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MINUTE BOOK

MINUTES OF 47TH ANNUAL GENERAL MEETING OF MEMBERS OF BHARAT
GEARS LIMITED HELD ON TUESDAY, THE O6TH AUGUST, 2019
COMMENCED AT 11:30 A.M. & CONCLUDED AT 12:00 P.M. AT ARK HALL,
HOTEL SAFFRON KIRAN, FURTHER TO SARAI METRO STATION, NEAR TO
BADARPUR TOLL PLAZA, SARAI KHWAJA, FARIDABAD-121003, HARYANA
PRESENT:
MEMBERS:

lN PERSON : 2384 (including 5 members from
(As per Attendance Slips received) Promoter & Promoters Group)

(Holding 521297 I Shares)
PROXIES (As per Proxy Register) : 65 (holding 483 shares)

DIRECTORS:

Mr. Surinder Paul Kanwar
Mr. Sameer Kanwar
Mr. V.K. Pargal
Mr. W.R. Schilha
Mr. Rakesh Chopra
Mr. N.V. Srinivasan
Ms. Hiroo Suresh Advani

IN ATTENDANCE:

Mr. Milind Pujari
Mr. Prashant Khattry

Chairman & Managing Director
Joint Managing Director
Director
Director
Director
Director
Director

Chief Financial Officer
Head (Legal) & Company Secretary

Mr. Rakesh Chopra, Chairman of the Audit Committee, Stakeholders' Relationship
Committee and Nomination & Remuneration Committee was present in the
meeting to answer the shareholders queries.

Following registers & documents were placed before the meeting:

1 . Register of Members
2. Proxy Register
3. Register of Directors' Shareholding
4. Register of lnvestments
5. Register of Contracts and Arrangements in which Directors are interested
6. Auditor's Report for the year ended March 31 , 2019
7. Secretarial Audit Report for the year ended March 31 , 2019
8. Audited Financial Statements for the year ended March 31,2019

The Chairman welcomed the members to the 47h Annual General Meeting of the
Company. He introduced the Directors, Chief Financial Officer and Company
Secretary seated on the dais to the Shareholders. He declared that the necessary
quorum was present and called the meeting to order.

The Chairman, after welcoming
address:

QUOTE:
Dear Ladies and Gentlemen,

the shareholders present, gave his keynote

On behalf of the Board of Directors, I am delighted to welcome you all to the
47th Annuat General Meeting of your Company. Your Company has delivered a
good performance during the year and registered -16% growth for the second
consecutive year.

CHAIRMAI.
IN IT IA LS
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ln FY 2018-19, lndia,s economy grew by 6.8%, as compared to 7.1% during
II ,^111^1? 

_a'ydorrn signs have been vLiue sincsrast year, with GDp growi;d
o.o percent tn October_December 2019. The lnternationai Monetary fund'(tUD]Asian Development Bank (ADB) and the Economy Survey, have .rt'if.,"iiprojection for rndia's economic growth to 7 per cent fdr zofi-io ar" to .roiruJ
domestic demand and for the neit financial y:ear to 7 .2 per cent.
However, the worrd Bank is stilr projecting rndia's GDp groMh rate at 7.5 per cent
for the next three financial years, inciudinj the current'one.
while lndia's.economy is growing at more than 7%, at the same time Indian autorn.ustry nas been passing through very tough times. A set of wide-ranging factors
- from industry-specific chalenges to poricy resets and macro-"cono'mil factors
to poor consumer sentiments, have converg'ed to dent sares. Tight riquidity in theNBFC sector made things more difficurt iri an industry wtrere iinanlinl i,r.v. "critical role - 80% of new cars and Tractors being sold are financed.
Multiple policy shocks have impacted sales. some like demonetisation and GST
:ff:"lqg. lndia lnc at large and the NDA Government decision to lump trom eS_iV
to BS-VI emission norms by April 1,2020.
The Auto s-ector is investing over < 70,ooo cr. to compry with the new Emission
norms of BS-VI.

Further, the government announced that lndia will go 100% EV by 2030, sending
shivers through the auto industry.
The new emission norms wi push up prices across the board, making it tougher
for consumers to buy.

The road ahead looks bleak. But it is also true that consumer sentiment, the
biggest c.atalyst for consumption is so much more a matter of the heart than the
hard reality of purchasing power. And that realy is the best hope for Motown rndia
that a stable government and rising economic s'entiment could just reverse the tide
for the industry.

Your company in the last year had done remarkabry we , the gross turnover of the
company 19re9sed by 16.400/o frcm< 514.74 Ciores in FV 2018 to t 599.15
Crores in FY 2019. The Company has achieved a net profit of ? .12.53 Croreq ai
compared to a net profit of { 6.30 Crores in the previous year.
c^orsidering the last year resurts, your company has recommended a dividend of
10% to the shareholders of the Company.
Further, a proposal has been made to acquire Xlerate Driveline lndia Limited, a
Group company in the business of Automotive crutches. The acquisition *irr gi""
the company an estabrished setup for a crutch manufacturing capacity whic"n is
adequate for the future projected growth of the Company.
We continue to focus on our investment in technology upgradation and process
innovations and adopting the ratest technorogy in g6ir minutacturing. fhioughretrojitting and rejurbishing of machines, we enianced our proo,Ltirity-iiJ
improved efficiency in order to cater to the demand ooilr obmesticai( inJ
internationally. We have taken up significant capital expansion programre orer
the last two fiscals.

ilt r?oiilsmta2 CERTTFIED 
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We are targeting at becoming a global player with a presence across more
countries and an increasing client base. Our ability to understand client goals and
unsurpassed quality cements us as lndia's largest automotive gear manufacturer.

Finally, I would like to take this opportunity to thank our bankers, business
associates and all stakeholders for their faith in Bharat Gears. I would also like to
express my gratitude for the valuable advice provided by my colleagues on the
Board and the management team.

Regards,

Surinder Paul Kanwar
Chairman & Managing Director
UNQUOTE:

Thereafter, on the request of the Chairman, Mr. Prashant Khattry, Head (Legal) &
Company Secretary read out the Auditors' Report before the Members present.
Wth the permission of members present, the Notice of the 47th Annual General
Meeting was taken as read.

The Chairman announced that voting by show of hands vvill not be available to the
members, members can cast their votes by polling paper in terms of the
Companies Act, 2013. The Company has provided remote e-voting facility to
members to vote. Those members attending the AGM and eligible to vote were
also given opportunity to vote through voting by Poll.

The Chairman informed the members that the Board of Directors of the Company
in its meeting held on 30th May, 2019 appointed Mr. Nitin Rawat, B.Com, FCS as
Scrutinizer for the remote e-voting and poll process at the AGM.

The Chairman further stated that the results of the resolutions passed at the AGM
shall be declared within prescribed time limit upon conclusion of the meeting upon
receiving of the consolidated report of Remote e-voting and Poll process by the
Scrutinizer and authorized Mr. Prashant Khattry, Head (Legal) and Company
Secretary to announce the results.

Subsequently, the Chairman took up resolutions for the ordinary and special
business(es) as set out in ltem Nos. 1 to 6 in the notice of 47h Annual General
Meeting as follows, for consideration of the members:

ORDINARY BUSINESS:

1. ADOPTION OF ANNUAL FINANCIAL STATEMENTS: ORDINARY
RESOLUTION

Proposed by: MR. LOKESH KUMAR JAIN (Folio No: 0033245)
Seconded by: MS. SAROJ GOYAL (Folio No: R100118)

"RESOLVED THAT the Audited Financial Statements as at 31 March, 2019,
inclusive of Balance Sheet as at 31 March 2019 and the Statement of Profit &
Loss and the Cash Flow Statement along with the notes to the financial
statements for the year ended on that date and the report of the Director's &
Auditofs thereon be and are hereby adopted."

f.l1 CERTIFIED TRI'JE COPY
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2. DEGLARATION OF DIV|DEND ON EeUtTy SHARES: ORD|NARY
RESOLUTION

Proposed by: MR. SUBHASH CHANDER WADHWA (Dp tD tN3OOilB
cLtENT tD 10082349)

Seconded by: MR. LOKESH KUMAR JAtN (Fotio No: 0033245)
"RESOLVED THAT pursuant to the recommendation of the Board of
Pirg^"t91", dividend on equity shares @ Re. .1.00! per equity share for the year
2018-19 be and is hereby declared out of the profits of the Company.

RESOLVED FURTHER THAT Equity dividend wiil be paid to the Members
who-se names appear in the Register of Members of the Company on 30rh July,
2019 in respect of shares held in physical form and in respeci of ihares held in
electronic form, the dividend wiil be paid to those 'beneficiaries' whose names
appear on the statements of beneficial ownership furnished by NSDL and
CDSL for this purpose, at the end of business hours on 3orh July, i019.,

SPECIAL BUSINESS:

3. APPOINTMENT OF MS. HIROO SURESH ADVANI AS A NON.EXECUTIVE
INDEPENDENT DIRECTOR ON THE BOARD OF THE COMPANY:
ORDINARY RESOLUTION

Proposed by: MR. BHARAT BHUSHAN GOYAL (Dp tD IN3O094O CLTENT
tD 10045086)

Seconded by: MS. SAROJ GOYAL (Folio No: RtOOliS)
"RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and
any other applicable provisions of the Companies Act, 2013 and rules made
thereunder (including any statutory modification(s) or re-enactment thereof for
the time being in force) read with Schedule lV to the Companies Act, 2013,
Regulation 17 of the sEBl (Listing obligations and Disclosure Require.mentsj
Regulations, 2015 as amended, and subject to such other requisite approvars
as may be required in this regard, Ms. Hiroo Suresh Advani (holding DIN
00265233) whose term expires at the Annual General Meeting (AGM) 5nd in
respect of whom the company has received a notice in writing from a member
under section 160 0f the companies Act, 2013 signifying iheir intention to
propose Ms. Hiroo Suresh Advani as a candidate for the office of Non
Executive lndependent Director of the Company, be and is hereby appointed
as a Non Executive lndependent Director to hold office for a furthei oeriod of 5
(Five) consecutive years upto the concrusion of the 52nd Annuar Generar
Meeting (AGM) of the Company in the Calendar yeat 2024.
RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a committee, constituted for the time being in force) be and ii hereby
authorized to do all such acts, deeds and th-ings, to enter into such
agreement(s), deed(s) of amendment(s) or any su-h document(s), as the
Board may, in its absolute discretion, consid'er necessary, expedient or
desirable including power to sub-deregate, in order to givl effect to this
resolution or as otherwise considered bythe Board to be in ihe best interest of
the Company, as it may deem fit.,,

AIR M AN'S
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EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION

Ms. Hiroo Suresh Advani, aged 74 years is a Non-Executive lndependent
Director of the Company since 30 January, 2014. She is a post graduate in
Arts. She has over 46 years of work experience in the field of Trade Finance,
Project Finance, Corporate Banking, Technology Upgradation Programme
(TUF) etc. in the organisations viz. Reserve Bank of lndia, lndustrial
Development Bank of lndia, Export lmport Bank of lndia (EXIM Bank) etc. She
has also served as Nodal officer of EXIM Bank for CDR Cell and represented
EXIM Bank for TUF meetings Ministry of Textiles, GOl. She worked as Chief
General Manager with EXIM Bank till 2005 and subsequently upon retirement,
she served as Adviser in EXIM Bank till March, 2009.

The members of the Company in their Annual General Meeting held on
01 August, 2014 approved the appointment of Ms. Hiroo Suresh Advani as a
Non-Executive lndependent Director of the Company for a period of 5 (Five)
Years upto the conclusion of the 47th Annual General Meeting (AGM) of the
Company in the Calendar Year 2019 in terms of the provisions of Section 149
of the Companies Act, 2013 read with the rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in
force).

In terms of the above, the present tenure of Ms. Hiroo Suresh Advani as a
Non-Executive Independent Director of the Company expires at this Annual
General Meeting (AGM).

ln terms of Regulation 17 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("the Regulations") as amended, No listed
entity shall appoint a person or continue the directorship of any person as a
Non-Executive Director who has attained the age of seventy five years unless
a special resolution is passed to that effect, in which case the explanatory
statement annexed to the notice for such motion shall indicate the justification
for appointing such a person.

The Board of Directors of the Company in its meeting held on 30 May, 2019, in
terms of recommendation of the Nomination and Remuneration Committee in
its meeting held on even date, considered and approved the appointment of
Ms. Hiroo Suresh Advani as a Non-Executive lndependent Director of the
Company in terms of provisions of Section 149 of the Companies Act, 201 3 for
a period of 5 (Five) Years upto the conclusion of the 52nd Annual General
Meeting (AGM) of the Company in the Calendar year 2024, subject to the
approval of members by way of special resolution as mandated under
Regulation '17 of the Regulations, as amended, the age of Ms. Hiroo Suresh
Advani being more than seventy five years during her proposed tenure.

A notice has been received from a member under Section 160 of the
Companies Act, 2013 signifying their intention to propose Ms. Hiroo Suresh
Advani as a candidate for the office of Non Executive lndependent Director of
the Company.

ln the opinion of the Board, Ms. Hiroo Suresh Advani fulfills the conditions
specified in the Companies Act, 2013 and rules made thereunder for her
appointment as a Non Executive lndependent Director of the Company and is
independent of the

^\
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During the financial year 2018- 19, 6 (six) meetings of the Board of Directors
had been held and all the meetings were atteided by Ms. Hiroo Suresh
Advani.

As on 31 March, 2019, she does not hold any equity share in the Company.
Ms. Hiroo Suresh Advani does not hold the position of Chairman of any of the
Committee of Board of the Company. She is a Member of Audit Commitee and
Nomination and Remuneration Committee of the Company.

Ms. Hiroo suresh Advani is not rerated in any capacity whether direcfly or
,.l!ilg9tly with any other Director, Manager anO Key Manageriat personnet
(KMP) of the Company.

Ms. Hiroo Suresh Advani has a vast experience on all aspects of Trade
Finance, Project Finance, Corporate Banking, Technology Upgradation
frgOramle (TUF) etc. in the organisations viz. Reserve 

-bank ot tnOia,
lndustrial Development Bank of lndia, Export lmport Bank of rndia (EXIM Bankj
etc. She is an expert in the field of finance and the Company has'been takini
her guidance and supervision over a period of years since her appointment ai
a result of which the company has been abie to generate the avenues of
finance in a feasibre manner which in turn has resulted in growth and success
of the Company. Ms. Advani is a veteran in the field of Finance and has
worked with various regulatory Authorities and Banks by virtue of which she is
immensely experienced with minute aspects of finanie. She is in good of
health to continue further as a Non Executive lndependent Director. witn tne
appointment of Ms. Hiroo Suresh Advani, the Company can continue to take
advantage of her varuabre guidance and achieve furiheigrowth and success in
the subsequent period.

ln view.of her enriched experience and appreciable contribution, the approvar
of members by way of special resolution is being sought to appoint Ms. Hiroo
suresh Advani as a Non Executive Independent birector of the companv for a
period of 5 (Five) Years upto the conclusion of the 52nd Annujl Glnerri
Meeting (AGM) of the Company in the Calendar year 2024 in terms of the
provisions of Section 149 of the Companies Act, 201-3.

Accordingly, the Board recommends the resorution as set out at rtem No. 03 of
the Notice in relation to appointment of Ms. Hiroo suresh Advani as a Non
Executive lndependent Director, for the approval by the members of the
Company.

Except Ms. Hiroo suresh Advani, being an appointee, none of the Directors
and Key Managerial Personnel of the Company and their relatives is
concerned or interested, financial or otherurise, in the resolution set out at ltem

Ms. Hiroo Suresh Advani is a Director and Chairman/Member of
Committees of Board of the followino other Comnanics.of the fo other Companies:

S.No. Name of the Companylentity in
which interested

Committees Chairmanship/
Membership

No. 03 of the Notice.

cbRItt'tEDTRUECOPY
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INSPECTION OF DOCUMENTS

AII resolutions passed in this regard are available for inspection by the
Members of the Company, at its Registered Office, during the office hours
between 11:00 A.M. to 01:00 P.M., on all working days except Sundays upto
the date of the Annual General Meeting and shall also be available at the
venue of the Meeting.

4. APPOINTMENT OF MR. NAGAR VENKATRAMAN SRINIVASAN AS A
NON-EXECUTIVE DIRECTOR ON THE BOARD OF THE COMPANY:
SPECIAL RESOLUTION
Proposed by: MS. SAROJ GOYAL (Folio No: R100118)
Seconded by: MR. BHARAT BHUSHAN GOYAL (DP lD 1N300940

cLtENT tD 10045086)

'RESOLVED THAT pursuant to the provisions of Section 152 and any other
applicable provisions of the Companies Act, 2013 and rules made thereunder
(including any statutory modification(s) or re-enactment thereof for the time
being in force) read with Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended, and subject to such
other requisite approvals as may be required in this regard, Mr. Nagar
Venkatraman Srinivasan (holding DIN 00879414) who retires by rotation at the
Annual General Meeting (AGM) be and is hereby appointed as a
Non-Executive Director of the Company liable to retire by rotation upto the
conclusion of the 48th AGM of the Company in the Calendai yeat 2020.

RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a Committee, constituted for the time being in force) be and is hereby
authorized to do all such acts, deeds and things, to enter into such
agreement(s), deed(s) of amendment(s) or any such document(s), as the
Board may, in its absolute discretion, consider necessary, expedient or
desirable including power to sub-delegate, in order to give effect to this
resolution or as otherwise considered by the Board to be in the best interest of
the Company, as it may deem fit."

EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION
Mr. Nagar Venkatraman Srinivasan, aged 75 years is a Non-Executive
Director of the Company since 03 November, 2017. He is a graduate in
Mechanical Engineering. He has done MS in lndustrial Engineering from
University of lllinois and he is an MBA from Graduate School of Business from
the University of Pittsburgh in USA. He has rich experience of 50 years.
Having started his career with Larsen & Toubro Limited, Mr. Srinivasan joined
Bharat Gears Limited in the year 1976. Over the years he served at various
senior level positions in materials, manufacturing and general management.
He retired from the Company, after a long stint of 33 years, as Corporate
Business Head having overall responsibility of all the operations of the
Company. He continues to be associated with the company as Technical and
Management Advisor.
The members of the Company in their Annual General Meeting held on
03 August, 2018 approved the appointment of Mr. Nagar Venkatraman
Srinivasan as a Non Executive Director of the Company liable to retire by a

CHAIRIVII
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rotation upto the conclusion of the 47th Annual General Meeting (AGM) of the
Company in the Calendar Year 2019 pursuant to the provisions oi Section 152
and any other applicable provisions of the Companiei Act, 2013 read with the
rules made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force).
ln terms of the above, the present tenure of Mr. Nagar Venkatraman
Srinivasan as a Non Executive Director of the Company shall expire at this
Annual General Meeting (AGM).

ln terms of Regulation 17 of the SEBI (Listing Obtigations and Disclosure
Requirements) Regulations, 2015 ("the Regulations") is amended, No listed
entity_shall appoint a person or continue the directorship of any person as a
Non-Executive Director who has attained the age of seventy five years unless
a. special resolution is passed to that effect, in which caie the-explanatory
statement annexed to the notice for such motion shall indicate the justification
for appointing such a person.

The Board of Directors of the Company in its meeting held on 30 May, 2019, in
terms of recommendation of the Nomination and Remuneration committee in
its meeting held on even date, considered and approved the appointment of
Mr. Nagar Venkatraman Srinivasan as a Non Executive Director of the
company liable to retire by rotation in terms of provisions of section 152 of the
Companies Act, 2013 upto the conclusion of the 4gth AGM of the Company in
the Calendar year 2020, subject to the approval of members by way of spetial
resolution as mandated under Regulation 17 of the Regulations, aj amended,
the age of Mr- Nagar Venkatraman Srinivasan being more than seventy five
years at the commencement of his proposed tenure.
During the financial year 2018-19, 6 (Six) meetings of the Board of Directors
had been held out of which 5 (Five) meetings were attended by Mr. Nagar
Venkatraman Srinivasan.

As on 31 March, 2019, he does not hold any equity share in the Company.
Mr. Nagar Venkatraman Srinivasan does not hold the position of Chairman of
any of the Committee of Board of the Company. He is a Member of
Nomination and Remuneration committee and stakeholders' Relationship
Committee of the Company.

MINUTE BOOK

Mr. Nagar Venkatraman is a Director and Chairman/Member of
Committees of Board of the following other Companies:

S.No. Name of the Company/Entity
in which interested

Committees Chairmanship/
Mem bership

t

I

Apart from being associated with the Company as Technical and Management
Advisor, Mr. Nagar Venkatraman Srinivasan is not related in any cipacity
whether directly or indirectly with any other Director, Managei 
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Managerial Personnel (KMp) of the Company.
Mr. Nagar Venkatraman Srinivasan has a deep exposure on all aspects of
business of the company i.e. Automotive Gears. He had worked for more than
9.3 V91s closely with the management and retired as Corporate Business
Head. since then he has been associated with the company as Technicar and t
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Srinivasan, the Company can coniinue to take advantage of his valuable
guidance and achieve further growth and success in the subsequent period.

ln view of his enriched experience and appreciable contribution, the approval
of members by way of special resolution is being sought to appoint Mr. Nagar
Venkatraman Srinivasan as a Non Executive Director of the Company liable to
retire by rotation upto the conclusion of the 48th Annual General Meeting
(AGM) of the Company in the Calendar year 2020 in terms of the provisions of
Section 152 of the Companies Act, 2013.

Accordingly, the Board recommends the resolution as set out at ltem No. 04 of
the Notice in relation to appointment of Mr. Nagar Venkatraman Srinivasan as
a Non Executive Director, for the approval by the members of the Company.

Except Mr. Nagar Venkatraman Srinivasan, being an appointee, 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 at ltem
No. 04 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for inspection by the
Members of the Company, at its Registered Office, during the office hours
between 11:00 A.M. to 01:00 P.M., on all working days except Sundays upto
the date of the Annual General Meeting and shall also be available at the
venue of the Meeting.

INCREASE IN AUTHORISED SHARE CAPITAL OF THE COMPANY:
SPECIAL RESOLUTION

Proposed by: MR. RAKESH KUMAR (Folio No:003'1468)
Seconded by: MR. BHARAT BHUSHAN GOYAL (DP lD 1N300940

cLtENT tD 10045086)
"RESOLVED THAT pursuant to the provisions of Section 13, 61 , 64 and other
applicable provisions, if any, of the Companies Act, 2013 (including any
amendment thereto or re-enactment thereofl and the rules framed there
under, provisions of Articles of Association (AOA), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and such other
rules/regulations as may be applicable in this regard, the consent of the
members be and is hereby accorded for increase in the Authorised Share
Capital of the Company and alteration in the Capital Clause of Memorandum
of Association (MOA) of the Company more pa(icularly described in the
Explanatory Statement forming part of this resolution.

RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a Committee, constituted for the time being in force) be and is hereby
authorized to do all such acts, deeds and things, to enter into such
agreement(s), deed(s) of amendment(s) or any such document(s), as the
Board may, in its absolute discretion, consider necessary, expedient or
desirable including power to sub-delegate, in order to give effect to this
resolution or as otherwise consldered by the Board to be in the best interest of
the Company, as it may deem fit."
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Currently, the Comoany,s 
_Authorised Equity Share Capital is{ 10,oo,oo,ooot (Rupees ien Crores Ont) a;;-irie paid up Equity ShareCapital is < 9,30,60,950/- (Rupees ruine Croies inirty f_"rn. Sixty Thousand

Nine Hundred Fifty Only).
ln order to raise further Equity funds in near future in the form of preferential
AllotmenuRights rssue/euarified rnstitutionai pru."."ni o, such other manneras may be deemed aooropriate, it is desirabre to increase the AuthorisedShare Capital of the Company.
ln purview thereof, pursuant to the provisions of Section 61, 64 and otherapplicable provisions of the companibs nct, zotg reao'witn the rules framedthereunder, provisions of the Articles ot Association (eOnl of tne Company
l:1_"::! oth"f rutes/regutations as may oe appiicanL in inis regarO, it hal0een proposed to increase the Authorised Share Capital ot tnJ Companyj[::"bl creatins/addins i,oo,oo,ooo tone croiei iqlity sn"ru. of r 1oA(Kupees ten) each, ranking pari passu in all respects witn tne existing EquityShares of the Company.
with the increase in Authorised 

. 
Share capitar of the company, arteration inthe Capital Clause of Memorandum oi nsdociatLn ir,rronl i" .6o ,.uqriiuJ iobe made in terms of provisions of Section f S oiG C'ompanies Act,2013.

ln purview oJ- the above, the existing crause V of the Memorandum ofAssociation (MOA) of the C-ompany re-tating t,o Authorised Sh"re C"jitar i.proposed to be amended as follows:'
CLAUSE V

The Authorised Share Caoital of the Company is ( 35,00,00,000! (RupeesThirty Five Crores) divided into:
2,00,00,000 (Two Crores) Equity Shares of T 10/- (Rupees Ten) each;
And

15,00'000 (Fifteen Lakhs) cumurative Redeemabre convertibre orNon-Convertible preference Shares of a 1gO7- lRrp""s One Hundred)each.

ln terms of provisions of Section 13, 6.1 , 64 and other applicable provisions, if
Xly::ljl.^9gTp.q1..: A.1,.2013, increase in Authorisei Sr,a," irpit"r oiii.,eu-ompany atong wiih the alteration in the capital clause of the Memorandum
of Association (MOA) of the Company ,"qriiu, .ppiouJt or tn" Shareholders
of the Company by way of Special Reiolution.
Therefore, the Board of Directors. of 

^y_our- 
Company recommends the passing

of resolution as set out at rtem No. ds of the Notide in ietation to increase inthe Authorised Share Capital and alteration oi Capitaf Clause of theMemorandum of Association tuOnj ot tn"-C", jrn-, ""'
None of the Directors or Kev Managerial personnel of the Company and theirrelatives is concerned or interested, financiar or otnerwise, in the resorution setout at ltem No. 05 of the Notice.
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INSPECTION OF DOCUMENTS
All resolutions passed in this regard are available for inspection by the
Members of the Company, at its Registered Office, during the office hours
between 1'1:00 A.M. to 01:00 P.M. except Sundays upto the date of the Annual
General Meeting and shall also be available at the venue of the meeting.

Mr. V.K. Pargal, Director took the Chair for ltem No. 06 as Mr. Surinder
Paul Kanwar was a Director interested in the resolution proposed
thereat.
ACQUISITION AND PURCHASE OF EQUITY SHARES OF XLERATE
DRIVELINE DRIVELINE INDIA LIMITED FROM RAUNAQ EPC

INTERNATIONAL LIMITED: ORDINARY RESOLUTION

Proposed by: MR. BHARAT BHUSHAN GOYAL (DP lD 1N300940

cLTENT lD 10045086)

Seconded by: MR. RAKESH KUMAR (Folio No:0031468)
'RESOLVED THAT pursuant to the provisions of Section 188(1) of the

Companies Act, 2013 read with Rule 15 of the Companies (Meeting of Board

and its Powers) Rules, 2014 and any other relevant rules under the

Companies Act, 2013 as amended from time to time, and other applicable
provisions, if any, of the Companies Act, 2013 (including any amendment
thereto or re-enactment thereof for the time being in force), Regulation 23 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

or any other law for the time being in force, and subject to consents, approvals
and/or permissions of relevant authorities as may be required, the consent of
the members of the Company be and is hereby accorded to the Board of
Directors to acquire 1,48,77,038 (One Crore Forty Eight Lakhs Seventy Seven
Thousand and Thirty Eight) Equity Shares constituting '100% of the paid-up

equity capital of Xlerate Driveline lndia Limited (XDIL), Wholly Owned
subsidiary Company of Raunaq EPC lnternational Limited, a Group Company
for a total consideration of < 9,42,00,0001 (Rupees Nine Crores Forty Two
Lakhs Only) in one or more tranches.
RESOLVED FURTHER THAT the Board of Directors of the Company (which

includes a Committee, constituted for the time being in force) be and is hereby
authorized to take such actions and to give all such directions as may be

necessary or desirable and also to settle any questions that may arise in
regard to the proposed acquisition and to do all such acts, deeds and things,

to enter into such agreement(s), deed(s) of amendment(s) or any such

document(s), as the Board may, in its absolute discretion, consider necessary,

expedient or desirable including power to sub-delegate, in order to give effect
to this resolution or as otherwise considered by the Board to be in the best
interest of the Company, as it may deem fit."

The Company is in the automotive gears business for the past four decades
and one of the largest gear manufacturer for the OEMs in lndia. The Company
also deals in manufacturing and supply of wide range of automotive parts

including automotive clutches.
Raunaq EPC lnternational Limited (REIL), a Group Company having core

expertise in the EPC is also into the business of Manufacturing and
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trading of Automotive crutches. through its whory owned subsidiarvcompanv, xrerate Driverine rnaia umiteJ"lioilj. n'rii"i" order to concentrateon its core business and to raise funds to-;r;;;iil;;d expand its business,wish to sell of its entire holding in XOf l.- -

As a part of the grov'/th strate-gies of the company both by means of organicand inorganic approach, the 6oard, ,tt", *"!io"ii"fin" totto*ing rationale,decided-atits meeting hetd on 02.Juiy, ZOrS t";"q;irE entire equity shares i.e.1'48'7r,038 (one crore Forty Eighi Lakhs sev-eilvGven Thousand rhirtvEight) of xterate Drivetine t;dia iimit;; i,xorL;j,"r'c;;r;' ffiil#,,;;.{Raunaq EpC tnternationar r_imiteo 1,,nirl;y ';6;;,,p doip"ny,
' 5q'-"lyq from operations.of XD|L for the Financiar year 20.18-19 ist 4,654. 1 1 Lakhs having an incremental gro*tn joiunti.f in coming years;' The acquisition wi, be EpS accretivl in the consoridated financiarstatements;
. 1" acquisition will give the Company an established set up for a clutchmanufacturing capacity which is aOequate to.in" irtrr" proj".t"Jgrourth

of the Company;. Since the products of both the Companies are complementary in nature,the acquisition wourd bring cos efriciency in-."rt.in areas and providescope for improvement in operational .Vnurg;r- of .uto .orion"nj.business;
. 

IDI.L would bring in established presence in the OEMs/OES of the clutchbusiness which the CoTpany can accelerate upon Oy pitching it with itsexisting and trusted customers.
The Board decided for a total consideration of < g.42 Crores for the saidagtur^silign i.e. at a price around ( 6.33 percnare wfric'n L as per the fair valueof t 6 33 per share comouted by Keynote rinin"i.i'sl*i.es Limited, sEBrRegistered Merchant Bankers, whose valuation ,"po.t'*", considered andtaken on record by the Board of Oirectors oiifre C"ip."V at its meeting heldon 02 July, 2019.

ll t1" of the provisions of Section 188 0f the companies Act, 2013 read withthe Companies (Meetino of 
!9ard "na 

it. po*"-rlj'riJi", zor+, Regutation 23of the sEBr (Listing ohigations and Discrosure nequirements), 2015 and thePolicy .on Related party Transactions ot in" 
- 
bo,ip.ny, the proposedtransaction of the comoany._with RE|L .rruri irorni'to a Rerated party

Transaction since REIL ano lo* ,ru [rrt"J pr.t,;;b'ih" company in termsof the provisions of section 2(76) ot th" a;;r;;;n.i'zors, which warrantsyour company to seek for aoprovar of the memrers 
'bi'means 

of an ordinary
l._r_?Jy,,gl .A, retated parties srrilr-airiJi" ffi ,"ii,ls on the transactionpursuant to the provisions of the pro_viso to Section t Ad'oi tfre C"rdri;;;;i;
a[ffiH.Bt#$i::,il, "jrl5 seer'li;ti.i-b#;;o^. and Discrosure

The particurars of the transaction pursuant to the provisions of section 1Bg ofthe Companies Act, 2013 read with Rud is-;i ir,J'iorp.ni.. (Meeting of
Eercl :!!Lils fowers) Rutes, 2014 are as under: 

- '- --'
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Name of the
Director or Key
managerial
personnel who is
related, if anv

Mr. Surinder Paul Kanwar, Chairman and Managing
Director is the Chairman and Managing Director of
REIL and a Director on the Board of XDIL.

Nature of
Relationship

Raunaq EPC lnternational Limited (REIL), the Seller
Company and Xlerate Driveline lndia Limited (XDIL),
the Target Company are Group Company(ies) and
are related parties within the meaning of Section
2(76Xv) of the Companies Act, 2013.

Nature, material
terms and monetary
value of the contract
or arrangement

The contracUarrangement pertaining to the
acquisition of entire equity shares i.e. 1,48,77,038
(One Crore Forty Eight Lakhs Seventy Seven
Thousand Thirty Eight) in Xlerate Driveline lndia
Limited (XDIL) from Raunaq EPC lnternational
Limited (REIL) by the Company as mentioned in the
resolution set out at ltem No. 06 of the accompanying
Notice and its explanatory statement.

The total consideration proposed for
acquistion is ? 9.42 Crores i.e. around {
share which is as per the fair value of {
share computed by Keynote Financial
Limited. SEBI Reqistered Merchant Bankers.

the said
6.33 per
6.33 per
Services

Any other
information relevant
or important for the
members to take
a decision on the
DroDosed resolution

None

Therefore, the Board of Directors of your Company recommends the passing
of resolution as set out at ltem No. 06 of the Notice in relation to acquisition
and purchase of Equity Shares of Xlerate Driveline lndia Limited from Raunaq
EPC lnternational Limited.

Except Mr. Surinder Paul Kanwar and his son Mr. Sameer Kanwar, none of
the Directors or Key Managerial Personnel of the Company and their relatives
is concerned or interested, financial or otherwise, in the resolution set out at
Item No. 06 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for inspection by the
Members of the Company, at its Registered Office, during the office hours
between 1 1 :00 A.M. to 01:00 P.M. except Sundays upto the date of the Annual
General Meeting and shall also be available at the venue of the meeting.

Conduct of Poll

Mr. Nitin Rawat, Scrutinizer appointed for the purpose assisted the members for
casting their votes through Poll. Before start of voting on Poll, the Polling papers
were distributed to the Members and proxies. Empty Ballot box was shown to the
Members and thereafter the Ballot Box was locked and sealed in the presence of
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Y.Eqn and proxies. After ensuring that all members and proxies participating inthe Poll had casted their votes, th6 scrutinizer ctoseJ the poil. ihe s<lrutinLer
then took custody of ballot box.

The .consolidated report on remote e-voting arong with the resurts of the po
received from the Scrutinizer:

To,
The Chairman,
47th Annual General Meeting of the
Equity Shareholders of Bharat Gears Limited
20K.M. Mathura Road,
P.O. Amar Nagar,
Faridabad-121003

subject: consoridated scru.tinizer Report on E-Voting carried out during 3d
Atgu^st, 2019 to 5th August, ZO1S 1S:OO pm) Jnd polt conducted a"t the4/"'Annual General Meeting of Bharat Gears Limiied held on Tuesdiy,
6rh August, 2019 at .l 

1 .30A.M.
Dear Sir,

l, Nitin Rawat, FCS, B.Com,. practicing Company Secretary having office at
5A./'14, Second ftoor, Bp, Neetam Raitwiy noad, ruif, Faridabad- f Zf"OOi, navebeen appointed as Scrutinizer for the purpose of scruiinizing E_votin! ;; ;;ii;;poll conducted on the day of 47th Annual General Meeting.
I hereby furnish the consolidated report as under:
1. The.goTp?.ly engaged the services of Link lntime tndia pvt. Ltd. and

E-voting facility was offered and kept open by the company to its shareholdersfor the period commencing from'03d nrgr.t, zOldG'd;,il Ar;;,'-;oi;(5:00 pm). The sharehotderg rlfrose narjs appeared on the nlSirtui, ofmembers list as on the cut-off date i.e. .tuty 
'eO, 

2019 were 
"iio*.0 

toparticipate and vote during the aforesaid period of e_voting.
2. At the 47th Annual General Meeting of the Company held on Tuesday, the

6th August, 2019, at 11:30 A.M. at inX nait, ioij Sanron Kiran, 1216, NH-2,Further to Sarai Metro station, near Badarpur Toll plaza, S.r"i ih*r;r,Faridabad-121003, Haryana, a poil was conducted on ail the resorutions'to
rac,*ate 

.me members present at the meeting, who did not participate in thee-voting to cast their votes through the poll.
3. Before the start of the meeting the empty pofl Box was seared/rocked by me inpresence of two shareholders namely Mr. Tony Bhatia & Mr. Suresh iinrir"i,

who are not in the employment of the'Company.

t

te
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4. The locked ballot boxes were s
papers were diligenfly scruti

Y.IOf irurTofllr'r

ently opened in my presence and poll
poll papers were reconciled with the

Manaqement and Adm r'n istratio;tEute;:ZoiZ
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b.

7.

records maintained by the Company/Registrar and Transfer Agents of the
Company and the authorizations/proxies lodged with the Company.

The poll papers, which were incomplete and/or which were otherwise found
defective have been treated as invalid and kept separately.

The E-voting and Poll have been carried out in fair and transparent manner.

The management of the company is responsible to ensure the compliance
with the requirement of Companies Act, 2013 and rules relating to E-voting
and Poll on resolution contained in the notice of Poll and E-voting. Our
responsibility as a scrutinizer for the remote E-voting process and Poll is

restricted to make a Scrutinizer report (consolidated) of the votes "casted" in
favoui' or "against" the resolution stated below, based on the reports
generated by the e-voting system provided by Link lntime lndia Private Limited
(the authorized agency engaged by the company to provide e-voting facility)
and Poll Papers submitted by shareholders in the Annual General Meeting.

8. Brief ofV nder:

Resolution-1: To receive, consider and adopt the financial statements of the
Company for the year ended 31st March, 2019 together with Reports of the
Directors and Auditors thereon.

Ordinary Resolutions: Passed

3tFaeAo CERTIFIEDTRT'E COPY

asu
Details lnformation

Dates and timing of Voting (E-Voting) 03'd August, 20 19 to oslhAugust,
2019 (5:00 pm)

Dates and timing of Voting (Poll) 6'n August, 2019 12:00 Noon
Total Number of Shares on Record
Date

93,06,095

Total Voted Shares 52,05,028

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares

E-Voting 3 64 100

Poll 45 52,04,936 100

Total 48 52,05,000 100

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares held
by them

E-Voting

Poll 12 ao

Total 12 28

.1 oLt,d
/ i),2----'97 
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Resolution-2: To Declare dividend on Equity Shares.
Ordinary Resolutions: passed

Resolution-3: To consider the appointment of Ms. Hiroo Suresh Advani as aNon - Executive lndependent Director on the Board oi G Co.p.ny
Special Resolutions: passed

Speciat Resolutions: passed

t
Resolution-4: To consider the appointment of Mr. Nagar Venkatraman
it]:':T:::.,y1"^i:tlr.u. by rotation and is etisibre ioi re_appointment, as aNon-Executive Director on the Board .i t 

"" 
c"rpr.; il6iJ il .i#i;
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Valid Votes:

Voting
Method

Votes in favour ofGe
Resolutions

Votes against ttre
Resolutions

Members
Voted

No. of
Shares

Mem bers
Voted

No. of
Shares

E-Voting .)
64 '100

Poll ,,E 52,04,936 '100

Total 48 52,05,000 100

b) lnvalid Votes:
Voting
Method

E-Voting

Total Number oi nrernbers
whose vote declared invalid

Total Number of sfrares tretO
by them

Poll 12 28
Total 12 28

a) Valid Votes:

Voting
Method

VotesJnEvoui of ttre
Resolutions

Votes against the
Resolutions

Mem bers
Voted

No. of
Shares

Members
Voted

No. of
Shares

E-Voting 64 100
Poll )tE 52,04,936 100

Total 48 52,05,000 100

b) Invalid Votes:
Voting
Method

Totat NumbeioiEemEErs
whosq vote declared invalid

Total Number otitrarel tretU
by them

E-Voting

Poll ,t)
28

Total 12 28

rgof eijtl
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a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares

E-Voting 64 100

Poll 45 52,04,936 100

Total 48 52,05,000 100

b) Invalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares held
by them

E-Voting

Poll 12 zo

Total 12 28

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Mem bers
Voted

No. of
Shares

Members
Voted

No. of
Shares

E-Voting J 64 100

Poll 45 52,04,936 100

Total 48 52,05,000 100

Resolution-S: To consider the increase in the Authorized Share Capital of the
Company.

Special Resolutions: Passed

Resolution-6: To consider the acquisition and purchase of Equity Shares of
Xlerate Driveline lndia Limited from Raunaq EPC lnternational Limited.

Ordinary Resolutions: Passed

Y,1( CERNFIED TRUE COPi

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares held
bY them

E-Voting

Poll 12 z6

Total 12 28

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares

E-Voting 3 64 100

Poll 40 473 100

Total 43 F3fl-.-- 100

,27-eVi
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b) lnvalid Votes:
Voting
Method

Total Number of mernbers
whose vote declared invalid

Total Number of strares held
by them

E-Voting

Poll

Total
12 28

12 28
*Five shareholders of the Company comprising of i2,04,463 sharesvoted in favour of this resorution buithey a're intirested in the aforesaidresolution, hence their voting(s) have not Oeen iiinted rn the proceisthe aforesaid resot ution.

o

10.

This Consolidated report has been prepared in consonance with the votingthrough e-voting and poll papers received.
The facts have been corroborated and verified by two examiners Ms. DeepikaR.awat, B Com, residing at DB-1.64, OaUua cotony, iaiiOaOaO_f Zf OOf (Hn) aMs..Suman Negi, B.Com, rggi$O at H.No.397,''parvJtiya colony, Ob rl"iroad, NIT Faridabad-121001(HR), who are not in-in" emptoyment of thecompany. They have signed below in confirmation of votes being unblocked intheir presence.

sd/-

Thanking You,
Yours faithfully,

Place: Farrdabad
Date: 07.08.2019

YqOf ':IU''f OAI1I

sd/-
(Nitin Rawat)

Scrutinizer to the E-voting & poli

CERTIFIED TRUE COPY

sd/-

Ms. Deepika Rawat Ms. Suman Negi
1 1 ' The poll papers and aI other rerevant records were seared and handed over tothe Company Secretary authorized by the Boardforiafe keeping.
12 The chairman may proceed to decrare the resurts as arr resorution are passedwith.requisite majority, as per his convenience inO subject to comptiance oithe timelines prescribed in the Companies Act, 20.13.
ta' ,|9. same along with scrutinizers report need to be uproaded on the websiteof the 

.C.ompany any and also on ihe website oi t_int tntiru lndia private
Limited (Registrar and Transfer Agent).

'14. The register, aI other papers and rerevant records rerating to erectronic votingand poll shall remain in. my safe. custody ,niir 1n" 
"r.r"irri" ""r.lJ"r.]approves and signs the minutes and thereafier the same wifl be handed oveito the company secretary for safe keeping.

The.scrutinizer hereby registers his appreciation towards management in carryingout the whole process in fair and transparent ,rnnui.- 
--
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