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B. P. Capital Limited
CIN: L74899HR1994PLC072042
Plot No 138, Roz Ka Meo Industrial Area, Sohna, Mewat, Haryana-122103
Phone: 0124-2362471
Email: bpcapitallimited@gmail.com, Website: www.bpcapital.in

NOTICE IS HEREBY GIVEN THAT THE THIRTY SECOND ANNUAL GENERAL MEETING OF THE MEMBERS
OF B. P. CAPITAL LIMITED WILL BE HELD ON MONDAY, THE 29™ DAY OF SEPTEMBER, 2025, AT PLOT NO
138, ROZ KA MEO INDUSTRIAL AREA, SOHNA, MEWAT, HARYANA - 122103 AT 10:00 A.M. TO TRANSACT
THE FOLLOWING BUSINESS:

Ordinary Business:

1.

To receive, consider and adopt the Audited Financial Statements of the company including the Balance Sheet
of the Company as at 31% March, 2025 and the Statement of Profit and Loss of the Company and Cash Flow
Statement and other Annexures thereof for the Financial Year ended 31°% March, 2025 and the Report of the
Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. Rachit Garg (DIN:07574194), who is liable to retire by rotation and being
eligible, offers himself for re-appointment pursuant to the provisions of Section 152 of the Companies Act,
2013.

Special Business:

3.

Approval for Related Party Transaction(s)

To consider and if thought fit, to pass, with or without modification, the following resolution as an
Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 and Rules made
thereunder, including statutory modification(s) or re- enactment thereof for the time being in force and
Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements), 2015 and other applicable
provisions, if any of the Listing Regulations, consent of the members of the company be and is hereby
accorded to the Board of Directors of the company to enter into contract(s)/ arrangement(s)/ transaction(s)
with related parties as detailed in the table forming part of the Explanatory Statement annexed to this notice
with respect to sale, purchase or supply of goods or materials, leasing of property of any kind, availing or
rendering of any services including availing or providing unsecured loans or loans and advances, appointment
of agent for purchase or sale of goods, materials, services or property or appointment of related parties to any
office or place of profit in the company or any other transactions of whatever nature, at arm’s length basis and
in the ordinary course of business, notwithstanding that such transactions may exceed 10% (Ten percent) of
the annual consolidated turnover of the company as per the last audited financial statements of the company
or Rs. 1,000 Crores (Rupees One Thousand Crores), whichever is lower or such other threshold limits as may
be specified by the Listing Regulations or by the Ministry of Corporate Affairs or any other Regulatory Authority
from time to time, up to such extent and on such terms and conditions as specified in the table forming part of
the Explanatory Statement annexed to this notice and as may be mutually agreed between related parties and
the Company such that the maximum value of the Related Party Transactions with such parties, in aggregate,
does not exceed value up to the maximum of Rs. 295.00 Lacs during the Financial Year 2025-26.

FURTHER RESOLVED THAT the Board of Directors of the Company (hereinafter referred to as ‘Board’ which
term shall be deemed to include the Audit Committee of the Company) be and is hereby authorized to
determine the actual sums to be involved in the proposed transactions and the terms & conditions related
thereto and all other matters arising out of or incidental to the proposed transactions and generally to do all
acts, deeds and things that may be necessary proper, desirable or expedient and to execute all documents,
agreements and writings as may be necessary, proper, desirable or expedient to give effect to this resolution.”
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Appointment of Secretarial Auditor

To consider and if thought fit, to pass, with or without modification, the following resolution as an
Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 204 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act’), read with Rule 9 of the Companies (Appointment & Remuneration of
Managerial Personnel) Rules, 2014, (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), and Regulation 24A of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, and based on the recommendation of the Audit
Committee and of the Board of Directors of the Company, the consent of the members of the Company be and
is hereby accorded for appointment of M/s. Kundan Agrawal & Associates, Company Secretaries (Firm
Registration No — S2009DE 113700, Membership No. :- 7631, CP No. 8325 & Peer Review No. 5704/2024) as
the Secretarial Auditors of the Company for a period of Five (5) consecutive years, to hold such office from the
conclusion of 32" Annual General Meeting until the conclusion of 37" Annual General Meeting to be held in the
year 2030, to conduct the Secretarial Audit of the company and to furnish the Secretarial Audit Report from the
Financial Year 2025-26 until the Financial Year 2029-30, at such remuneration and out-of-pocket expenses, as
may be fixed by the Board of Directors, on the recommendation of the Audit Committee in consultation with the
Secretarial Auditors of the Company.

RESOLVED FURTHER THAT all the Directors of the Company or the Chief Financial Officer of the Company
or the Company Secretary of the Company, be and are hereby severally empowered and authorized to take
such steps in relation to the above and to do all such acts, deeds, matters and things as may be necessary,
proper, expedient or incidental for giving effect to this resolution and to file necessary e-forms with the Registrar
of Companies, NCT of Delhi & Haryana.”

For and on Behalf of the Board of
B. P. Capital Limited

Sd/-

Date: 02™ September, 2025 Peeyush Kumar Aggarwal
Place: Haryana Chairman

(DIN: 00090423)

Notes:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF
THE COMPANY. A PROXY FORM IS ENCLOSED. THE INSTRUMENT APPOINTING A PROXY SHOULD,
HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48
HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

A person can act as a proxy on behalf of members not exceeding fifty and holding in aggregate not more than
ten percent of the total share capital of the Company carrying voting rights. A member holding more than ten
per cent of the total share capital of the Company carrying voting rights may appoint a single person as proxy
and such person shall not act proxy for any other person or member.

Corporate Members intending to send their authorized representative to attend the Meeting are requested to
send at the Registered Office of the Company, a duly certified copy of the Board Resolution, authorising their
representative to attend and vote on their behalf at this General Meeting.

Queries proposed to be raised at the Annual General Meeting may be sent to the Company at its registered
office at least seven days prior to the date of Annual General Meeting to enable the management to keep the
information ready at the meeting.

The Register of Members and Share Transfer Books of the Company will remain closed from Tuesday, 23"
September, 2025 to Monday, 29" September, 2025(both days inclusive) for the purpose of the AGM.

Members / Proxies should fill-in the attendance slip for attending the Meeting and bring their attendance slip
along with their copy of the Annual Report to the Meeting.
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In case of joint holders attending the meeting, only such joint holder who is higher in the order of name will be
entitled to vote.

Members who are holding Company’s shares in dematerialized form are required to bring details of their
Depository Account Number for identification.

The members are requested to intimate changes, if any, in their registered adderss to the Registrar & Share
Transfer Agents for shares held in physical form & to their respective Depository participants for shares held in
electronic form.

All documents referred to in the accompanying Notice are opened for inspection at the Registered Office of the
Company on all working days, except Sunday between 2 P.M. to 4 P.M. upto the date of the Annual General
Meeting.

Members are requested :

i) To quote their folio Nos. in all correspondence.
i) To note that no gifts will be distributed at the meeting.

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

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

In terms of Section 72 of the Companies Act, 2013, a Member of the Company may nominate a person on
whom the shares held by him/her shall vest in the event of his/her death. Member(s) desirous of availing this
facility may submit nomination in the prescribed Form SH — 13 to the Company/RTA in case shares are held in
Physical form, and to their respective depository participant, if held in electronic form.

Members/Promoters holding shares in demat form are requested to submit their Permanent Account
Number (PAN), to their respective Depository Participant and those holding shares in physical form are
requested to submit their PAN details and bank account details as well as to get their shares
dematerialized to the company/ RTA, pursuant to SEBI notification number SEBI/LAD-NRO/GN/2018/24
dated June 08, 2018. Please note that as per the aforesaid SEBI’s notification, the requests for effecting
transfer of securities shall not be processed unless the securities are held in dematerialised form with a
Depository. In view of the above all the shareholders holding shares in physical form are requested to
open a de-mat A/c with a Depository participants and get their shares dematerialised.Necessary
communication in this regard has already been sent separately to the shareholders by the Company.

Members/Promoters holding shares, of the Company in demat form shall provide the details of Bank
Account details and E-mail Id to the RTA i.e., Skyline Financial Services Private Limited having
registered office is D-153A , 1st Floor, Okhla Industrial Area,Phase -Il,New Delhi — 110020 and those
holding shares in physical form will provide their Bank A/c details and E-mail Id to the
Company.Necessary communication in this regard has already been sent separately to the
shareholders by the Company.

Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address,
telephone/mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney,
bank details such as, name of the bank and branch details, bank account number, MICR code, IFSC code,
etc.,:

a. For shares held in electronic form: to their Depository Participants (DPs)

b. For shares held in physical form: to the Company/Registrar and Transfer Agent in prescribed Form ISR-1
and other forms pursuant to SEBI Circular No. SEBI/HO/ MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated
November 3, 2021.

As per the provisions of Section 72 of the Act and SEBI Circular, 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. If a Member desires to opt out or cancel the
earlier nomination and record a fresh nomination, he/ she may submit the same in Form ISR-3 or SH-14 as the
case may be. Members are requested to submit the said details to their DP in case the shares are held by
them in dematerialized form and to Skyline Financial Services Private Limited in case the shares are held in
physical form.

e
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17. Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_ RTAMB/P/CIR/2022/8
dated January 25, 2022 has mandated the listed companies to issue securities in dematerialized form only
while processing service requests viz. Issue of duplicate securities certificate; claim from unclaimed suspense
account; renewal/ exchange of securities certificate; endorsement; sub-division/splitting of securities
certificate; consolidation of securities certificates/folios; transmission and transposition. Accordingly, Members
are requested to make service requests by submitting a duly filled and signed Form ISR — 4. It may be noted
that any service request can be processed only after the folio is KYC Compliant.

18. Members who hold shares in physical mode and have not registered / updated their
email addresses with the Company, are requested to register / update the details in the
prescribed Form ISR-1 and other relevant forms with the Registrar & Share Transfer
Agent of the CompanyM/s Skyline Financial Services Private Limited (“RTA”). Pursuant
to the SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD- 1/P/CIR/2023/37 dated March, 16,
2023, the Company has sent letters to the shareholders holding shares in physical form
to furnish the KYC details which are not registered in their respective folios. Further
the shareholders can also access the relevant Forms on Company’s website
atwww.bpcapital.in

Members holding shares in demat form are requested to update their email address
with their respective DPs.

19. Further, in terms of SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD/P/CIR/2025/97 dated 2nd July, 2025,
a Special Window has been opened for re-lodgement of transfer deeds, which were lodged prior to the
deadline of 1st April 2019 and rejected / returned / not attended due to deficiency in the documents /
process or otherwise. The re-lodgement window shall remain open for a period of six months i.e. from
7th July, 2025 till 6th January, 2026.

During this period, the securities that are re-lodged for transfer (including those requests that are
pending with the Company / RTA, as on date) shall be issued only in demat mode. Due process shall
be followed for such transfer-cum-demat requests.

Shareholders who have missed the earlier deadline of 31st March 2021 are encouraged to take
advantage of this opportunity by furnishing the necessary documents to the Company’s Registrar and
Share Transfer Agents (‘RTA’), i.e. M/s. Skyline Financial Services Private Limited.

Pursuant to Section 108 of the Companies Act, 2013, read with the Companies (Management and Administration)
Rules, 2014, the Company is pleased to provide the e-voting facility to the members to exercise their right to vote by
electronic means. The Company has fixed 22M September, 2025 as a cut — off date to record the entitiement of the
shareholders to cast their vote electronically at the 32"Annual General Meeting (AGM) by electronic means under
the Companies Act, 2013 and rules made thereunder. Consequently, the same cut off date, i.e., 22 September,
2025 would record entitiement of the shareholders, who do not cast their vote electronically, to cast their vote at the
32" AGM on 29" September, 2025.

The e-voting period will commence at 09.00 A.M. on 26" September, 2025 and will end at 05.00 P.M. on 28"
September, 2025. The Company has appointed Mr. KundanAgrawal (Membership No. FCS -7631 & CP No. 8325)
Company Secretary in Practice to act as Scrutinizer, for conducting the scrutiny of the votes cast. The Members
desiring to vote through electronic mode may refer to the detailed procedure on e-voting given as Annexure to the
Notice.

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

For and on Behalf of the Board of

B. P. Capital Limited

Sd/-
Date: 02" September, 2025 Peeyush Kumar Aggarwal
Place: Haryana Chairman

(DIN: 00090423)
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VOTING THROUGH ELECTRONIC MEANS

Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote at the
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services
provided by Central Depository Services (India) Limited (CDSL).

The Company has approached CDSL for providing remote e-voting services through our e-voting platform. In this
regard, your Demat Account/Folio Number has been enrolled by the Company for your participation in e-voting on
resolution placed by the Company on e-Voting system.

The Notice of the AGM of the Company along with printed Attendance Slip and Proxy Form can be downloaded
from the link www.evotingindia.com.

The remote e-voting period commences on September 26, 2025(09:00 A.M.) and ends on September 28,
2025(5:00 P.M.). During this period shareholders of the Company, may cast their vote electronically. The e-voting
module shall also be disabled for voting thereafter. Once the vote on a resolution is cast by the shareholder, the
shareholder shall not be allowed to change it subsequently. E-voting shall not be allowed beyond the said date and
time. A member may participate in the general meeting even after exercising his right to vote through e — voting but
shall not be allowed to vote again in the annual general meeting.

The voting rights of Shareholders shall be in proportion to their shares of the paid up equity share capital of the
Company as on cut off date, i.e., Monday, September 22, 2025.

Any person, who acquires shares of the Company and becomes a shareholder of the Company after dispatch of the
Notice of AGM and holds shares as of the cut-off date i.e. 22" September, 2025may obtain the login ID and
password by sending a request at bpcapitallimited@gmail.com.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING ARE AS UNDER:

(i) The e-voting period begins on 26.09.2025 at 09.00 A.M. and ends on 28.09.2025 at 05.00 P.M.. During this
period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date i.e., 22.09.2025 may cast their vote electronically. The e-voting module shall be disabled by CDSL
for voting thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be
allowed to change it subsequently. E-voting shall not be allowed beyond the said date and time. A member may
participate in the general meeting even after exercising his right to vote through e — voting but shall not be
allowed to vote again in the annual general meeting.

The voting rights of Shareholders shall be in proportion to their shares of the paid up equity share capital of the
Company as on cut off date, i.e., 22.09.2025.

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

(iii) Since the Company is required to provide members facility to exercise their right to vote by electronic means,
shareholders of the Company, holding either in physical form or in dematerialized form, as on the cut-off date of
22.09.2025and not casting their vote electronically, may only cast their vote at the 32"Annual General Meeting.

(iv) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation 44 of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
listed entities are required to provide remote e-voting facility to its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India.
This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the
shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way of a single login credential, through their demat
accounts/ websites of Depositories/ Depository Participants. Demat account holders would be able to cast their
vote without having to register again with the ESPs, thereby, not only facilitating seamless authentication but also
enhancing ease and convenience of participating in e-voting process.

(v) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 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.

~6~
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Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL.is given below:

Type of
shareholders

Login Method

Individual
Shareholders
holding securities
in Demat mode
with CDSL

1)

2)

3)

4)

Userswho have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without
any further authentication. The URL for users to login to Easi / Easiest
arehttps://web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click
on Login icon and select New System Myeasi.

After successful login the Easi / Easiest user will be able to see the e-Voting option for
eligible companieswhere the evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.Additionally, there is also links
provided to access the system ofall e-Voting Service Providers i.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e-Voting service
providers’ website directly.

If the wuser is not registered for Easi/Easiest, option to
availableathttps://web.cdslindia.com/myeasi/Registration/EasiRegistration

register is

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link availableon www.cdslindia.com home page
or click on https://evoting.cdslindia.com/Evoting/EvotingLoginThe  system  will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to see the e-Voting
optionwhere the evoting is in progressand also able to directly access the system of all
e-Voting Service Providers.

Individual
Shareholders
holding securities
in demat mode
with NSDL

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-Services
website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal Computer or on a mobile. Once the
home page of e-Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new screen will open. You will have
to enter your User ID and Password. After successful authentication, you will be able to
see e-Voting services. Click on “Access to e-Voting” under e-Voting services and you
will be able to see e-Voting page. Click on company name or e-Voting service provider
name and you will be re-directed to e-Voting service provider website for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReqg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen. After 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 or joining virtual meeting & voting during the meeting

Individual
Shareholders
(holding

securities in
demat mode)
login through their
Depository
Participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will
be able to see e-Voting option. Once you click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
feature. 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 or
joining virtual meeting & voting during the meeting.

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

~T~
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL

securities in Demat mode with CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.comor
contact at 022- 23058738 and 22-23058542-43.

Individual Shareholders holding | Members facing any technical issue in login can contact NSDL

securities in Demat mode with NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at toll free

no.: 1800 1020 990 and 1800 22 44 30

(vi) Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other
than individual holding in Demat form.

1)

The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with the
Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding shares in Demat.
PAN Enter your 10digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)
e Shareholders who have not updated their PAN with the Company/Depository Participant
are requested to use the sequence number sent by Company/RTA or contact
Company/RTA.
Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat
Bank Details | account or in the company records in order to login.
OR Date of ) ) )
Birth (DOB) e If both the details are not recorded with the depository or company, please enter the
member id / folio number in the Dividend Bank details field.

(vii)
(viii)

(ix)

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

Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders 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 shareholders 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 B. P. CAPITALLIMITED on which you choose to vote.

EVSN of the Company is 250902068.



B.P. CAPITAL LIMITED | 32™ Annual General Meeting ﬁl

(x) 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.

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

(xii)  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.

(xiii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xiv)  You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

(xvi) Additional Facility for Non — Individual Shareholders and Custodians —For Remote Voting only.

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log
on to www.evotingindia.com and register themselves in the “Corporates” module.

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

e 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.

e 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.

e 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.

e Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized to
vote, to the Scrutinizer at its email id agrawal.kundan@gmail.com or cskundanagrawal@gmail.com.and to
the Company at the email address viz; bpcapitallimited@gmail.com if they have voted from individual tab &
not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like 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) by email to Company/RTA email id.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective Depository Participant
(DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting System, you can
write an email to helpdesk.evoting@cdslindia.com or contact at 022-23058738 and 022-23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to Mr.RakeshDalvi, Sr.
Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, MarathonFuturex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East)) Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call on 022-23058542/43

For and on Behalf of the Boardof
B. P. Capital Limited

Sd/-
Date: 02™ September, 2025 Peeyush Kumar Aggarwal
Place: Haryana Chairman

(DIN: 00090423)
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
Item No. 3

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings with the related parties of
the Company. The provisions of Section 188(1) of the Companies Act, 2013 that govern the Related Party
Transactions, require that for entering into any contract or arrangement as mentioned hereinbelow with the related
party, the Company must obtain prior approval of the Board of Directors and in case of the Company having a paid
up capital of Rs. Ten Crores or more, prior approval of shareholders must be obtained for entering into following
Related Party Transactions:

1.  Sale, purchase or supply of any goods or materials,
2. Selling or otherwise disposing of, or buying, leasing of property of any kind,
3. Availing or rendering of any services,

4.  Appointment of any agent for purchase or sale of goods, materials, services or property or otherwise disposing
of any goods, materials or property or availing or rendering any services from related parties,

5.  Appointment of such related party to any office or place of profit in the company or its associate companies, if
any or reimbursement of any transaction or any other transaction of whatever nature with related parties.

6.  Availing unsecured loans
7.  Providing loans and advances.

The proviso to Section 188(1) also states that nothing in Section 188(1) will apply to any transaction entered into by
the Company in the ordinary course of business and at arm’s length basis. Regulation 23 of the SEBI (Listing
Obligations and Disclosure Requirement) Regulations, 2015 has also prescribed seeking of shareholders’ approval
for material related party transactions.

Further, the Securities and Exchange Board of India (“SEBI”), vide its notification dated November 9, 2021, has
notified SEBI (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2021
(“Amendments”) introducing amendments to the provisions pertaining to the Related Party Transactions under the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”). The
aforesaid amendments inter-alia included replacing of current threshold i.e. 10% (ten percent) of the listed entity’s
consolidated turnover, for determination of material Related Party Transactions requiring prior Shareholders’
approval with the threshold of Rs. 1,000 crore (Rupees One thousand crore) or 10% (ten percent) of the annual
consolidated turnover of the listed entity as per the last audited financial statements of the listed entity, whichever is
lower. Accordingly, the threshold for determination of material Related Party Transactions under Regulation 23(1) of
the SEBI Listing Regulations has been reduced with effect from April 01, 2022.

In view of the changes in the threshold limits, the related party transactions require prior shareholders approval. The
Company therefore seeks the approval of the shareholders to approve entering into contracts/arrangements
exceeding the threshold limits and conditions mentioned in the resolution. All the contracts/arrangements and the
transactions with “related parties” are reviewed and approved by the Audit Committee.

In light of provisions of Section 188 (1) of the Companies Act, 2013 and rules made thereunder, the Audit committee
and Board of Directors of the Company have approved the transactionsalong with the annual limits that your
company may enter with its related parties for the financial year 2025-2026.

All disclosures prescribed to be given under the provisions of the Companies Act, 2013 and the Companies
(Meetings of Board and its Powers) Rules, 2014 are provided in the table appended below for the perusal of the
members.
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Name of the | Nature of | Nature of the | Maximum Nature, duration| Amount of
Related relationship transaction Expected Value| of the contract| Transactions
Party of the | and particulars of | already entered
transactions per| the contract or| with related
annum (Rs.) arrangement Parties till
31.03.2025
Symbolic Promoter of the| Unsecured Upto 50.00 lakhs | Unsecured Loans | 28.28 Lakhs
Inframart Company Loans during the year in| Received and
Private Received addition to| Payable On
Limited opening balance | Demand By B. P.
as on 01.04.2025 | Capital Ltd.
as decided by of
board of directors
M/s. Omkam | Mr.Peeyush Unsecured Upto 150.00 lakhs | Unsecured Loans | 75.42 Lakhs
Global Kumar Aggarwal, | Loans during the year in| Received and
Capital Director of the| Received addition to | Payable On
Private company is also a . Demand By B. P.
Limited Directorof Qpenlng balance, Capital Ltd.
Omkam  Global if any, as on
Capital Pvt.. Ltd. 01.04.2025  as
decided by of
board of directors
M/s. Omkam | Mr.Peeyush Unsecured Upto 50.00 lakhs| Unsecured Loans| -
Developers Kumar Aggarwal, | Loans during the year to be Received and
Limited Director of the Payable On
company is also a Demand By B. P.
Directorof Capital Ltd.
Omkam  Global
Capital Pvt.. Ltd.
Mr. Peeyush | Director of the| Unsecured Upto 20.00 lakhs | Unsecured Loans| 1.25 Lakhs
Kumar company Loans during the year Received and
Aggarwal Payable On
Demand By B. P.
Capital Ltd.
Chief Chief  Financial | Remuneration | Remuneration Nature: Services Presently being
Financial Officer upto Rs. 15.00| Duration: NA, | paid Rs. 5.54 Lacs
Officer lacs p.a. as | subject to| p.a., which may be
decided by audit| resignation/termina | increased on
committee. tionof services account of
Particulars: As promotion/increme
per the | nt to be decided by
appointment letter | the management.
Company Company Remuneration | Remuneration Nature: Services Presently being
Secretary Secretary upto Rs. 10.00| Duration: NA, | paidRs. 2.40 lacs
lacs p.a. as | subject to| p.a., which may be
decided by audit| resignation/termin increased on
committee . ation of services account of
Particulars: As per | promotion/increme
the appointment | nt to be decided by
letter the management.
Total 295.00 Lacs

Expected maximum annual value of transactions per related party over the year

(b)

Manner of determining the pricing and other commercial terms both included as part of contract and

not considered as part of the contract: All proposed transactions would be carried out as part of the
business requirements of the Company and are ensured to be on arm’s length basis.

Except Mr. Peeyush Kumar Aggarwal holding (DIN :00090423) Managing Director of the company and other related
parties to the extent of their shareholding interest in the Company, no other Director or Key Managerial Personnel or

their relatives are concerned or interested, financially or otherwise, in passing of this resolution.
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The Board of Directors recommends the resolution set forth in Iltem No. 3 for approval of the Member as an Ordinary
Resolution.

Item No. 4

In accordance with the provisions of Section 204 and other applicable provisions of the Companies Act, 2013,
read with Rule 9 of the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”), every
listed company and certain other prescribed categories of companies are required to annex a Secretarial Audit
Report, issued by a Practicing Company Secretary, to their Board’s report, prepared under Section 134(3) of
the Act.

Furthermore, pursuant to the recent amendments to Regulation 24A of the SEBI (LODR) Regulations, 2015,
every listed entity is required to conduct a Secretarial Audit and annex the Secretarial Audit Report to its annual
report. Additionally, a listed entity must appoint a Secretarial Audit firm for a maximum of two terms of five
consecutive years, with shareholder's approval to be obtained at the Annual General Meeting. Accordingly,
based on the recommendation of the Audit Committee, the Board of Directors has approved & recommended
the appointment of M/s Kundan Agrawal & Associates, Company Secretaries, (Firm Registration No —
S2009DE113700, Membership No. :- 7631, CP No. 8325 & Peer Review No. 5704/2024) as the Secretarial
Auditors of the Company for a period of five years, commencing from the Financial Year, 2025-26 to Financial
Year 2029-30. The appointment is subject to the shareholders’ approval at the ensuing Annual General
Meeting.

Basis of Appointment:

While recommending M/s Kundan Agrawal & Associates for appointment, the Board and the Audit Committee
evaluated various factors, including the firm’s capability to handle a diverse and complex business environment,
its existing experience in the Company’s business segments, its industry standing, the clientele it serves, and
its technical expertise. M/s Kundan Agrawal & Associates was found to be well-equipped to manage the scale,
diversity, and complexity associated with the Secretarial Audit of the Company. M/s Kundan Agrawal &
Associates is considered as an expert in corporate and securities law advisory and handles regular and
complex advisory assignments on corporate and securities law.

Brief Profile of M/s Kundan Agrawal & Associates:

M/s Kundan Agrawal & Associates is a leading firm of Practicing Company Secretaries having an experience of
almost two decades in the field of Company Law, SEBI compliances, FEMA, RBI, GST XBRL, Trademark,
Patent, Income Tax, Firm, Society Registration, Project Loan, Corporate Insolvency and other related matters.
M/s Kundan Agrawal &Associates is a peer reviewed and a well-established firm of Practicing Company
Secretaries, registered with the Institute of Company Secretaries of India, New Delhi. The firm is led by
experienced Company Secretaries, all of whom are distinguished professionals in the field of corporate
governance and compliance. Their collective expertise spans corporate advisory, transactional services, and
legal due diligence. The firm also has associate employees with strong professional credentials who align with
its core values of character, competence, and commitment. M/s Kundan Agrawal & Associates specializes in
compliance audit and corporate services and advisory and representation services.

Brief Terms of Appointment:
i. M/s Kundan Agrawal & Associates shall ensure that it is peer-reviewed during its term.

ii.In the event of becoming ineligible to continue its appointment, the M/s Kundan Agrawal & Associates shall
inform the Company promptly.

iii. M/s Kundan Agrawal & Associates shall maintain the confidentiality of the information provided by the
Company and use such information solely to carry out the audit.

iv. M/s Kundan Agrawal & Associates shall adhere to the Professional Standards specified by the Institute of
Company Secretaries of India (ICSI).

v. M/s Kundan Agrawal & Associates shall be appointed for a tenure of Five (5) consecutive years, to hold such
office from the conclusion of 32" Annual General Meeting until the conclusion of 37"Annual General Meeting to
be held in the year 2030, to conduct the Secretarial Audit of the company and to furnish the Secretarial Audit
Report from the Financial Year 2025-26 until the Financial Year 2029-30.
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Proposed Fee:

The proposed fee plus reimbursement of out-of-pocket expenses shall be fixed by the Board of Directors, on
the recommendation of the Audit Committee in consultation with the Secretarial Auditors of the Company. The
proposed fees shall be determined on the basis of the scope of work, team size, industry experience, and the
time and expertise required by M/s Kundan Agrawal & Associates to conduct the audit effectively.

M/s Kundan Agrawal & Associates has provided its consent to act as the Secretarial Auditors of the Company
and has confirmed that the proposed appointment, if made, will be in compliance with the provisions of the
Companies Act, 2013 and the SEBI (LODR) Regulations, 2015.

Accordingly, the consent of the shareholders is sought for the appointment of M/s Kundan Agrawal &
Associates as the Secretarial Auditors of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otherwise in the resolution set out in Item No. 4.

The Board of Directors recommends the resolution at Item no. 4 for approval of the Members as an Ordinary

Resolution.
For and on Behalf of the Board of
B. P. Capital Limited
Sd/-
Date: 02™ September, 2025 Peeyush Kumar Aggarwal
Place: Haryana Chairman

(DIN: 00090423)
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