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MINUTE BOOK

MINUTES OF sOTH ANNUAL GENERAL MEETING OF MEMBERS OF BHARAT
GEARS LIMITED HELD ON TUESDAY, THE 2OTH SEPTEMBER, 2022
COMMENCED AT 11:30 A.M. & CONCLUDED AT 12:10 P.M, THROUGH
VIDEO CONFERENCE (VCYOTHER AUDIO VISUAL MEANS (OAVM)

PRE$ENT:

MEMBERS:

Attended through VC/AOVM

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
Mr. Raman Nanda

SCRUTINIZER:

Ms. Rashmi Aswal
Partner
M/s AGB & Associates
Company Secretaries
Faridabad

IN ATTENDANCE:

Mr. Milind Pujari
Mr. Pra5hant Khattry

aUDrrons:
Ms. Aruna Kumaraswamy

Mr. Tanuj Vohra

Mr. Rakesh Chopra, Chairman of the Audit Committee & Stakeholders'
Relationship Committee and Mr. V.K. Pargal, Chairman of the Nomination
& Remuneration Committee were present in the meeting to answer the

shareholders queries. 
:

Following registers and documents were made available electronically for
inspection by the members:
1 . Register of Members
2. Register of Directors' Shareholding
3. Register of Contracts and Arrangements in which Directors are interested
4. Auditor's Report for the year ended March 31, 2022
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: 331 (including 5 members from
Promoters & Promoter Group) (Holding
5728325 Shares)

Chairman and Managing Director
Joint Managing Director

' Non-Executive lndependqnt Director
Non-Executive I ndependent Director
Non-Executive lndependent Director
Non-Executive Director
Non-Executive I ndependent Director
Non-Executive lndependent Director

Chief Financial Officer' Corporate Head (Legal) and Company
Secretary

Representative of Statutory Auditors
(sRBC&COLLP)
Representative of Secretarial Auditors

wA& co. LLP)
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5. Secretarial Audit Report for the year ended March g1,2022
6. Audited Financial Statements for the year ended March 31, 2022
Mr. Prashant Khattry, Corporate.Head (Legal) and Company Secretary welcomed
the members present at the 50th Annuar 

-Gelerat 
Meeiing'of the company andgave General instructions to the members regarding participation in the'meetinq.

With the permission of the members presentl tfre ioiice 
"i 

SOd nn"r.f C;;;;:i
Meeting was taken as read.

subsequently, the chairman wercomed the Members and informed that.Due to
Novel corona Virus (coVrD-19) outbreak in the country and pursuant to various
circulars issued by the Ministry of corporate nnairs'1MCn),-tt" soti n..rrr
9:f:1 .[::lil.,,q i,s being. conducted by etectronic means ihrough VC/OAVM
qr?rorm -rnstaMeet" provided by Registrar and rransfer Agent, Linl Intime rndia
Private Limited. The Notice and Annuir Report for the Financiar year 2021-22 wassent only by erectronic mode to the members whose e-mair addresses are
registered With the Company/Depositories.,,

The chairman introduced the Directors and offrcers attending the meeting through
electronic means to the Members and upon confirming from-Mr. prasnani xr,atiii,
Corporate Head (Legal) and Company Secretary of"the Company, ne Oectaie'd
that the necessary quorum was present and called the meeting io oider.
It was announced by the Chairman that the Company has provided remotee-voting facirity to members to cast their vote. Members who have not casttheir votes through remote 

-g-vgling may cast their votes by voting through
electronic means at the AGM. The- Boaid of Directors or tne compiny in- itsmeeting.held on 27 May,2022 appointed Ms..Rashmi Aswal, partner, ir/ls nca &
Associates,. company secretaries, Faridabad as scrutinizer for the remote
e-voting and e-voting at the Annual General Meeting.
The meeting proceeded with the keynote address of the Ghairman asfollows:

Dear Shareholders,

ly,?^lq.lf lg 
present to you rhe Annuat Report tot Fy 2021-22 in the gotden

JuDree year of your Company with a great sense of pride and deep gratitudel
The year 2021 was a rebound year for the global economy after the havoc played
by covlD-l9 pandemic during 2020. t totw"rthstanoing ihe second and third wave
:,u-T 

il .or? of .the^major world economies, the jconomic activity ."ro.. if,"groDe expanded by 6.10/. over 2020 due to the penlup demand,' government
initiatives to mitigate the economic impact of the pandemic, 

"no- 
in.ru"irnj

vaccination rates. However, the suppry chain botflenecks due io the pandemici
related disruptions and the Russian-Ukrainian war have cast a cloud on theeconomic recovery. rnfration has become a major cause of . concern across theworld and most centrar banks are responding by increasing poricv ratei to arain
excess liquidity from the market.

lndian economy led the global economy during the Fy 2021_22 period when it
once again became the fastest growing major economy in the woild witn a yOi
GDP increase of 8.9%. With the paniemit related restrictions being lraOuailyremoved, the reform measures and stimurus support given by the centrir ina stai6
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governments, and the growth in consumer demancl, tne macro environment was
supportive of growth across the sectors. The estimates for Fy 2022-23 growth
range from 7oh b AYo.

The lndian Automotive and Auto-components industry is the bellwether for the
prospects of the lndian Manufacturing sector. During the reported year, the
production of automobiles (excluding two-wheelers) surged more tian 21o/o
despite facing issues such as chip shortage, increasing raw material costs,
lockdown restrictions etc. lndian automotive exports registered their lifetime high
by crossing the 5 million units mark in FY 2021-22..lndia is also the leader in the
Agricultural Machinery and Construction Equipments industries. Global Automotive
Components, Agricultural Machinery and Construction Equipments industries are
also expected to grow in the near future creating an expanding market opportunity
for your Company's exports.

Despite facing challenges due to the second and third waves of the pandemic, the
Company outperformed as compared to the previous financial year because
of the supportive external demand environment, its ability to be a trusted partner
and its experience in working in compliance with the pandemic related restrictions.
Our gross revenue jumped from { 503.03 crores to < 729.44 crores, an increase
of 45%, as compared lo FY 2020-21, first quarter of which was a washout because
of nationwide. lockdown to curb the spread of COVID-1g largely supported by
healthy growth in exports. As a result, the net loss of < 7.70 crores in FY 2020-21
turned to a net profit of t 25.84 crores in FY 2021-22. At the operating level as
wellr the profitability went up significantly with EBITDA seeing an 86% increase.

Your Company has always believed in sharing the benefits with its shareholders,
and there could not have been a better occasion than this when your Company is

celebrating its 50th year of laying the Foundation of its First Factory at Mumbra.

I have great pleasure in announcing that your Board has recommended issue of
Bonus Shares in the ratio of 1'.21o the shareholders of the Company in this Annual
General Meeting.

We have worked very diligently to maintain our position as one of the industry

leaders and a preferred supplier of automotive gears to a wide range of industries

and leading oEMs across the world. we have achieved success in raising 
_the

productivity levels over the years through the use of new technology or upgrading

our machines, re-design of parts, process innovation, energy conservation

initiatives, and ongoing lraining of our workers. Zero Defect and Safety cultures

are also critical in maintaining high productivity and customer and employee

satisfaction.

While there are challenges in the external environment, we are cautiously

optiri.ti. tn"i the lndia-n markets for Automotive Components, Agricultural

1,ri".nin"rv and construction Equipments will remain reasonably attractiv-e in terms

of oroMh. The emerging growih'segments such as Electric vehicles (EV), small

uiifitv ,r"nin"s for'srialt_holding agricultural lands, and heavy construction

,r.l'rin"ry io. mega infrastructure projects will be in our sight for product

innovation and portfolio expansion

ourfifty-yearlongjourneytobecomeoneoftheleadinggearmanufacturersinthe
country witn a si-gniticani global presence would not have been possible without
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the trust reposed by our clients in us. I would like to thank them fof their generous

lpport..lt h_as also been a privilege to chart this journey with my colleagues on the
Board, the Company's management team, and dedicated employees, both current
and past, whose contributions to our success I acknowledge with humility. Last but
not the least, I would also like to thank our business assbciates, bankers and all
the stakeholders for their continued support to Bharat Gears in both good and bad
times. We hope to be honoured with your continued support to take o-ur voyage for
many more years of success and growth.

Warm Regards,

Surinder Paul Kanwar
Chairman and Managing Director
subsequently, the chairman took up resolutions for the business(es) as set out in
Item Nos. 01 to 08 in the Notice of sOth Annuar Generar Meeting is rottows, ior
consideration of the members:

ORDINARY BUSINESS:

"RESOLVED THAT the Audited Financial Statements as at 3i March, 2022,
inclusive of Balance Sheet as at 31 March 2022 and the statement of profit &Loss and the Cash Flow Statement atong witn tn" not"a to the financialstatements for the year ended on that datiand tne ieport of the Directors &Auditors thereon be and are hereby adopted.;

"RESoLVED THAT pursuant to the provisions of sections 13g, i42and otherapplicabte provisions. if anv, of the corpini". ectliiji's ."0 the Companies(Audit and Auditors) Rutei, zora, i."rrirs -r"y-Jt"i..,iory 
rooin"ation(s) orre-enactment(s) thereof for...th^e time beirig in'toi""'"no pursuant to therecommendation of the Audit committe" 

"io in" gLrd of Directors of thecompany thereof, the consent of the members ;" 
"il1; hereby accorded forthe appointment of Mis Deroitte. Haskini a s"rr. iip, ihartered Accountants(lCAl Registration No. .117366WM_iObOial 

", tn"'Stiutory Auditors of thecompany for a period of 5 (Five) v"r* ti6, tne-.Jnlurion of this AnnuarGenerar Meetins ti' the concrusio; ,iissir a".r"r'bJielar rraeeting in the year2027 in ptace of M/s s n s c_l co LrifsieC; d;rt?red Accbuntants ncnlResistration No. 324s,2FlEaooo,si w;osJ]fi;'il;;;;i"ilt ilm;P:f:r] Meeting, at such ,emuner"tion .;J;ii';"Aed by the Board ofutrectors of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company (whichincludes a committee. constituted t".. 1n. ,rl'[!irlg in rorcel be and ishereby authorized to do 
"rr 

.r.n 
""iJ, 

j&l ;dffiis, to enter into such
HAIRMAN'S
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agreement(S), deed(s) of amendment(s) or any such document(s), as theBoard may, in its absotute discretion,' .oniiOLr- nu""rsary, expedient ordesirable incruding power to sub-deregate, in oroei to give effect to thisresolution or as othe*ise considered by the Boaro to be in the best interest ofthe Company, as it may deem fit.,,

The members of the Company had appointed M/s S R B C & CO LLp,
Chartered Accountants (lCAt Registration No. 3249.82EIE3OOOO3) (S R B Cj
as_the Statutory Auditors of the Company in the 45th Annual General Meeting
(AGM) held on 09 August,.2017 for a period of 5 (Five) years to hotd the office
from the conclusion of 45th AGM to the conclusion of 

-50tn 
AGM in the year

2022 in terms of the provisions of Section 139 of the Companies Act, 2013.

The tenure of S R B C as the Statutory Auditors of the Company will be
completed at the end of soth AGM in the year 2022.

The Board of Directors of the Company has considered experience and
expertise and on the recommendation of the Audit Committee has
recommended the appointment of M/s Deloitte Haskins & Sells LLp,
Chartered Accountants (lCAl Registration No. 1 17366WM-1 0001 8) ('DHS
'LLP" or "Firm") as the Statutory Auditors of the Company for a perrod of 5
(Five) Years to holci the office from the conclusion of the 50h AGM to the
conclusion of 55th AGM in the year 2027 . The proposed remuneration to be
paid to DHS LLP for the first year is Rs. 35 lacs. The said remuneration
excludes applicable taxes and out of pocket expenses.

The remuneration for the subsequent yea(s) of their term shall be fixed by the
Board of Directors of the Company based on the recommendation of the Audit
Committee. There is no material change in the remuneration proposed to be
paid to Auditors for the first year and the remuneration paid to the Retiring
Auditors for the last year of their 5 years tenure.

Deloitte Haskins & Sells was constituted in 1997 and was converted to a
Limited Liability Partnership, Deloitte Haskins & Sells LLP ('DHS LLP" or
"Firm"), in November 2013. DHS LLP is registered with the lnstitute of
Chartered Accountants of lndia (Registration No. 1 17366WM-100018). The

Firm has around 4000 professionals and staff. DHS LLP has offices in

Mumbai, Gurugram, Kolkata, Chennai, Bengaluru, Ahmedabad' Hyderabad,

Coimbatore, Kochi, Pune and Goa. The registered office of the Firm is One

lnternational Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone

Road (West), Mumbai - 400013, Maharashtra, lndia.

As required under the provisions of Section 139(1) of the Companies Act'

2013, ine Company has recelved a written consent from DHS LLp to the effect

that their appointment, if made, would be in accordance with the companies

A"t, zor g inu y," Rules framed thereunder and that they satisfy the criteria

proviJea in Section 141 of the companies Act, 201.3 read with Rule 4(1) of the

bompanies (Audit and Auditors) Rules, 2014 and that they are not disqualified

to be appointed.
&_
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Accordingly, the Board recommends the resolution as set out at ltem No. 02 of
the Notice in relation to the appointment of DHS LLp as the Statutory Auditors
of the Company for a period of S (Five) years from the conclusion of this
Annual G-e-neral Meeting till the conclusion of 55th Annual General Meeting in
the year 2027 , by way of an Ordinary resolution.

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. 02 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 Septemb er, 2022 and shall also be available at the
meeting.

SPEGIAL BUSINESS:

"RESOLVED THAT Mr. Raman Nanda (holding DtN 00078198), who was
appointed as an Additional Director of the company by the Board of Directors
with effect from 29 December, 202'1 in terms of the piovisions.of section 161
of 

-the 
companies Act, 201 3 and Article 164 of the Articres of Association(AoA) of the company and whose term of office expires at the Annuar Generar

Meeting and in respect of whom-the Company has received a notice in writing
from a member under Section 160 of the bompanies Act, 2013 signifying thei"r
intention to propose Mr. Raman Nanda as a landidate for the ortce oi Non-
Executive lndependent Director of the Company, be and is hereby appoinLdas-a Non-Executive lndependent Director of the Company to hold office forve consecutive years for a term upto the conclusion of the s5ih Annual
General Meeting of the Company in ihe calendar year 2027 pursuant to theprovisions of Section 149, 1SO, 152 and any other applicable provisions of theCompanies Act, 2013 read with the rules maAe ineieunOer (including any
statutory modification(s) or re-enactment thereof for the time being in forci).
RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a Committee, constituted for.the time being in force) be and ii herebyauthorized to do all such acts, deeds and thlngs, to enter into such
3s^:Tr:11(..),,ieed(s) of amendment(s) ol. 

"ny 
suih'documentls), as theEoaro may, tn its absolute discretion, consider necessary, expedient ordesirable including power to sub-delegate, in orA"i 1o give effect to thisresolution or as otherwise conqidered b/tne aoard to oeln tne best interest ofthe Company, as it may deem flt.,,

Mr. Raman Nanda, aged 66 years is a Bacheror in commerce from shri RamCollege of Commercel Dethi University-ooiJ rra"a.fi.irno trrtaster of Business
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Administration from the lndian lnstitute of Management, Ahmedabad with aspeciarization in Finance. He has served in variou-s renowneo companies rikeGestamp, Tata Autocomp Systems, 
.qu1,4agna- Orori, Urn" fflr'rtin eta;i,Tega tndustries etc. He is fouhder ano cEol siuf ii"-nJrorrations since 2020having an objective of serving the business corii.'rrnityly helping peopte andbusinesses grow. He is also a Visiting Faculty at Ftame UnivErsity, pune.

He has rich experience of 45 years.

The Board of Directors of the Company vide its resolution passed through
circulation on 29 December, 2021 appointed Mr. Raman Nanda as in
Additional Director of the company in terms of the provisions of Section 161 of
the companies Act, 2013 and Articre 164 of the Articres of Association (AoA)
of the Company. Under the provisions of Section 16i (1 ) of the Companies Aci
2013 read with Article 164 of the Articles of Association (AOA) of the
Company, Mr. Raman Nanda holds office only upto the date of this Annual
General l-Vleeting of the Company.

ln terms of the provisions of Section '149 and other applicable provisions of the
Companies Act, 2013, Mr. Raman Nanda being eligible and offering himself
for appointment, is proposed to be appointed as a Non-Executive lndependent
Director for five consecutive years for a term upto the conclusion of the
55th Annual General Meeting of the Company in the calendar yeat ZO2l .

The necessary information/disclosure in compliance with Regulation 36(3) of
the SEBI (Listing Obligations and Disclosure Requirements) Regutations, 2015
and Secretarial Standard (SS-2) issued by the lnstitute of Company
Secretaries of lndia relating to Mr. Raman Nanda has been provided in a
separate section of this Notice.

ln terms of the provisions of the Companies Act, 2013, Mr. Raman Nanda has
filed requisite consent(s)/disclosures before the Board.

The Company has also received an intimation from Mr. Raman Nanda in Form
DIR-8 to the effect that he is not disqualified and further confirmed that he
is not debarred by the Securities and Exchange Board of lndia, Ministry of
Corporate Affairs or any such other Statutory Authority to be appointed as a
Director in any Company.

A notice has been received from a member under Section 160 of the
Compani6s Act, 2013 signifying their intention to propose Mr. Raman Nanda

as a candidate for the office of Non-Executive lndependent Director of the
Company.

The Company has received a declaration from Mr. Raman Nanda confirming
that he meets the criteria of independence as prescribed under the provisions

of Section 149(6) of the Companies Act, 201 3 and Regulation 1 6(1 )(b) of the

SEBI (Listing Obiigations and Disclosure Requirements) Regulations, 2015.

ln the opinion of the Board, Mr. Raman Nanda fulfills the conditions specified

in the Companies Act, 2013 and rules made thereunder for his appointment as-

a Non-Executive lndependent Director of the Company and is independent of

the management. a_
C HA IR M AN'S
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Accordlngly, the Board recommends the resolution in relation to appointment
of Mr. Raman Nanda as a Non-Executive lndependent Director, for the
approval by the members of the Company, by way of a Special resolution:

Except Mr. Raman Nanda, 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. 03 of the
Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 September, 2022 and shall also be available at the
meeting.

CONSIDERATION AND APPROVAL OF THE PAYMENT OF
REMUNERATION TO MR. SURINDER PAUL KANWAR, CHAIRMAN AND

3 (THREE) YEARS W.E.F. 01 APRIL, 2022 OF HIS PRESENT TENURE
(SPECIAL RESOLUTION)

'RESOLVED THAT pursuant to the provisions under Section 1 96, 1 97, 198,
Schedule V as applicable and other applicable provisions, if any, of the
Companies Act, 2013 (hereinafter referred to as "the Act") including any
statutory amendments, modiflcations or re-enactment thereof and subject to
such other requisite approvals, as may be required in this regard, the consent
of the members be and is hereby accorded for the payment of remuneration
within the maximum permissible remuneration as specified in Section ll of part
ll of Schedule V of the Companies Act, 2013 without obtaining the approval of
the Cenkal Government to Mr. Surinder paul Kanwar, Chairman and
Managing Director of the Company for a further period of 3 (Three) years of
his tenure w.e.f. 01 April,2022 on the terms and conditions as recommended
by the Nomination and Remuneration Committee and approved by the Board
of Directors of the Company and as set out in the explanatory statement
forming part of this resolution notwithstanding that the remuneration may
exceed the limits prescribed in the provisions of Section 197, 198 and within
the limits prescribed under Schedule V of the Companies Act, 2013 in case of
no profits/inadeq uate profits.

RESOLVED FURTHER THAT the remuneration as set out in the explanatory
statement forming part of this resolution payable to Mr. Surinder paul Kanwar,

!hq1m9n and Managing Director for a period of 3 (Three) years w.e.f. Ol
April, 2022 is subject to the condition that:

a. the total remuneration payable in any financial year by way of salary,
perquisites, commission and other allowances shall not exceed the overall
limit of five percent (5%) of the net profits of the Company as applicable to
each of the ManagingA/Vhole time Directors of the Company and/or ten
percent (10%) of the net profits of the Company for all Managing/Whole_
time Directors in accordance with the provisions of Section tgZ,lga ana
other applicable provisions, if any, of the Companies Act, 2013 read with

C HAIR M AN'S
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Schedule V including
re-enactments thereof,
force or

any Statutory amendments. ,rrodific-i-D4 o-
as may be made thereto and for the time being in

b. if the remuneration exceeds the limits as prescribed in the provisions of
Section 197, 198 of the Companies Act, 20.13, the remuneration payable
shall be within the maximum permissible limits specified under Section ll
of Part ll of Schedute V to the Companies Act, 2013 without obtaining the
approval of the Central Government in case of no proflts/inadequate
profits.

RESOLVED FURTHER THAT notwithstanding anything contained in Section
197, 198 and Schedule V of the Companies Act, 2013 or any amendmenure-
enactment thereof or any revised/new schedule thereof, in the event
of absence of profits or inadequate profits in any financial year, the salary,
perquisites and statutory benefits, as set out in the explanatory statement
forming part of this resolution be paid as minimum remuneration to
Mr. Surinder Paul Kanwar, Chairman and Managing Director.

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. Surinder Paul Kanwar, aged 70 years is presently designated as
Chairman and Managing Director of the Company.

He is a Commerce Graduate from University of Delhi. He has been affiliated
with the Company as a member of the Board of Directors since 29 September,
1982 and from then the Company has been taking the advantage of his
guidance and supervision. Because of his sustained efforts, the Company has

sustained a growth pattern and has achieved success in creating a brand
'image in the Automotive Parts lndustry. He has wholesome exposure on all

aspects of busineiss of the Company and is engaged in superuision & conduct
of business of all the industrial units of Company, along with a team of senior
management personnel, who assist him in carrying out his activities, subject to
the overall supervision & control of the Board.

Mr. Surinder Paul Kanwar is also the Chairman and Managing Director of
Raunaq EPC lnternational Limited from where he is drawing a token
remuneration of t 1 .00 (Rupee One) per month only.

Mr. Surinder Paul Kanwar had been re-appointed as the Chairman and

Managing Director of the Company for a period of 5 (Five) years w,c-t
01 Octoblr, 2020 in the Annual General Meeting held on'I6 September, 2020

and is entitled for the following remuneration for a period of 2 (Two) years

CHAIRi,4AN'S
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\ry.e.f. 01 October, 2020 as per the Section ll of Part Il of Schedule V of the
Companies Act, 2013 in reference to the member's approval granted in the
Annual General Meeting held on 16 September, 2020.
A) Salary and Perquisites:

Salary: t 1,OO,OO,OOO/- (Rupees One Crore Only)
Perquisites: t 20,00,000/- (Rupees Twenty Lakhs Only)

B) The Chairman and Managing Direcior shall also be gligible to the
following perquisites which are not included in the computation of ceiling
remuneration specified in the said Part ll Section lV of Schedule V of the
Companies Act, 2013:

1) Contribution to Provident Fund, Superannuation Fund or Annuity
Fund to the extent these either singly or put together are not taxable
under the lncome Tax Act, 1961.

2) Gratuity payable at a rate not exceeding half a month's salary for
each completed year of service.

3) Encashment of the leave at the end of the tenure.

C) Other terms:

'1. He shall be entitled to re-imbursement of actual out-of pocket
expenses incurred in connection with the business of the Company.

He shall be entitled to re-lmbursement of entertainment expenses
incurred for the business of the Company

As long as he functions as Chairman and Managing Director, he
shall not be paid any sitting fees to attend any meeting of the Board
andior Committee thereof.

4. ln the event of inadequacy or absence of profits in any financial year,
he will be entitled to the payment of salary and perquisites, as set out
under point (A) above, as minimum remuneration, subject to
necessary approvals, if required notwithstanding the fact that it may
exceed the limits prescribed under Section 196, 197 of the
Companies Act, 20'13, along with the perquisites stated under point
(B) above which are not included in the computation of limits for the
remuneration or perquisites aforesaid.

5. He shall be entitled to earned/privileged leave as per the Rules of the
Company.

6. He shall be entitled for telephone facility as per Company's policy.

During the previous tenure of Mr. Surinder paul Kanwar, he had been drawing
a remuneration of t 2,40,00,000/- p.a. w.e.f. 01 October, 2018 and then during
Covid-19 pandemic. time, he voluntarily proposed to .get the remuneration
reduced to t 1,20,00,000/- p.a. w.e.f. 01'Aprit, 2020 coniidering the impdct of
Covid-l9 pandemic on the operations of the Company. Furthei he had been
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re-appointed as Chairman and Managing Director for a per,od of 5 (Five)years along with the same reducrd.reriuieration-oi{i 
,ZO,OO,OOOI- p.r.'i;;;period of 2 (Two) years w^.e.f. 01 October, iOZO uni has been drawinoremuneration of { 1,20;00,000/_ p.a. till now. 

'Nlow 

", tn" C"rpr"V ilil:remarkably we and has achieved its highest ar"r irrnor"r and profits, it hasbeen proposed to restore his previous rehuneration ot iZ,+o,OO,OOol- p.r. 
*

Therefore the, Board of Directors of the Company in its meeting hetd on2J May, 2022 approved the payment of remunera[ion to Mr. Suri-nder paul
Kanwar, chairman and Managing Director for a further period of o lftrreejyears of his tenure w.e.f. 01 April,2022 as recommendeci ny tne ruominatiori
and Remuneration committee in its meeting held on even daie in terms of theprovisions of Section 197, 1 98, Schedule V and any other applicable
provisions of the companies Act, 2013, at the terms and conditions as'set out
below:

A) Salary and Perquisites:

Salary: t 2,00,00,000/- (Rupees Two Crores Only)

Perquisites: { 40,00,000/- (Rupees Forty Lakhs Only)

B) The Chairman and Managing Director shall also be eligible to the following
perquisites which are not included in the computation of ceiling
remuneration specified in the said Part ll Section lV of Schedule V of the
Companies Act, 20'13:

1) Contribution to Provident Fund, Superannuation Fund or Annuity Fund
to the extent these either singly or put together are not taxable under
the lncome Tax Act, 1961 .

2) Gratuity payable at a rate not exceeding half a month's salary for each
completed year of service.

3) Encashment of the leave at the end of the tenure.

C) Other terms:

1. He shall be entitled to re-imbursement of actual out-of pocket
expenses incurred in connection with the business of the Company.

2. He shall be entitled to re-imbursement of entertainment expenses
incurred for the business of the Company.

3. As long as he functions as Chairman and Managing Director, he shall
not be paid any sitting fees to attend any meeting of the Board and/or
Committee thereof.

4. In the event of inadequacy or absence of profits in any financial year,
he will be entitled to the payment of salary and perquisites, as set out
under point (A) above, as minimum remuneration, subject to
necessary approvals, if required notwithstanding the fact that it may
exceed the limits prescribed under Section 196, 197 of the Companies
Act, 2013, along with the perquisites stated under point (B) above
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which are not included in the computation of limits for the
remuneration or perquisites aforesaid.

5. He shall he entitled to earned/privileged leave as per the Rules of the
Company.

6. He shall be entitled for telephone facility as per Company's policy.

7. He shall not be liable to retire by rotation.

Further, pursuant to the provisions of Section 117(3), 1g7, Schedule V as
applicable and other applicable provisions, if any, of the Companies Act, 2013, the
said terms & conditions of remuneration shall be placed for the approval of the
members in the Annual General Meeting.

The necessary information/disclosure in compliance with Secretarial Standard
(SS-2) issued by the Institute of Company Secretaries of lndia relating to
Mr. Surinder Paul Kanwar has been provided in a separate section of this Notice.

Accordingly, the Board recommends the resolution as set out at ltem No. 04 of the
Notice in relation to the remuneration to Mr. Surinder Paul Kanwar as Chairman
and Managing Director, for the approval by the members of the Company, by way
of a Special resolution.

Except Mr. Surinder Paul Kanwar, himself and his son Mr. Sameer Kanwar, Joint
Managing Director of the Company, no other Director or 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 electronic inspection without
fees by the members from the date of circulation of this Notice up to the date of
AGM i.e. 20 September, 2022 and shall alsp be available at the meeting.

STATEMENT OF PARTICULARS
(PURSUANT TO SCHEDULE V OF THE COMPANIES,ACT, 2013)

MR. SURINDER PAUL KANWAR, CHAIRMAN AND MANAGING DIRECTOR
I. GENERAL INFORMATION

sl.
No.

Particu lars/Subject lnformation

1. Nature of industry Manufacture of Automobile Gears
2. Date or expected date of

commencement of commercial
Production

05 January, 1 972

J. In case of new companies,
expected date of
commencement of activities as
per project approved by financial
institutions appearing in the
prospectus

N.A.

4. Financial performance based
on given indicators

fn the Financial Year 2021-22, lhe
Company made a turnover of 1 729.44
Crores (including other income) and
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II. INFORMATION ABOUT THE APPOINTEE

ffi
foreign exchange collections

Proiitottzffi
During the rinancrat-Yeai-02T74
Erport of goods: T 2gg.6g Crores(Previotrs Yrer + I AE A7 t\?^.^^\

5.

6. Foreign lnve$ments or
collaborators, if any.

No such tnvestment or collaboration-
except minor shareholding of Non
Besident lndians.

Background DetaG Mr. Surinder paut Kanwar isMr. Sunnder paul Kanwar is a commerce
Graduate from University of Delhi. He has been
affiliated with the Company as a member of the
Board of Directors since 29 September, 1982
and from then the Company has been taking the
advantage of his guidance and superviiion.
Because of his sustained efforts, the bompany
has sustained a growth pattern and has
achieved success in creating a brand image inthe Automotive Parts lndustry. He has
wholesome exposure on all aspects of business
of the Company and is engaged in supervision &
conduct of business of all the industrial units of
Company, along with a team of senior
management personnel, who assist him in
carrying out his activities, subject to the overall
supervision & control of the Board. Mr. Surinder
Paul Kanwar is also the Chairman and
Managing Director of Raunaq EPC lnternational
Limited from where he is drawing a token
remuneration of T 1.00 (Rupee One) per month

Past remuneration During his present tenure as Chairman
and Managing Director of the Company,
Mr. Surinder Paul Kanwar has been drawing
remuneration as per Section ll of Part ll of
Schedule V of the Companies Act, 2013.

Recognition or awards During the tenure of Mr. Surinder Paul Kanwar,
the Company has received various recognition
and awards, such as:
. Eaton Corporation - One Eaton Supplier

Premier Award
. Transaxle Manufacturing of America -

Supplier Excellence Award 2016, 2019
. Escorts Limited - Best Quality Award
. Spicer lndia Private Limited - Appreciation
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JCB - Participation in JCB APQP/NPIP
Training Programme
Certification under IATF 16949 awarded to
Bharat Gears Limited for design and
development of products and services
PRODUCT(S) DELIVERED - Bevel and
Transmission Gears
John Deere lndia
Performance Award

- Commendable

Toyota - Zero PPM Quality Certificate
Escorts Kubota - Recognition for
remarkable lmprovement (quarter on
quarter)
Toyata - Recognition of outstanding
contribution by achieving zeto defect
supplies lor lhe year 2021
John Deere lndia - Unit Partner Recoqnition

4. Job proflle and his
suitability

Mr. Surinder Paul Kanwar has been
instrumental in pressing forward the art of gear
manufacturing and keeping abreast with the
Iatest technology for delivering the highest
quality of products. He has inherited an
enormous legacy and shouldered higher
assignments during his tenure with the
Company. His sincerity, commitment and ideas
have resulted in opening up of new opportunities
of the Company. ln view of his enriched
experience, appreciable contribution and
enlarged leadership, the Board proposes for the
payment of remuneration to Mr. Surinder Paul
Kanwar, Chairman and Managing Director, for a
further period of 3 (Three) Years of his tenure
w.e.f. 01 April, 2022, as per the details stated in
explanatory statement of ltem N.o. 04 of the
Notice.

5. Remuneration
proposed

Salary, other perquisites and other terms as fully
set out in the explanatory statement of ltem No.
04 of the Notice. The remuneration proposed is
within the permissible remuneration as per
Schedule V of the Companies Act, 2013.

b Comparative
remuneration profile
with respect to
industry, size of the
company, profile of the
posiiion and person

The remuneration proposed is within the
permissible remuneration as per Schedule V of
the Companies Act, 2013 which is comparable
with the Companies of the same size and
profitability.

7 Pecuniary relationship
directly or indirectly

Mr. Surinder Paul Kanwar, Chairman and
Manaqinq Director and Mr. Sameer Kanwar,
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with the company
personnel, if any

JointManaging@
Directors (WTD€) in thc Oornpqny anq Og(fi are
related as father and son. Except the WTDS, no
other director or relative is having any material
pecuniary relationships with the Company.
During the period ended on 31 March, 2022,
related party transaction amounted to t 1 0.1S
Crores (FY 2020-21: t 5.09 Crores). The WTDS
also drew their remunerations in the period
amounting to t 2.55 Crores (FY 2020-21: < 2.48
Crores). The Company discloses the related
party transactions annually in the books of
accounts of the Company. The Audit Committee
discusses and approves such transaction every
quarter. The Board of Directors duly approves
the related party transactions and in the opinion
of Board of Directors of the Company, none of
the transaction is prejudicial to the interest of the

III. OTHER INFORMATION

st.
No.

Particulars/Subject lnformation

1 Reason of loss or
inadequate profits

ln the Financial Year ended 31 March, 2022, lhe
Company made Profit after Tax of t 25.84
Crores and Cash Profit of t 50.86 Crores.
During the Financial Y ear 2021-22, Offtake from
customers has been robust, especially export
customers. As result overall sales volume
showed an upward trajectory. Revenue from
operations for the year has increased by 45% in
comparison to the previous year (operations in
which were affected because of lockdown). The
Profits are still inadequate for the remuneration
proposed in terms of the provisions of section
197, 198 and schedule V of the Companies Act,
2013. The remuneration proposed is within the
maximum permissible remuneration as per
Schedule V of the Companies Act, 2qp.

2. Steps taken
proposed to.be taken
for improvement

The Company has adopted the following
measures to improve thb profitability:
. Modernisation of existing facilities to improve

overall operating efflciency and gear up for
catering to higher demand from OEMs.

. Widening of customer base and better
market penetration, especially in overseas
market.

. Conscious effort to develop products/
customers base in alternate market a_
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segments.
. Technology upgradation by way of investing

in state of the art machinery to meet stringent
quality requirements of customers.

. Focus on significant improvements in
operating costs.

. Cost control in all areas.

. Deeper penetration in the replacement
market in lndia & abroad.

. lmprovement in OE & Export Sales.

. lmproving the quality to make products
competitive in lndian & Overseas markets.

J. Expected increase in
the productivity and
profits in measurable
terms

It is difficult to forecast the productivity and
profitability in measurable terms. However, the
Company expects that productivity and
profitability may improve and would be
comparable with the industry average.

RESOLUTION)

"RESOLVED THAT pursuant to the provisions under Section '196, 197' 198'
Schedule V as applicable and other applicable provisions, if any, of the
Companies Act, 20'13 (hereinafter refened to as "the Act")' including any
statutory amendments, modifications or re-enactment thereof and subject to
such other requisite approvals, as may be required in this regard, the consent
of the members be and is hereby accorded for the payment of remuneration
Iess than the maximum permissible remuneration as specified in Section ll of
Part ll of Schedule V of the Companies Act, 2013 without obtaining the
approval of the Central Government to Mr. Sameer Kanwar, Joint Managing
Director of the Company for a period of 2 (Two) years of his tenure w.e.f.
01 June, 2022 on the terms and conditions as recommended by the
Nomination and Remuneration Committee and approved by the Board of
Directors of the Company and as set out in the explanatory statement forming
part of this resolution notwithstanding that the remuneration may exceed the
limits prescribed in the provisions of Section 197, 198 and within the limits
prescribed under Schedule V of the Companies Act, 2013 in case of no
profits/inadequate profi ts.

RESOLVED FURTHER THAT the remuneration as set out in the explanatory
statement forming part of this resolution payable to Mr. Sameer Kanwar, Joint
Managing Director for a period of 2 (Two) years w.e.f. 01 June, 2022 is subject
to the condition that:

a. the total remuneration payable in any financial year by way of salary,
perquisites, commission and other allowances shall not exceed the overall
limit of flve percent (5%) of the net profits of the Company as applicable to
each of the ManagingMhole time Directors of the Company and/or ten
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percent (10%) of the net profits of the Company for all ManagingA{hole-
time Directors in accordance with the provisions of Sections 197, 198 and
other applicable provisions, if any, of the Companies Act, 20'13 read with
Schedule V including any statutory amendments, modifications or re-
enactments thereof, as may be made thereto and for the time being in force
or

b. if the remuneration exceeds the limits as prescribed in the provisions of
Section 197, 198 of the Companies Act, 2013, the remuneration payable
shall be less than the maximum permissible limits specified under Section ll
of Part ll of Schedule V of the Companies Act, 2013 without obtaining the
approval of the Central Government in case of no profits/inadequate profits.

RESOLVED FURTHER THAT notwithstanding anything contained in Section
197, 198 and Schedule V of the Companies Act, 2013 or any amendmenUre-
enactment thereof or any revised/new schedule thereof, in the .event of
absence of prohts or inadequate profits in any financial year, thb salary,
perquisites and statutory benefits, as set out in the explanatory statement
forming part of this resolution be paid as minimum remuneration to
Mr. Sameer Kanwar, Joint Managing Director.

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. Sameer Kanwar, aged zl4 years is presently designated as Joint Managing
Director of the Company. He holds a Bachelor's Degree in Business
Economics from York University, Canada. After completing his Graduation, he
received two years training in the areas of Planning, Finance and Control at
ZF Friedrichshafen AG, Germany, the world's largest maker of drivelines and
chassis for Automobiles.

He has deep exposure in Marketing, Purchase, Production and HR
Management. He has in-depth knowledge of the core business of the
Company i.e. Automotive Gears. He has been affiliated with the Company as

'a member of the Board of Directors since 01 February, 2002 and from then
the Company has gained from his visionary approach. He has a vast
experience cjf about 22 yeal,s and wholesome exposure on all' aspects of
business of the Company.

Mr. Sameer Kanwar had been re-appointed as the Joint Managing Director of
the Company for a period of 3 (Three) years w.e.f. 01 June, 2021 in the
Annual General Meeting held on 22 September, 2021 and is entitled for the
following remuneration for a period of 1 (One) year w.e.f. 01 June, 2021 as pet
the Section ll of Part ll of Schedule V of the Companies Act, 2013 in reference
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to the member's approval granted in the Annual General Meeting held..on 22
September,2021.

A) Salary and Perquisites:

Salary: { 95,00,000/- (Rupees Ninety Five Lakhs Only)
Perquisites: t 20,00,000/- (Rupees Twenty Lakhs Only)

B) The Jojnt Managing Director shalt also be eligible to the following
perquisites which shall not be included in the computation of ceiling on
remuneration specified in the said part ll Section lV of Schedule V of the
Companies Act, 2013.

i. Contribution to Provident Fund, Superannuation Fund or Annuity Fund
to the extent these either singly or put together are not taxable under
the lncome Tax Act, 1961.

ii. Gratuity payable at a rate not exceeding half a month's sataiy for each
completed year of service.

iii: Encashment of the leave at the end of the tenure.

C) Other terms:

1. He shall be entitled to re-imbursement of actual out-of-pocket expenses
incurred in connection with the business of the Company.

2. He shall be entitled to re-imbursement of entertainment expenses
incurred for the business of the Company.

3. As long as he functions as Joint Managing Director, he shall not be paid
any sitting fees to attend any meeting of the Board and/or Committee
thereof.

4. He shall be entitled to earned/privileged leave as per the Rules of the
Company.

5. lh the event of inadequacy or absence of profits in any financial year,
he will be entitled to the- payment of salary and perquisites, as set out
under point (A) above, as minimum remuneration, subject to necessary
approvals, if required notwithstanding the fact that it may exceed the
limits prescribed under Section 1 96, 197 of the Companies Act, 2013,
along with the perquisites stated under point (B) above which are not
included in the computation of limits for the remuneration or perquisites
aforesaid.

6. Subject to the superintendence, control and direction of the Board of
Directors of the Company, he shall perform such duties and functions
as would be commensurate with his position as the Joint Managing
Director of the Company and as may be delegated to him from time to
time.

7. He shall not be liable to retire by rotation.

During the previous tenure of Mr. Sameer Kanwar, he had been drawing a
remuneration of { 1 ,60,00,000/- p.a. w.e.f. 01 June, 2018 and then during

t
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Covid-19 pandemic t ru, fr" uof rntarily proposed to get the remuneration
reduced to t 1,15,00,000/- p.a. w.e.f. 01 Aprit, 2020 coniidering the impact of
Covid-19 pandemic on the operations of the Company. Furthei, he had been
re-appointed as Joint Managing Director for a period of 3 (three) years along
with the same reduced remunerationrcffi 1,'15,00;000t- p.a. tor a period oi
1 (One) year w.e.f. 01 June, 2021 and has been drawing remuneration of
t 1,15,00,000/- p.a. till now. Now as the Company has done remarkably well
and has achieved its highest ever Turnover and Profits, it has been proposed
to restore his previous remuneration of { 1 ,60,00,000^ p.a.

Therefore the Board of Directors of the Company in its meeting held on
27 May,2022 approved the payment of remuneration to Mr. Sameer Kanwar,
Joint Managing Director for a further period of 2 (Two) years of his tenure
w.e.f. 01 June, 2022 as recommended by the Nomination and Remuneration
Committee in its meeting held on even date in terms of the provisions of
Section 197, 198, Schedule V and any other applicable provisions of the
Companies Act, 2013, at the terms and conditions as set out below:

A. Salary and Perquisites:
Salary: t 1 ,40,00,000/- (Rupees One Crore Forty Lakhs Only)
Perquisites: t 20,00,000/- (Rupees Twenty Lakhs Only)

B. The Joint Managing Director shall also be eligible to the fotlowing
perquisites which shall not be included in the computation of ceiling on
remuneration specified in the said Part ll Section lV of Schedule V of ihe
Companies Act, 2013:

l. Contribution to Provident Fund, Superannuation Fund or Annuity Fund to
the extent these either singly or put together are not taxable under the
lncome Tax Act, 1961.

ll. Gratuity payable at a rate not exceeding half a month's salary for each
completed year of service.

lll. Encashment ofthe leave at the end ofthe tenure.

C. Other terms:

1. He shall be entitled to re-imbursement of actual oulof-pocket expenses
incurred in connection with the business of the Company.

2. He shall be entitled to re-imbursement of entertainment expenses
incurred for the business of the Company.

3. As long as he functions as Joint Managing Director, he shatl not be paid
any sifting fees to attend any meeting of the Board and/or Committee
thereof.

.4. He shall be entitled to earned/privileged leave as per the Rules of the
Company.

5. ln the event of inadequacy or absence of profits in any financial year, he
will be entitled to the payment of salary and perquisites, as set out under
point (A) above, as minimum remuneration, subject to necessary
approvals, if required notwithstanding the fact that it may exceed the
limits prescribed under Section 1 96, I 97 of the Companies Act, 2013,
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along with the perquisites stated under point (B) above which are not
included in the computation of rimits for the remuneration or perquisites
aforesaid.

6. Subject to the superintendence, cq4rlrol and direction of the Board of
Directors of the company, he shal perform such duties and functions as
would be commensurate with his position as the Joint Managing Director
of the Company and as may be delegated to him from time to tiire.

7. He shall not be liable to retire by rotation.

Further, pursuant to the provisions of Section j17(3), 197, Schedule V as
applicable and other applicable provisions, if any, of the Companies Act, 2013,
the said terms & conditions of remuneration sha be praced for the approval oi
the members in the Annual General Meeting.

Tie necessary information/disclosure in compliance with secretarial standard
(SS-2) issued by the lnstitute of rCompany Secretaries of lndia relating to
Mr. Sameer Kanwar has been provided in a separate section of this Notice.
Accordingly, the Board recommends the resolution as set out at ltem No. 05 of
the Notice in relation to the remuneration of Mr. Sameer Kanwar as Joint .

Managing Director, for the approval by the members of the Company, by way
of a Special resolution.

Except Mr. Sameer Kanwar, himself and his father Mr. Surinder paul Kanwar,
Ctrairman and Managing Director of the Company, no other Director or. Key
Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otheruise, in the resolution set out at ltem No. 05 of the
Notice.

INSPECTION OF DOCUMENTS
All resolutions passed in this regard are availabte for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 September, 2022 and shall also be available at the
meeting.

STATEMENT OF PARTICULARS
(PURSUANT TO SCHEDULE V OF THE COMpANtES ACT, 2013)

MR. SAMEER KANWAR, JOINT MANAGING DIRECTOR
I. GENERAL INFORMATION
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st.
No.

Particu lars/Subject lnformation

1. Nature of industry Manufacture of Automobile Gears
2. Date or expected date of

commencement of
commercial Production

05 January, 1972

J ln case of new companibs,
expected date oi
commencement of activities
as per project approved by
financial institutions
appearinq in the prospectus

N.A.

4. Financial performance based ln the Financial Year 2021-22, the
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Bharat Gears Limited for design '. and
development of products and services
PRODUCT(S) DELIVERED - Bevel and
Transmission Gears

o John Deere lndia -Commendable
Performance Award

. Toyota - Zero PPM Quality Certificate

. Escorts Kubota - Recognition for remarkable
lmprovement (quarter on quarter)

. Toyata - Recognition of outstanding

contribution by achieving zero defect supplies
for the year 2021

. John Deere lndia - Unit Partner Recoqnition
4. Job profile and his

suitabllity
Mr. Sameer Kanwar has a deep exposure in
marketing and purchase. He has knowledge of
the core business of the Company. He has
contributed in creation of a successful
organization which has foster people and
developed a climate that recognizes
performance and leadership. He has been
abreast with the latest technology for delivering
highest quality of products. ln view of his
enriched experience, appreciable contribution
and enlarged leadership, the Board proposes
for the payment of remuneration to Mr. Sameer
Kanwar, Joint Managing Director for a furiher
period of 2 (Two) years w.e.f. 01 June, 2022, as
per the details stated in the explanatory
statement of ltem No. 05 of the Notice.

Remuneration
proposed

Salary, other perquisites and other terms as
fully set out in the explanatory statement of ltem
No. 05 of the Notice. The remuneration
proposed is less than the maximum permissible
remuneration as per Schedule V of the
Companies Act, 2013.

b. Comparative
remuneration profile
with respect to
industry, size of the
company, profile of
the position and
person

The remuneration proposed is within the
permissible remuneration as per Schedule V of
the Companies Act, 2013 which is comparable
with the Companies of the same size and
profitability.

7. Pecuniary relationship
directly or indirectly
with the company
personnel, if any

Mr. Sameer Kanwar, Joint Managing Director
and Mr. Surinder Paul Kanwar, Chairman and
Managing Director are the two Whole time
Directors (WTDs) in the Company and both are

related as Son and Father. Except the WTDs,
no other director or relative is having any
material pecuniary relationships with the

I
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CONSIDERATION AND APPROVAL OF THE RE.APPOINTMENT OF
MR. NAGAR.VENKATARAMAN SRINIVASAN AS A NON.EXECUTIVE
DIRECTOR ON THE BOARD OF THE COMPANY (SPECIAL RESOLUTION)

"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 re-appointed as a
Non-Executive Director of the Company liable to retire by rotation upto the
conclusion of the 51st AGM of the Company in the Calendar year 2023.

RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a Committee, constituted for the time being in force) be and ii hereny
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 78 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 oJ lllinois and he is an MBA from Graduate School of Business from
the University of Pittsburgh i.n USA. He has rich experience of 53 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

I
t
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. Focus on significant improvements in' operating costs.

. Cost control in all areas.

. Deeper penetration in the replacemeni
maiFet in lndia &-abroad.

. lmprovement in OE & Export Sales.

. lmproving the quality to make products
competitive in lndian & Overseas markets.

Expected increase in
the productivity and
profits in measurable
terms

It is difficult to forecast the productivity and
profitability in measurable terms. However, the
Company expects that productivity and
profitability may improve and would be
comparable with the industry averaqe.
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Company. He continued to be associated with the Company as Technical and
Management Advisor upto 28 February, 2022.
The members of the Company in their Annual General Meeting held on
22 September, 2021 approved the re-appointment of Mr. Nagar Venkatraman
Srinivasan as a Non-Executive Director of the Company iiable to retire by
rotation upto the conclusion of the 50th Annual General Meeting (AGM) of the
Company in the Calendar Yeat 2022 pursuant to the provisions of Section '152

and any other applicable provisions 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) and Regulation 17 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 ("the Regulations") as amended which provides that 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 age of Mr. Nagar Venkatraman Srinivasan
being more than seventy five years on the commencement of said tenure.
ln terms of the above, the present tenure of Mr. Nagar Venkatraman
Srinivasan as a Non-Executive Director of the Company expires at this Annual
General Meeting (AGM).

The Board of Directors of the Company in its meeting held on 27 May,2022,
in terms of recommendation of the Nomination and Remuneration Committee
in its meeting held on even date considered and approved the re-appointment
of Mr. Nagar Venkatraman Srinivasan as a Non-Executive Director of
the Company liable to retire by rotation in terms of the provisions of
Section 152 of the Companies Act, 2013 rcad with Regulation 17 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 20'15
('the Regulations') as amended, upto the conclusion of Sl"tAnnual General
Meeting of the Company in the Calendar year 2023, subject to the approval of

. members by way of Special resolution, the age of Mr. Nagar Venkatraman
Srinivasan being more than seventy five years at ihe commencement of his
proposed tenure.

The necessary information/disclosure in compliance with Regulation 36(3) of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Siandard (SS-2) issued by the lnstitute of Company
Secretaries of lndia relating to Mr. Nagar Venkatraman Srinivasan has been
provided in a separate section of this Notice.

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
33 'years closely with the management anQ rgtired as Corporate Business
Head. Since then he had been associated with the Company as Technical and
Management Advisor upto 28 February, 2022. Wilh the continuation of
Mr. Nagar Venkatraman Srinivasan, the Company can continue to take
advantage of his valuable guidance and achieve further g rowth and success in
the subsequent period.
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ln view of his enriched experience and appreciable contribution, the approval
of members by way 'of Special resolution is being sought to re-appoint
Mr. Nagar Venkatraman Srinivasan as a Non-Executive Director of the
Company liable to retire by rotation upto the conclusion of the 51st Annual
General Meeting (AGM) of the Company in the Calendar yeat 2023 in terms of
the provisions of Section 152 of the Companies Act, 201 3.

Accordingly, the Board recommends the resolution as set out at ltem No. 06 of
the Notice in relation to re-appointment of Mr. Nagar Venkatraman Srinivasan
as a Non-Executive Director, for the approval by the members of the
Company, by way of a Special resolution.

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. 06 of the Notice.

INSPLCTON oF DOcUMENTS

All resolutions passed in this regard are available for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 Septembet,2022 and shall also be available at the
meeting.

CONSIDERATION AND RATIFICATION OF THE REMUNERATION
PAYABLE TO M/S. M.K. KULSHRESTHA & ASSOCIATES. COST
AUDITORS OF THE COMPANY FOR THE FINANCIAL YEAR 2022.23
(ORDINARY RESOLUTION)

"RESOLVED THAT pursuant to the provisions of Section 148 and all other
applicable provisions of the Companies Act, 2013 and the Companies
(Audit and Auditors) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force), Mis M.K. Kulshrestha &
Associates, the Cost Auditors of the Company appointed by the Board of
Directors of the Company in its meeting held on 27 May, 2022 upon
recommendation of the Audit Committee, to conduct the audit of the cost
records of the Financial Year ending 31 March, 2023, at a remuneration of
< 2,25,0001- for the Financial Year 2022-23 be and is hereby confirmed,
ratified and approved."

EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION

The Board of Directors of the Company in its meeting held on 27 May,2022
on the recommendation of the Audit Committee has approved the appointment
of M/s M.K. Kulshrestha & Associates as Cost Auditors of the Company to
conduct the audit of the cost records of all the 3.(Three) plants of the
Company located at Mumbra (Maharashtra), Lonand (Maharashtra) and
Faridabad (Haryana) for the Financial Year ending 31 March, 2023 at a
remuneration of T 2,25,000/- (Rupees Two Lakhs Twenty Five Thousand Only)
pursuant to the provisions of Section 148 of the Companies Act, 2013 read
with Rule 14 of the Companies (Audit and Auditors) Rules, 2014 and Rule 4 of
the Companies (Cost Records and Audit) Rules, 2014.

t
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In terms of the provisions of Section 148 of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014, the remuneration payable to
the Cost Auditors is required to be ratified by the members of the Company.

The cqnsent of the members is sougtlt by vlay of an O,rdinary Resolution for
ratification of the remuneration payable to M/s M.K. Kulshrestha & Associates
as Cost Auditors of the Company for the Financial year ending 31 March,
2023.
Accordingly, the Board recommends the resolution as set out at ltem No. 07 of
the Notice in relation to ratification of the remuneration payable to M/s M.K.
Kulshrestha & Associates as Cost Auditors of the Company for the Financial
Year ending 31 March, 2023, by way of an Ordinary resolution.
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. 07 of the Notice.

INSPECTION OF DOCUMENTS
All resolutions passed in this regard are available for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 September,2022 and shall also be available at the
meeting.

"RESOLVED THAT pursuant to the provisions of Section 63 and other
applicable provisions of the Companies Act, 2013 read with the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory
modifications or re-enactment thereof for the time being in force) and Article
137 of the Articles of Association (AOA) of the Company and in accordance
with the SEBI (lssue of Capital and Disclosure Requirements) Regulations,
2018, SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended from time to time), Foreign Exchange and Management
Act, 1999 and all other applicable provisions, Regulations and Guidelines
issued from time to time by the Securities and Exchange Board of lndia
(SEBI), Reserve Bank of lndia (RBl) and other statutory authorities and
subject to such other consents and approvals as may be required from the
appropriate authorities and subject to such terms and modifications as may be
specified while according such approvals, the consent of the members be and
is hereby accorded to capitalize a sum not exceeding t 5,'1 1,83,530/- (Rupees
Five Crores Eleven Lakhs Eighty Three Thousand Five Hundred Thirty Only)
out of the sum standing to the credit of 'Capital Redemption Reserve Account'
of the Company, as per the Audited Financial Statements of ihe Company for
the Financial Year ended March 31, ZOZI ana that the iaid amount be
transferred to the Share Capital Account and be applied for issue and
allotment of Equity Shares not exceeding 51 ,1 8,353 (Fifty One Lakhs Eighteen
Thousand Three Hundred Fifty Three) Equity Shares of t 10/- (Rupees Ten)
each as fully paid up bonus shares, to the eligible members of the Company
holding Equity Shares of t 10/- each, whose names appear in the Register of
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Members or as the beneficial. owne(s) of the Equity Shares of the Cornpany,in the records of the Depositories, on the "r;;;i ir"in""" on the Record.Date being September 28, 2O)2, in the proportion oi't,Z i.". 1 (One) new
_Equrty 

Share of T 10i- (Rupe.e.s Ten) each for every 2 (Two) Equity Shaies oft.101 (Rupees Ten) each herd as on the Record oate ano that the new bonus
shares so issued and alotted shal be treated for aI purposes as an increase
in the nominal amount of the Equity Share Capital of t'he Company frlfO Oy
each of such membe(s) and not as income.

RESOLVED FURTHER THAT the new Equity Shares of{ 1O^ (Rupees Ten)
each to be issued and alotted as bonus shares shal be subject to theprovisions of the Memorandum & Articres of Association of tne cohpany ano
shall rank paripassu in arr resp-ects and carry the same rights as the efsting
fully paid Equity Shares of the Company.

RESOLVED FURTHER THAT the,alotment of the new bonu.s Equity shares
to the extent that they relate to the Non-Resident members, Foreign portforio
lnvestors (FPIs), Persons of rndian origin (pro), overseas corpoiate Bodies
(OCBs) 

.and other foreign investors of ihe 
'Company, 

shall be subject to the
Spproval, if any, of the RBI under the Foreign Exihange Management Act,
11?9- and other appticable rules/regutations/guidelines issueOlahenOJ Oy
RBI from time to time in this regard.

RESOLVED FURTHER THAT in case of fractional shares, if any, arising outof the issue and allotment of the bonus Equity Shares, ihe su.riaOte
arrangements shall be made to deal with such fractions for the benefit of the
eligiblerembers, incruding but not rimited to, alotting the totar number of new
Equrty Shares representing such fractions to a Committee/person(s)/Company
within 

. 
the .croup/Registrar and Transfer Agent of the Compiny tri f6

authorised by the Board of Directors who would hold them in trust ior such
members and shall, as soon as possible, sell such Equity Shares at the
prevailing market rate and the net sale proceeds ot sucn Equity shares, after
adjusting the cost and the expenses in iespect thereof, be distributed among
such members who are entifled to such fractions in proportion of their
respective fractional entifl ements.

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 tiings, to enter into such
agreement(s), deed(s) of amendment(s) or any suih document(s), as the
Board may, in its absolute discretion, consid-er necessary, expedient or
desirable including power to sub-detegate, in order to grve effect to this
resolution or as otherwise considered bythe Board to be in ihe best interest of
the Company, as it may deem fit.,,

(-

(

It

The Company is in its 50th year of start of its operations and has done
remarkably well during the previous Financial year, therefore it has been
proposed to share the benefits to the valuable members of the Company as a
token of gratitude. The Board of Directors of the company in its meeting herd
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on August 24, 2022 has considered and approved the capitalization of
reserves of the Company by way of issue bf Bonus Shares to the members of
the Company subject to the approval of the members of the Company,
provisions of the Articleq of Association (AoA) of the Company, Section 6'3
and_such other applicable provislons of the Corirpanies Act, 201j, SEBI (lssue
of Capital and Disclosure Requirements) Regulations, 20.18, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and such othei
rules and regulations as may be applicable for the time being in force, in the.alio of 1:2 i.e. issue of 1 (One) Equity Share for every 2 (Two) Equity Shares
held by the members whose names appear in the Register of Members or as
the beneficial owne(s) of the Equity Shares of the Company, in the records of
the Depositories, on the close of business on the Record Date being
September 28,2022.

ln case of fractional shares, if any, arising out of the issue and alotment of the
bonus Equity Shares, the suitable arrangements shall be made to deal with,
such fractions for the benefit of the eligible members, including but not limited
to, allotting the total number of new Equity Shares representing such fractions
to a CommitteelPerson(s)iCompany within the Group/Registrar and .Transfer
Agent of the Company to be authorised by the Board of Directors who would
hold them in trust for such members and shall, as soon as possible, sell such
Equity Shares at the prevailing market rate and the net sale proceeds of such
Equity Shares, after adjusting the cost and the expenses in respect thereof, be
distributed among such members who will be entifled to such fractions in
proportion of their respective fractional entiflements.

Accordingly, the Board recommends the resolution as set out at ltem No. 0g of
the Notice in relation to the issue of Bonus Shares to the members of the
Company, for the approval by the members of the Company, by way of a
Special resolution.

Except Mr. Surinder Paul Kanwar, Chairman and Managing Director and his
son Mr. Sameer Kanwar, Joint Managing Director of the Company to the
extent of entitlement of Mr. Surinder paul Kanwar, Chairman and Managing
Director for the Bonus Shares direc y/through relatives/through Companiei
within the Group, no other Director or Key Managerial personnel of the
Company and their relatives is concerned or interested, financial or otheruise,
in ihe resolution set out at ltem No. 08 of the notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for electronic inspection
without fees by the members from the date of circulation of this Notice up to
the date of AGM i.e. 20 September,2022 and shall atso be available at the
meeting.

The Consolidated report on remote e-voting along with the results of the
electronic voting at the meeting received from the Scrutinizer:

CHAIRMAN'S
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To,
The Chairman,
50th Annual General Meeting of the
Equity Shareholders of Bharat Gears Limited
20 K.M. Mathura Road,
P.O. Amar Nagar,
Faridabad-121 003

Subject: Consolidated Scrutinizer Report on Remote E-Voting carried out during
17'' September, 2022 (9:OO A.M.) to 19In September, 2022 (5:00 P.M.)
and E-Voting conducted at the 50ih Annual General Meeting of Bhargi
Gears Limited heltJ on Tuesday, 20th September, 2022 through Videb
conferencing at 1 1:30 A.M.

Dear Sir,

l, Rashmi Aswal, ACS, LLB, B.Com, have been appointed as Scrutinizer for the
purpose of providing Scrutinizer Report on remote E-voting as well as E-voting
during Annual General Meeting (AGM) conducted on the day of 50th Annual
General Meeting through electronic mode.

I hereby furnish the consolidated report as under:

1. The Company engaged the services of Link lntime lndia Pvt. Ltd. and E-voting
facility was offered and kept open by the company to its shareholders for the
period commencing fromlTh September, 2022 (9:OO A.M.) to 19h September,
2022 (5:00 P.M.). The shareholders whose names appeared on the Registers
of members list as on the cut-off date i.e. 13th September,2022 was allowed to
participate and vote during the aforesaid period of remote e-voting.

2. At the 50th Annual General Meeting of the Company held through Video
conferencing on Tuesday, the 20h September, 2022, at 11:30 A.M. electronic
voting was conducted on all the resolutions (8) to facilitate the members
present at the virtual meeting, who did not participate in the remote e-voting to
cast their votes.

3. The management of the Company is responsible to ensure compliance with
the requirements of (i) the Act and the Rules made thereunder; (ii) the MCA
Circulars; and (iii) the SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015, ('LODR) relating to e-voting on the resolutions contained in
the Notice calling the AGM. The management of the Company is responsible
for ensuring secured framework and robustness of the electronic voting
systems.

4. My responsibility as Scrutinizer for e-voting process (i.e. remote e-voting and
e-voting during AGM) is restricted to making a Consolidated Scrutinizer's
Report of the votes cast "in favour'' or "against" the resolutions contained in
the Notice, based on the reports generated from the e-voting system provided
by Link lntime lndia Prlvate Limited, the Registrar and Transfer Agent of the
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Company and the Agency authorized under the Rules and engaged by the
Company to piovide e-voting facility; and attendant papeis/documents
furnished to me electronically by the Company and/or Link lntime lndia private
Limited for my verification.

5. The votes cast were unblocked on Tuesday, 20th September 2022 after lhe
conclusion of the AGM and was witnessed by two witnesses, Ms. Anjali
Chauhan, B.com residing at House No. 2'170, SGM Nagar, Faridabad-121001
(HR) & Ms. Jyoti Pal, B.Com, residing at House No. 1876, B-Block SGM
Nagar, NlT, Faridabad-121001 (HR), who are not in the employment of the
company. They have signed below in confirmation of votes being unblocked in
their presence.

sd/-
Ms. Anjali Chauhan

sd/-
Ms. Jyoti Pal

6. Thereafter, the details containing, inter-alia, the list of Equity Shareholders
who voted "in favour" or "against" on each of the resolutions that was put to
vote were generated from the e-voting website of Link lntime lndia private

!1mit9O, i.e. https://instavote. tinkintime. co. in. Based on the report generated by
Link lntime lndia Private Limited and relied upon by me, data regarding the
remote e-voting was scrutinized on test check basis.

7. After the time fixed for closing of the Remote e-voting by the Chairman, the
electronic system recording the e-voting (e-votes) was locked by me. The
E-votes cast were unblocked on Tuesday, 20th September 2022 after the
conclusion of the AGM.

8. Brief summary of Voting is as under:

Details lnformation
Dates and timing of Voting
(Remote E-Voting)

1 7th September, 2022
(9:00 A.M.) To
19'h September, 2022
(5:00 P.M.)

Dates and timing of Voting
(E-Voting at AGM)

20'n September, 2022
(11:30 A.M.)

Total Number of Shares on Record Date 1,02,36,705

Total Voted Shares 57,96,373

Resolution-1: To receive, consider and adopt the flnancial statements of the
Company for the year ended 31 March, 2022 together with Reports of the
Directors and Auditors thereon.
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Ordinary Resolution : Passed

a) Valid Votes:

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of
sharbs held by them

Remote
E-Votinq
E-Voting at
AGM

Total

Resolution-2: To consider the appointmeni of M/s Deloitte Haskins & Sells
LLP, Chartered Accountants (lCAl Registration No. 117366W r'/-100018) as the
Statutory Auditors of the Company.

Ordinary Resolution: Passed

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No.'of
Shares

Mem bers
Voted

No. of
Shares

Remote
E-Voting b//tt 57,95,034 99.99 2 689 0.01

E-Voting at
AGM 79 b5u 100.00

Total 755 57,95,684 99.99 2 689 0.01

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares
held by them

Remote
E-Votinq
E-Voting at
AGM

Total

Ir

t

I
L
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Voting
Method

Votes in favoui of ttre
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
S hares

Members
Voted

No. of
S ha res

Remote
E-Votinq 677 57,95,064 99.99 I 659 0.01

E-Voting at
AGM

-70
650 100.00

Total 756 57,95,714 99.99 1 659 0.01
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Resolution-3: To consider the appointment of Mr. Raman Nanda, Additional
Director of the Company, as a Non,Executive lndependent Director on the Board
of the Company.

Special Resolution: Passed

a) Valid Vr

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares
held by them

Remote
E-Votinq
E-Voting at
AGM

Total

Resolution4: To consider the payment of remuneration to Mr. Surinder paut
Kanwar, Chairman and Managing Director of the Company for a further period of
3 (Three) years w.e.f. 01 April, 2022 ol his present tenure.
Special Resolution: Passed

a) Valid Votes:

Voting
Meth od

Votes in favour of the
Resolutions

Votes against the
Resolutions

Mem bers
Voted

No. of
Shares

Mem bers
Voted

No. of
Shares

Remote
E-Voting 674 56,69,032 97.81 4 1,26,691 2.19

E-Voting at
AGM 79 650 100.00

Total 753 56,69,682 97.81 4 1,26,691 2.19

b) lnvalid Votes:
Voting .

Method
Total Number of members

whose vote declared invalid
Total Number of shares

held by them
Remote
E-Voting
E-Voting at
AGM

Total
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Resolution-5: To consider the payment of
Joint Managing Director of the Company
01 June, 2022 of his present tenure.

Special Resolution: Passed

a) vqlq lgles:

lnvalid Votes:

Voting Method
Total Number of members

whose vote declared invalid
Total Number of shares

held bv them
Remote
E-Votinq
E-Voting at
AGM

Total

Resotution-6: To consider the re-appointment of Mr. Nagar Venkatraman
Srinivasan, who retires by rotation and is eligible for re-appointment, as a

Non-Executive Director on the Board of the Company liable to retire by rotation.

Special Resolution: Passed

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Mem bers
Voted

No. of
Shares

Mem bers
Voted

No. of
Shares

Remote
E-Votinq

674 56,69,032 97.81 4 1,26,691 2.19

E-Voting at
AGM

650 100.00

Total 753 56,69,682 97.81 4 1,26,691 2.19

lnvalid Votes:

Voting Meihod
Total Number of members
whose vote declared invalid

Total .Number of
shares held by them

Remote
E-Votinq
E-Voting at AGM

Total

CFRT]FIED TRUE COPY
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Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Mem bers
Voted

No. of
Shares

Mem bers
Voted

No. of
Shares

Remote
E-Voting

674 56,69,032 97.81 4 1,26,691 2.19

E-Voting at
AGM

70 650 100.00

Total 753 56,69,682 97.81 4 1,26,691 2.19
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Resolution-7: To consider the ratification of the
M/s .M. K. Kulshrestha & Associates, Cost Auditors
Financial Y ear 2022-23.

Ordinary Resolution : passed

a) Valid Votes:

remuneration payahle to
of the Company for the

b) lnvalid Votes:

Resolution-8: To consider the issue of Bonus Shares to the members of the
Company by way of capitalization of reserves.

Special Resolution: Passed

a) Valid Votes:

b) lnvalid Votes:

CERTIFIED TRUE COPY '

Voting Method Total Number of members
whose vote declared invalid

Total Number of
shares held by them

Remote
E-Voting
E-Voting at AGM

Total

Voting
Method

Votes in favour of the
Resolutions

Members
Voted

E-Voting at
AGM

Total Number of members
whose vote declared invalid

Total Number of

E-Votinq at AGM

Voting
Method

Votes in favour of the
Resolutions

Members
Voted

Mem bers
Voted

E-Voting at
AGM
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9. .This Consolidated report has been prepaied in consonance with r6mote
e-voting and e-voting at the AGM.

10. The electronic data and all other relevant records relating to e-voting are under
my safe custody and will be tlah-afed over to the Company Secretary
authorized by the Board for safe keeping.

'1 1. The Chairman or any other person authorised by him in this behalf may
proceed to declare the results as all resolution are passed with requisite
majority, as per convenience and subject to compliance of the timelines
prescribed in the Companies Act, 2013.

12. The same along with Scrutinizer report need to be uploaded on the website of
the Company and also on the website of Link lntime lndia Private Limited
(Registrar and Transfer Agent).

13. The register, all other papers and relevant records relating to eleckonic voting
shall remain in my safe custody until the chairman considers, approves and
signs the minutes and thereafter the same will be handed over to the company
secretary for safe keeping.

The Scrutinizer hereby registers her appreciation towards management in carrying
out the whole process in fair and transparent manner.

Thanking You,

Yours faithfully

Place: Faridabad
Dale:20.09.2022

sd/-
(Rashmi Aswal)

Scrutinizer to the Remote E-voting &
E-voting at AGM

UDIN: A050322D001004011
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