the | Resolution
Statement of Profit & Loss, Reports of the Board of Directors and Auditors
thereon.
2. Re-Appointment of Shri. Narender Surana (DIN-00075086) who retires by | Ordinary
rotation and being eligible, offers himself for re-appointment. Resolution
3. Appointment of M/s Luharuka & Associates (Firm Registration No. | Ordinary
001882S) as Statutory Auditors of the Company and to fix their | Resolution
remuneration.
4. Appointment of Shri. Sri Nagesh Boorugu (DIN-00929331) as Independent | Ordinary
Director of the Company. Resolution
5. Appointment of DR. R.N. Sreenath (DIN-001) as Independent Director of | Ordinary
the Company. Resolution
6. Appointment of Shri. D. Venkatasubbiah (DIN-00006618) as Independent | Ordinary
Director of the Company. Resolution
7. Appointment of Shri. Devendra Surana (DIN-00077296) as Whole-Time | Special
Director of the Company. Resolution
8. Appointment of Ms. Vinita Surana (DIN-02332288) as Director of the | Ordinary
Company. Resolution
9. Raise Funds through Issue of Convertible Securities/lGDR’s/ADR’s/ | Special
FCCB's/ECB’s etc Resolution
10. To approve the Remuneration to be paid to M/s. BVR & Associates, Cost | Ordinary
Auditors of the Company Resolution
Place : Revenue
Date : Stamp

Signature of the Shareholder



Notes:

a)
b)

c)

d)

Proxy need not be a member of the Company.

The Proxy Form in order to be effective shall be duly filled in and signed by the member(s) across Revenue Stamp and should reach
the Company’s Registered Office: 5" Floor, Surya Towers, Sardar Patel Road, Secunderabad - 500 003 at least 48 hours before the
commencement of the meeting.

Corporate members intending to send their authorised representative(s) to attend the meeting are requested to send a certified copy of the
Board resolution authorizing their representative(s) to attend and vote on their behalf at the meeting.

It is optional to indicate your preference. If you leave the for, against or abstain column blank against any or all resolutions, your proxy will be
entitled to vote in the manner as he/she may think appropriate.



