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NOTICE TO THE MEMBERS

NOTICE is hereby given that the Twenty Eighth Annual General Meeting (AGM) of the Members of BHAGERIA
INDUSTRIES LIMITED (Formerly known as Bhageria Dye-chem Limited) (CIN : L40300MH1989PLC052574) will be
held on Saturday, December 2, 2017 at 11:30 a. m. at Maher Banquet, Topiwala Centre Mall, 2nd Floor, Off S. V. Road,
Near Rly. Stn., Goregaon (West), Mumbai 400 062, Maharashtra, India to transact, with or without modification(s) the
following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the year ended March 31,
2017, including the Audited Balance Sheet as at March 31, 2017, the Statement of Profit and Loss & Cash Flow
Statement for the year ended on that date together with the Reports of the Directors and Auditors thereon.

To declare Dividend on Equity Shares for the year ended March 31, 2017.

To appoint a Director in place of Mr. Vikas Bhageria (DIN : 02976966) who retires by rotation and being eligible,
offers himself for re-appointment.

To appoint Statutory Auditors, M/s. M R B & Associates, Chartered Accountants in place of M/s. Sarda & Pareek,
Chartered Accountants, who retire at the ensuing Annual General Meeting and to fix their remuneration and in
this regard to consider and if thought fit, to pass with or without modification(s), the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, (including any statutory modification(s) or re-enactment thereof) and pursuant
to the recommendations of the Audit Committee and the Board of Directors, M/s. M R B & Associates, Chartered
Accountants, Mumbai (Firm Registration No.136306W with the Institute of Chartered Accountants of India) be and
are appointed as the Statutory Auditors of the Company in place of M/s. Sarda & Pareek, Chartered Accountants,
the retiring Auditors, to hold office from the conclusion of the ensuing AGM until the conclusion of the 33rd AGM
to be held in 2022 (subject to ratification of the appointment by the members at every AGM held after this AGM)
at such remuneration as may be agreed upon by the Audit Committee / Board of Directors in consultation with the
Statutory Auditors.”

SPECIAL BUSINESS:

5.

Appointment of Mrs. Chandraprabha Bhageria as Whole-Time Director of the Company:

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 Section 196, 197, 203 read with Schedule V and all other
applicable provisions, if any, of the Companies Act, 2013 and Rules made thereunder (including any statutory
modification (s) or reenactment thereof for the time being in force), consent of the Members of the Company be
and is hereby accorded for the appointment of and payment of remuneration to Mrs. Chandraprabha Bhageria
as Whole-time Director of the Company for a period of 3 (Three) years with effect from November 1, 2016 as set
out in this Resolution, including, inter-alia, payment and provision of remuneration, commission, perquisites and
benefits as mentioned in the explanatory statement.

RESOLVED FURTHER THAT in the event of absence of or inadequacy of profit in any Financial Year during the
tenure of the Whole-time Director the remuneration shall be governed as provided under Section |l of Part Il of
Schedule V to the Companies Act, 2013 and any excess payment in this regard will be recovered by the company.

RESOLVED FURTHER THAT the appointment of Mrs. Chandraprabha Bhageria as Whole-time Director on
Board, is liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to do and perform or cause to
be done and perform, all such acts and deeds necessary to give effect to the foregoing resolution, including inter
alia, approving on behalf of the Company, any changes or modifications in the aforesaid terms from time to time.”
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Approval of Borrowing Powers under Section 180(1)(c) of the Companies Act, 2013 upto a limit of ¥ 500
Crores :

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

“RESOLVED THAT in supersession of the earlier Special Resolution passed by the shareholders at the Annual
General Meeting of the Company, consent of the Company be and is hereby accorded to the Board of Directors
under Section 180(1)(c) of the Companies Act, 2013 and other applicable provisions, if any, of the Companies
Act, 2013, (including any statutory modifications or re-enactments thereof for the time being in force) and the
Articles of Association of the Company for borrowing, whether by way of Term Loan / Equipment Finance / Cash
Credit facilities or the like, from time to time, any sum or sums at its discretion from Financial Institutions / Banks
on such terms and conditions and with or without security, as the Board of Directors may think fit, which together
with the monies already borrowed by the Company (apart from temporary loans obtained from the bankers of the
Company in the ordinary course of business) shall not exceed in the aggregate, at any time ¥ 500 Crores (Rupees
Five Hundred Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorized to finalise, settle and execute such documents/deeds/writings/agreements as may be required and
to do all such acts, deeds, matters and things, as it may in its absolute discretion deemed necessary, proper or
desirable and to settle any question, difficulty or doubt that may arise in this regard and also to delegate all or any
of the above powers to the Directors or the Principal Officers of the Company and generally to do all acts, deeds
and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid
Resolution.”

Approval for Creation of Charge under Section 180(1)(a) of the Companies Act, 2013 upto a limit of ¥ 500
Crores :

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

“RESOLVED THAT pursuant to Section 180(1)(a) of the Companies Act, 2013 and other applicable provisions, if
any, of the Companies Act, 2013 consent of the Company be and is hereby given to the Board of Directors of the
Company to create such charges, mortgages and hypothecations in addition to the existing charges, mortgages
and hypothecations created by the Company, on such movable and immovable properties, both present and future
and in such manner as the Board may deem fit, together with the power to take over the substantial assets of the
Company in certain events in favour of the Financial Institutions/Banks/any other investing agencies/trustees for
the holders of debentures/bonds/other instruments which may be issued to and subscribed by all or any other
person(s)/bodies corporate by way of private placement or otherwise, to secure rupee/foreign currency loans,
debentures, bonds or other instruments (hereinafter collectively referred to as “Loans”) provided that the total
amount of Loans together with interest thereon, additional interest, compound interest, costs, charges, expenses
and all other monies payable by the Company in respect of the said Loans, shall not, at any time exceed ¥ 500
Crores (Rupees Five Hundred Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and are
hereby authorized to finalise, settle and execute such documents / deeds / writings / papers / agreements as may
be required and to do all acts, deeds, matters and things, as it may in its absolute discretion deemed necessary,
proper or desirable and to settle any question, difficulty or doubt that may arise in regard to creating mortgage /
charge as aforesaid and also to delegate all or any of the above powers to the Principal Officers of the Company
and generally to do all acts, deeds and things that may be necessary, proper, expedient or incidental for the
purpose of giving effect to the aforesaid Resolution.”

Payment of Remuneration to M/s. Sushil Kumar Mantri & Associates, Cost Accountants (Firm Registration
No.101049), the Cost Auditors of the Company for the Financial Year 2017-18:

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

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), M/s. Sushil Kumar Mantri & Associates, Cost Accountants (Firm
Registration No.101049) appointed by the Board of Directors to conduct the audit of the cost records of the
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Company, be paid a remuneration for the Financial Year ending March 31, 2018 of ¥ 80,000/- plus GST as
applicable and out of pocket expenses as may be incurred by them in connection with the aforesaid audit.

9.  Authority to Company under Section 20 of the Companies Act, 2013 to charge for service of documents
to members of the Company.

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

“RESOLVED THAT pursuant to the provisions of Section 20 of the Companies Act 2013 and other applicable
provisions, if any, of the said Act and relevant rules prescribed there under, whereby a document may be served
on any member(s) by the company by sending it to him/her by post or by registered post or by speed post or
by courier or by electronic or other mode as may be prescribed, the consent of the company be and is hereby
accorded to charge from the member(s) the fee in advance equivalent to the estimated actual expenses of
delivery of the documents, pursuant to any request made by the member(s) for delivery of such document to
him/her, through a particular mode of service mentioned above provided such request along with requisite fee
has been duly received by the Company at least one week in advance of the dispatch of document by the
company and that no such request shall be entertained by the company post the dispatch of such document by
the company to the member(s).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Board of Directors of the company
be and are hereby authorized to do all acts, deeds, matters and things as they may in their absolute discretion
deem necessary, proper or desirable and to settle any question, difficulty, doubt that may arise in respect of the
matter aforesaid and further to do all acts, deeds, matters and things as may be necessary, proper or desirable or
expedient to give effect to above resolution.”

Registered Office: For and on behalf of the Board

1002, 10th Floor, BHAGERIA INDUSTRIES LIMITED

Topiwala Centre,

Off S. V. Road,

Goregaon [ West ],

Mumbai - 400 062. SURESH BHAGERIA

Date : October 28, 2017. (DIN: 00540285)
CHAIRPERSON

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

The instrument appointing a Proxy should however be deposited at the registered office of the company duly
completed not less than FORTY EIGHT hours before the commencement of the meeting.

Pursuant to the provisions of Section 105 of the Companies Act, 2013 and the Rules framed thereunder, a person
can act as proxy on behalf of Members not exceeding fifty (50) and holding in the aggregate not more than 10% of
the total share capital of the Company carrying voting rights. A Member holding more than 10% of the total share
capital of the Company carrying voting rights may appoint a single person as a proxy and such proxy shall not act
as a proxy for any other person or Member.

2. The business set out in the Notice will be transacted through electronic voting system and the Company
is providing facility for voting by electronic means. Instructions and other information relating to e-voting are
given in this Notice under Note No. 21. The communication relating to remote e-voting containing the details of
User ID and password is being sent alongwith this Notice to the Members.

3.  The Statement pursuant to Section 102(1) of the Companies Act, 2013 with respect to the special business set
out in the Notice is annexed.

4.  Corporate members intending to send their authorized representatives to attend the Meeting pursuant to Section
113 of the Companies Act, 2013 are requested to send to the Company a certified copy of the relevant Board
Resolution together with their respective specimen signatures authorizing their representative(s) to attend and
vote on their behalf at the Meeting.
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10.

In case of joint holders attending the Meeting, only such joint holder who is higher in order of names will be entitled
to vote.

A statement giving the details of the Directors seeking reappointment, nature of their expertise in specific functional
areas, names of the companies in which they hold directorships, memberships / Chairpersonships for Board /
Committees, shareholding and relationship between Directors inter-se as stipulated in Regulation 36 of the SEBI
(Listing Obligation and Disclosure Requirements), 2015, are provided in the Annexure.

The Register of Members and the Share Transfer Books of the Company will remain closed from November 28,
2017 to December 1, 2017 (both days inclusive) for determining the names of members eligible for dividend on
Equity Shares, if declared at the Annual General Meeting.

The dividend on Equity Shares, if declared at the Annual General Meeting of the Company will be payable on or
after December 7, 2017 to those members:

(a) Whose names appear as members in the Register of Members of the Company after giving effect to valid
share transfers in physical form lodged with the Company / Registrar and Transfer Agent on or before
November 27, 2017; and

(b) Whose names appear as Beneficial Owners in the list of Beneficial Owners on November 27, 2017 furnished
by National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL)
for this purpose.

Pursuant to Section 125 of the Companies Act, 2013, the amount of dividend remaining unpaid or unclaimed for
a period of seven years from the date of transfer to the Company’s Unpaid Dividend Account, will be transferred,
to the Investor Education and Protection Fund (IEPF) set up by the Government of India. Pursuant to Section
124 and 125 of the Act, read with the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (‘IEPF Rules’), as amended, all the shares in respect of which dividend has
remained unpaid/unclaimed for seven consecutive years or more are required to be transferred to an IEPF
Demat Account notified by the Authority. The Company has sent individual notices to all the shareholders whose
dividends are lying unpaid/unclaimed against their name for seven consecutive years or more and also advertised
in the Newspapers seeking action from the shareholders. Shareholders are requested to claim the same as per
procedure laid down in the Rules. In case the dividends are not claimed by the due date(s), necessary steps will
be initiated by the Company to transfer shares held by the members to IEPF without further notice. Please note
that no claim shall lie against the Company in respect of the dividend/shares so transferred to IEPF. Details of the
unclaimed dividend and particulars with respect to corresponding shares due for transfer to the IEPF are available
on the company’s website www.bhageriagroup.com under the section ‘Shareholders Info’

The details of dividend paid by the Company and the corresponding due dates for transfer of unencashed dividend
to IEPF are furnished hereunder:

Sr. Year ended Date of Declaration Due date of transfer to IEPF
No.

1. 31.03.2010 14.08.2010 Transferred on 11.09.2017
2. 31.03.2011 20.08.2011 19.09.2018

3. 31.03.2012 01.09.2012 30.09.2019

4. 31.03.2013 31.08.2013 30.09.2020

5. 31.03.2014 26.07.2014 25.08.2021

6. 31.03.2015 01.08.2015 31.08.2022

7. 31.03.2016 13.08.2016 12.09.2023

Members who have not encashed the dividend warrant(s) so far in respect of the above financial years, are
therefore, and requested to make their claims to the Registrar of the Company or the Company at the Registered
Office, with full details.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market. Members holding shares in electronic form are, therefore,
requested to submit their PAN to the Depository Participants with whom they maintain their demat accounts.
Members holding shares in physical form should submit their PAN to the Registrar /Company.
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1.

12.
13.
14.

15.

(b)

(c)

16.

17.

18.

19.

20.

21.

Members desirous of seeking any information concerning the Accounts of the Company are requested to address
their queries in writing to the Company at least seven days before the date of the meeting so that the requested
information can be made available at the time of the meeting.

Members / Proxies are requested to please bring their copies of the Annual Report to the meeting.
The Company’s shares are listed on BSE Limited and NSE Limited.

Members holding shares in physical form are requested to notify immediately any change in their address with
PIN CODE to the Registrar and Transfer Agent of the Company at the address given below AND in case their
shares are held in demat, this information should be passed on directly to their respective Depository Participants
and not to the Company.

M/S. SHAREX DYNAMIC (INDIA) PVT. LTD.
Unit : [ BHAGERIA INDUSTRIES LIMITED ]
Unit No.1, Luthra Ind. Premises, Andheri Kurla Road,
Safed Pool, Andheri (East), MUMBAI - 400 072.
Tel: 022 2851 5606 / 2851 5644
Email: sharexindia@vsnl.com

(a) Members are informed that in order to avoid fraudulent encashment of dividend warrants they should send
to the Registrar and Transfer Agent of the Company at the address given above under the signature of the Sole/
First Joint holder the information relating to Name and Address of the Banker along with the Pin Code Number
and Bank Account Number to print on the Dividend Warrants.

Members desirous of availing the facility of Electronic Credit of Dividend are requested to send ECS Form to the
Registrar and Transfer Agent of the Company at the address given above.

Members holding shares in dematerialized form and desirous to change or correct the bank account details
should send the same immediately to the concerned Depository Participant. Members are also requested to give
MICR Code to the Depository Participant.

Relevant documents referred to in the Notice and in the Explanatory Statements are open for inspection at the
registered office of the Company during office hours on all working days except public holidays between 11.00
a.m. and 1.00 p.m. upto the date of the Annual General Meeting.

Members/Proxies holding their Shares in Physical mode are requested to fill the enclosed attendance slip and
handover the same at the entrance with signature. In the absence thereof, they may not be admitted to the
meeting venue.

Members who are holding shares in dematerialized form are requested to bring their Client ID and DP ID numbers
for easy identification at the meeting.

In all correspondence with the Company, members are requested to quote their Folio Number and in case their
shares are held in demat form, they must quote their DP ID and Client ID Number.

Members who have not registered their e-mail addresses so far, are requested to register their e-mail address for
receiving all communication including Annual Report, Notices, Circulars, etc. from the Company electronically.

Voting through electronic means:

(i) Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration)
Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligation and Disclosure Requirements)
Regulation,2015, the Company will be providing members facility to exercise their right to vote on resolutions
proposed to be considered at the ensuing Annual General Meeting (AGM) by electronic means and the
business may be transacted through e-voting services. The facility of casting the votes by the members
using an electronic voting system from a place other than venue of the AGM (“remote e-voting”) will be
provided by Central Depository Securities Limited (CDSL). The detailed procedure to be followed in this
regard has been given below. The members are requested to go through them carefully.

(i) The Board of Directors of the Company has appointed Mrs. Sonia Chettiar, Partner, GMJ & Associates,
Company Secretaries, Mumbai as Scrutinizer to scrutinize the e-voting 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 same purpose.
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(vii)

(viii)

(ix)
(x)

The members who have cast their vote by remote e-voting may also attend the Meeting but shall not be
entitled to cast their vote again.

The Company has engaged the services of Central Depository Services Limited (CDSL) as the Agency to
provide e-voting facility.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the member /
beneficial owner (in case of electronic shareholding) as on the cut-off date i.e. November 25, 2017.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date, i.e. November 25, 2017 only shall be entitled to avail
the facility of e-voting / remote e-voting.

Any person who becomes a member of the Company after dispatch of the Notice of the Meeting and holding
shares as on the cut-off date i.e. November 25, 2017, may obtain the User ID and password from SHAREX
DYNAMIC (INDIA) PVT. LTD. (Registrar & Transfer Agents of the company).

The Scrutinizer, after scrutinizing the votes cast at the meeting and through remote e-voting, will, not later
than three days of conclusion of the Meeting, make a consolidated scrutinizer’s report and submit the
same to the CHAIRPERSON. The results declared along with the consolidated scrutinizer’s report shall be
placed on the website of the Company (www.bhageriagroup.com) and on the website of CDSL https://www.
evotingindia.com. The results shall simultaneously be communicated to the Stock Exchange.

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the date
of the Meeting, i.e. December 2, 2017.

The instructions for shareholders voting electronically are as under:

(i)  The voting period begins on November 29, 2017 at 9.00 a.m and ends on December 1, 2017 at 5.00
p.m. During this period shareholder’s of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of November 25, 2017 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

(i)  The shareholders should log on to the e-voting website www.evotingindia.com
(iv) Click on Shareholders.
(v) Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

C. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password is to be used.

(viii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

* Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8 digits
of the sequence number in the PAN field.

* In case the sequence number is less than 8 digits enter the applicable number
of 0’s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RAO00000001 in the PAN field.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
Bank Details | in your demat account or in the company records in order to login
OR Date + If both the details are not recorded with the depository or company please enter

of Birth (DOB) the member id / folio number in the Dividend Bank details field as mentioned in
instruction (v).
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(ix)
(x)

(xi)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It
is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant BHAGERIA INDUSTRIES LIMITED on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent
to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvii) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xviii) If a demat account holder has forgotten the login password then Enter the User ID and the image

(xix)

(xx)

(xxi)

verification code and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. iPhone and Windows phone
users can download the app from the App Store and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

. After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote
on.

. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or
write an email to helpdesk.evoting@cdslindia.com.
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ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to the provisions of Section 102 of the Companies Act, 2013.
ITEM NO. 5:

The Board of Directors of the Company at their Meeting held on October 21, 2016 and pursuant to the recommendations
of the Nomination & Remuneration Committee have appointed Mrs. Chandraprabha Bhageria as the Whole-time
Director of the Company w.e.f. October 1, 2016 for a term of 3 years, keeping in mind the contribution made by
Mrs. Chandraprabha Bhageria towards the growth and performance of the Company. The terms of her appointment
including remuneration, commission, perquisites etc. as approved by the Nomination and Remuneration Committee
and the Board, subject to the approval of the Members to be obtained at the Annual General Meeting are as follows.-

a) Salary :¥ 1,00,000/- per month in the scale of ¥ 1,00,000/- to ¥ 10,00,000/- per month.
b)  Commission : Upto 5% of Net Profit of the Company
c) Perquisites:

i) Perquisites include House Rent Allowance, Car, Electricity, Medical Expenses reimbursement for self and
family, Leave Travel Concession for self and family, club fees, medical insurance etc., limited to actual or
the Annual Salary whichever is less.

ii)  Provision of car for use on Company’s business and telephone at residence will not be considered
perquisites. Personal long distance calls and use of car for private purpose shall be billed by the Company.

iii) Company’s Contribution to the Provident Fund, Gratuity and encashment of leave as per the rules of the
company and the same shall not be considered perquisites as aforesaid.

Provided that the above remuneration payable to her by way of salary, commission, perquisites, contributions
towards Provident Fund, and Gratuity Fund on her account shall not exceed 5% of the net profits of the Company
calculated in accordance with Section 197 & 198 of the Companies, 2013 subject to the ceiling of overall maximum
managerial remuneration of 10% of the net profits of the Company calculated in accordance with Section 197 &
198 of the Companies, 2013.

In the event of loss or inadequacy of profits in any year during the tenure of office, the remuneration payable to her
for that year shall be determined by the Board within the ceiling limits as laid down in paragraphs (A) of Section I
of Part Il of Schedule V to the Companies Act, 2013.

Other particulars pertaining to the Company, which are required to be disclosed as per Section Il of Part Il of
Schedule V to the Companies Act, 2013 are given in Annexure A to this explanatory statement.

Accordingly, the Board recommends the passing of the Special Resolution as set out in the Item No.5 of the
Notice.

Further Mrs. Chandraprabha Bhageria has been appointed as a Whole-time Director on the Board and is liable to
retire by rotation.

The above mentioned explanatory statement read together with the resolution specified under SPECIAL
BUSINESS as Item No.5 of the Notice convening the AGM may be considered as an abstract, of the terms of
remuneration and perquisites payable to the aforesaid Whole-time Director with effect from October 1, 2016.

MEMORANDUM OF INTEREST

Mr. Suresh Bhageria and Mr.Vikas Bhageria, being related to Mrs.Chandraprabha Bhageria, are deemed to be
concerned and interested in the resolution at ltem No. 5. Except the above-mentioned Directors none of the Directors
of the Company and their relatives are concerned or interested in this resolution.

ITEMNO.6 &7 :

The Shareholders of the Company had, by a Special Resolution at the 26th AGM of the Company held on August 1,
2015, authorized the Board of Directors to borrow monies (apart from temporary loans obtained or to be obtained from
the Company’s bankers in the ordinary course of business) from time to time on behalf of the Company not exceeding
% 200 Crores for the business of the Company.
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At the same AGM of the Company, the shareholders had accorded consent to the Board of Directors for creation of
mortgages, charges and hypothecations etc. to secure aforesaid borrowings.

However, the Board of Directors are of the view that in keeping with the increase in the size of the operations of the
Company, future diversification and expansion plans under contemplation, the above limits need to be enhanced to ¥
500 Crores. Hence, the Special Resolution at ltem No.6 and 7 are intended for this purpose.

It may be noted that Directors and Key Managerial Personnel of the Company and their relatives who are members of
the Company, may be deemed to be concerned or interested in this Resolution only to the extent of their shareholding.

ITEM NO.8:

The Board, on the recommendation of the Audit Committee, has approved the appointment of the Cost Auditor,
M/s. Sushil Kumar Mantri & Associates, Cost Accountants to conduct the audit of the cost records of the Company at
% 80,000/- plus GST, as applicable, to be paid as remuneration for the financial year ending March 31, 2018.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditors needs to be ratified by the Members of the
Company. Accordingly, consent of the Members is sought by way of an Ordinary Resolution as set out at Item No.8
of the Notice, for ratification of the remuneration amounting to ¥ 80,000/- plus GST, as applicable and out of pocket
expenses, if any, payable to the Cost Auditors for Cost Audit for the financial year ending March 31, 2018, in respect of
products of the Company covered under The Companies (Cost Records and Audit) Amendment Rules, 2014.

The Board recommends the Resolution at Item No.8 of the Notice for approval of the Members.

None of the Directors / Key Managerial Personnel and relatives thereof, are in any way concerned or interested,
financially or otherwise, in the Resolution at Item No.8 of this Notice.

ITEM NO.9:

As per the provisions of Section 20 of the Companies Act, 2013, a member may request for any document through a
particular mode, for which the member shall pay such fees as may be determined by the Company in its Annual General
Meeting. Since the cost of providing documents may vary according to the mode of service, weight and its destination
etc., therefore it is proposed that actual expense borne by the Company for such dispatch will be paid in advance by
the member to the company. The Board recommends the resolution at Item no. 9 for the approval of the Shareholders.

None of the Directors / Key Managerial Personnel and relatives thereof, are in any way concerned or interested,
financially or otherwise, in the Resolution at Item No.9 of this Notice.

ANNEXURE “A” TO THE EXPLANATORY STATEMENT:

Statement as required under Section Il of Part Il of Schedule V to the Companies Act, 2013 giving details in respect of
appointment of Mrs. Chandraprabha Bhageria.

L GENERAL INFORMATION:

1. Nature of Industry: Manufacturing and Sale of Dyes and Dyes Intermediates and Generation and Distribution
of Solar Power

2. Date or expected date of commencement of commercial production: The Company commenced
manufacturing in 1991

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

4.  Financial Performance based on given indicators:

(% in Lakhs)
Sr. No. | Particulars 2016-17 2015-2016
. Sales and Other Income 35,275.09 24,039.01
2. Profit after tax 4,352.60 1,532.59

5.  Foreign Investments or collaborations, if any: Not Applicable
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Il. Information about the appointee

Details

Mrs. Chandraprabha Bhageria

Background details

Mrs. Chandraprabha Bhageria is 62 years of age and S.S.C. having
experience of more than 25 years in the field of General Management,
Communication, liaising with authorities

Past remuneration

Recognition or awards

NIL

Job profile and suitability

Mrs. Chandraprabha Bhageria is the Whole-time Director of the
Company and is responsible for overview of the implementation of
policies, procedures and corporate governance practices.

Remuneration proposed

As per Notice & Explanatory Statement

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 with
respect to the country of origin):

Considering the size of the Company, the industry benchmarks,
experience of the appointee and the responsibilities to be shouldered
by her, the proposed remuneration is commensurate with the
remuneration paid to similar appointees in other companies.

Pecuniary relationship directly or
indirectly with the company, or
relationship with the managerial
personnel, if any:

Besides the proposed remuneration, Mrs. Chandraprabha Bhageria
does not have any pecuniary relationship with the Company. Mrs.
Chandraprabha Bhageria is a close relative (spouse) of Mr. Suresh
Bhageria and mother of Mr. Vikas Bhageria

lll. OTHER INFORMATION:

1. Reason of loss or inadequate profits : N.A.

2.  Steps taken or proposed to be taken for improvement : N.A.

3. Expected increase in productivity and profits in measurement terms : N.A.

DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT PURSUANT TO REGULATION 36(3) OF THE SEBI (LODR)

REGULATIONS, 2015.

Name

Mr. Vikas Bhageria

Directors Identification Number (DIN)

02976966

Brief resume & Nature of expertise in
specific functional areas

Mr. Vikas Bhageria is the Jt/ Managing Director of the Company and
looks after the General Business Management & Project Execution.
Looking at the overall exposure and experience and responsibilities
to be shouldered by him, he is suitable for the position

Disclosure of relationship between directors
inter-se

Mr. Vikas Bhageria is a close relative (son) of Mr. Suresh Bhageria
and Mrs. Chandraprabha Bhageria

Names of listed entities in which the
person also holds the directorship and the
membership of Committees of the Board; and

None

Shareholding in Bhageria Industries Limited

7,83,932 Equity Shares

Registered Office:
1002, 10th Floor,
Topiwala Centre,

Off S. V. Road,
Goregaon [ West ],
Mumbai - 400 062.

Date : October 28, 2017.

For and on behalf of the Board
BHAGERIA INDUSTRIES LIMITED

SURESH BHAGERIA
(DIN: 00540285)
CHAIRPERSON




CIN: L40300MH1989PLC052574
Registered office:Office No. 1002, 10th Floor, Topiwala Centre,
Off S.V. Road, Goregaon (West), Mumbai - 400062
Tel: 91-22-4043 6666, Fax: 91-22-4043 6666
Email: info@bhageriagroup.com,
Website: www.bhageriagroup.com

ATTENDANCE SLIP
28th Annual General Meeting

: BHAGERIA INDUSTRIES LIMITED

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

DP - ID/Client ID/Folio No.

Name & Address of sole
Member

Name of JointHolder(s), if any

No. of Shares held

I hereby certify that I am a registered shareholder/ proxy for the registered shareholder of the
Company.

I/We hereby record my / our presence at the 28th Annual General Meeting at Maher Banquet,
Topiwala Centre Mall, 2nd Floor, Off S. V. Road, Near Rly. Stn. Goregaon (West), Mumbai 400 062 on
Saturday, December 2, 2017 at 11:30 a. m.

Signature of the Shareholder/Proxy: .................co
*applicable for shareholders holding shares in dematerialized form.

Notes:

1. Equity Shareholder/ Proxy holder wishing to attend Meeting must bring the attendance Slip to the
Meeting when he/she comes to the meeting and hand it over at the gate after affixing his/her
signature on it.

2. Equity Shareholder/ Proxy holder desiring to attend the Meeting should bring his/ her copy of the
Notice for reference at the Meeting.

3. Joint shareholders may obtain additional attendance Slip at the venue of the Meeting.

ELECTRONIC VOTING PARTICULARS

EVSN User ID Password / PIN
Electronic Voting Sequence Number

Note : The Company is pleased to offer the option of remote e-voting facility to the Members. The
business as set out in the Notice of the Meeting, may be transacted by remote-e-voting. Members
desiring to exercise remote e-voting option may refer to the detailed procedure on electronic voting
provided in the Notice of the Meeting.
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BHAGERIA INDUSTRIES LIMITED
(Formerly known as Bhageria Dye Chem Ltd.)
Regd.Office: OFFICE NO -1002, 10TH FLOOR, TOPIWALA CENTRE, OFF. S. V. ROAD,
NEAR RAILWAY STATION, GOREGAON -W, MUMBAI 400 062.
[Pursuant to the section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administation) Rule, 2014]
CIN No - L40300MH1989PLC052574

PROXY FORM

Name of the Members (s):
Registered Address:

E-Mail 1d:

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

I/ We being the member(s) of the above name Company, here by appoint:

1) of having email id or failing him
2) of having email id or failing him
3) of having email id

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for
me/us and on my/our behalf at the 28"Annual General Meeting of the Company, to be held on
Saturday, December 2, 2017 at 11:30 a. m. at Maher Banquet, Topiwala Centre Mall, 2nd Floor, Off S. V.
Road, Near Rly. Stn. Goregaon (West), Mumbai 400 062 and at any adjournment there of in respect of
such resolution as are indicated below.

** [ wish my above Proxy to vote in the manner as indicated in the box below :

Resolution No. Particulars For Against

Ordinary Business:

1. To approve and adopt Audited Financial Statement,
for the year ended March 31, 2017 and reports of the
Board of Directors and Auditors thereon.

2. Declaration of Dividend on Equity Shares.

3. Re-appointment of Mr. Vikas Bhageria who retires
by rotation

4. Appointment of M/s. M R. B. & Associates, Chartered
Accountants as Auditors Accountants in place of M/s.
Sarda & Pareek, Chartered Accountants, who retire at
the ensuing Annual General Meeting and fixing their
remuneration.




Special Business:

5. Appointment of Mrs. Chandraprabha Bhageria as
Whole Time Director of the Company

6. Approval of Borrowing Powers under Section 180(1)(c)
of the Companies Act, 2013 up to a limit of T 500
Crores

7. Approval for Creation of Charge under Section
180(1)(a) of the Companies Act, 2013 up to a limit of
% 500 Crores

8. Authority to Company under Section 20 of the
Companies Act, 2013 to charge for service of documents
to members of the Company.

9. Approval of the Remuneration of the Cost Auditors.
Signed this day of 2017 Affix
Signature of shareholder : X1
Revenue
Signature of Proxy holder(s): Stamp

Note :

(1) This form duly completed should be deposited at the Registered Office of the Company Not later
than 48 hoursbefore the commencement of Annual General Meeting of the Company.

(2) For the resolution, Explanatory Statement and Notes, please refer to Notice of the 28thAnnual
General Meeting.

*3)This is only optional. Please put a 'X' in the appropriate column against a resolutions indicated
in the box.

(4) Please complete all details including details of Members (S) in above box before Submission.



The Route Map to the AGM Venue
Maher Banquet, Topiwala Centre Mall, 2nd Floor,

Off S. V. Road, Near Rly. Stn., Goregaon (West), Mumbai 400 062
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