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MINUTES OF 49TH ANNUAL GENERAL MEETING OF MEMBERS OF BHARAT
GEARS LIMITED HELD ON WEONESOAY, THE 22NO SEPTEMBER, 2021
COMMENCED AT 11:30 A.M. & CONCLUDED AT'12:05 P.M. THROUGH
vrpEo coNFERENCE (VCygTHER AUprO VTSUAL ME4ryS194yrvr)

PRESENT:

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

IN ATTENDANCE:

Mr. Milind Pujari
Mr. Prashant Khattry

AUDITORS:

Ms. Aruna Kumaraswamy

Mr. TanujVohra

SCRUTINIZER:

Mr. Nitin Rawat

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 & documents were placed before the meeting:

'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, 202'1
5. Secretarial Audit Report for the year ended March 31 , 2021
6. Audited Financial Statements for the year ended March31,2021

The Chairman informed the Members that "Due to Novel Corona Virus
(COVID-19) outbreak in the Country and pursuant to various circulars issued by
the Ministry of Corporate Affairs (MCA), the 49'r Annual General Meeting rs being
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: 221 (including 4 members from
Promoters & Promoter Group) (Holding
5162034 Shares)

Chairman and Managing Director
Joint Managing Director
Oirector
Director
Director
Director
Director

Chief Financial Officer
Head (Legal) and Company Secretary

Representative of Statutory Auditors
(sRBC&COLLP)

Representative of Secretarial Auditors
(TVA & CO. LrP)
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conducted by electronic means through VC/OAVM platform .lnstaMeet, provided
by Registrar and Transfer Agent, Ljnk lntime lndia private Limited. The Notice and
Annual Report for the Financial Year 2020-2i was sent only by electronic mode to
the members whose e-mail addresses are registered with the Company/
Depositories.

The Chairman introduced the Directors and Key Managerial personnel attending
the meeting through electronic means to the Members. He declared that the
necessary quorum was present and called the meeting to order.

The Chairman, after welcoming the shareholders present, gave his keynote
address:

QUOTE:

On behalf ol the Board of Directors, lt gives me great pleasure to welcome you all
to the 49"'Annual General Meeting of your Company.

Iwould have liked to meet and address you in person, but as you are aware, we
are convening this meeting over a virtual platform due to the prevailing
unprecedented circumstances due to the spread of Corona Virus.

I am thankful to all of you for sparing the time to join this meeting from wherever
you are located. I hope you and your family members are healthy and safe.

The impact of the COVID-'19 crisis on the global as well as domestic economy has
been unprecedented and largely disruptive for the business environment which
remained muted with demand slackening in almost all sectors. However, the
second half of the year saw a quicker and remarkable recovery due to unlocking of
restrictions, pick-up in economic activity, favorable government reforms, and mass
disbursement of vaccine to halt the spread of the virus.

Uncertainty about the third wave of coronavirus infections along with ensuing
lockdowns and trajectory of vaccinatjon drives; however, mat threaten the
economic recovery.

The lndian automotive industry is the pillar of the manufacturing sector, the first
quarter of the year was significantly stressed, with unlocking of the economy, the
consumer sentiment revived, and sales of vehicles witnessed improvement in the
second half. Strong rural demand, preference for personal mobility, new product
launches, and availability of finance have lent momentum to the jndustry and are
indicators of buoyant demand.

Operations of the Company were affected in the initial months of the financial year
due to nationwide lockdown, post that, otftake from the Customers has been
robust. As a result, the overall Sales volume showed an upward trajectory backed
by the strong demand from OEi,ls. Revenue from operations for the Fy 21 has
increased to ( 504.40 Crores from < 468.00 Crores by 8% in comparison to the
corresponding year. Whereas the Loss after tax for Fy 2i has been reduced to
( 7.70 Crores against loss after tax of I 18.78 Crores in previous year.

Our operations were severely impacted by the pandemic in the initial months of
the year which resulted in an intenuption to the production due to the shutdown of
our facilities and otfices by May 2020, majority of our operations had seen
resumption of activity.

CERI IFIED TRU[, C,Opy " j ' r." '
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-------iitd' As a responsible organisation, we stepped up and ensured utmost safety of our

people and surroundings. We have been disseminating vital intormation on the
pandemic and ensuring adherence to the best health and hygiene practices at our
plants and offices. We provided adequate systems to our employees so that they
can operate smoothly out of their homes, thus ensuring business continuity.

Every crisis also presents a unique opportunity to improve things internally.
Keeping this in mind, we have built sufficient capacity with multiple cost reduction
exercises, our focus is on effectively fllling the capacity to develop new products
and fulfil customer requirements.

We continue to leverage our existing competencies in technology and engineering
to explore new groMh opportunities. Technology upgradation and process
innovations are the key focus areas for us. Through retrofitting and refurbishing of
machines, we aim to continuously enhance our productivity and efficiency.

At the same time, we are leveraging our relationships with existing customers in

lndia and overseas to increase our product range with each of the customers.
We are also engaging with newer customers to strengthen our presence and
market share.

Another important focus area for us is to capitalise on the opportunities emerging
from electric and hybrid vehicles by leveraging our domain expertise. With the
evolving norms in the backdrop coupled with the fact that lndia is amongst the
world's fastest growing market for automobiles, we foresee tremendous
opportunities in this space.

The outlook for the economy seems favourable with revival in consumer
sentiment, strong policy support and positive vaccination drives.

The outlook for the business is positive as the Company has a healthy order book
and foresee opportunities on getting enquiries on electronic vehicles order along
with agriculture and infrastructure sector continue to remain promising.

We constantly strive to innovate to optimize the product portfolio, while
strengthening manufacturing capabilities and keeping pace with technological
developments.

Before I conclude, I would like to extend my sincerest gratitude to our Board of
Directors, Senior Management, employees, customers, partners, business
associates, Banks, Lenders, Dealers and all our stakeholders for their unwavering
trust and support. We continue to drive consistent value for our stakeholders and
persist in building a sustainable business.

Warm Regards,
Surinder Paul Kanwar
Chairman and Managing Director

UNQUOTE:

Thereafter, on the request of the Chairman, the general instructions to the
members regarding participation in the meeting \.yere provided by
irr. Prashant Khattry, Head (Legal) and Company Secretary. With the permission
of members present, the Notice of the 49rh Annual General Meeting was taken as
read.
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Thereafter, the Chajrman requested to confirm that the quorum is present and theMr 
, 

P_rashant.,Khattry, Head (Legat) and Company Sd"r"t"ry oi il-"- dJ.p"nyoectared that the necessa[v ouorum was present. Tiren the m,i"ting-w";ff"O toorder by the Chairman.

The Chairman announced that the Company has provided remote e-voting facilityto members to cast their vote. Members who have not cast tnJir votesifrrougn
remote e-voting may cast thejr votes by voting tnrough eL;t;ni; ,"1n.'rt t"meeting.

The Chairman informed the members that the Board of Directors of the Companyrn its meeting held on 11rh June, 202.1 appointed Uf r. ruitin iawai 
-g.di;iCS 

,.Scrutinizer for the remote e-voting and e-voting at the Annuat CJ;;iil;t"g
The Chairman further stated that the results of the resolutions passed at the
I1l-y:L 9"rgr3, Meetins sha be dectared witin preicrioej 

-tiil-ii,iit 
,pon

:i:-.lirl.l of the meeting upon receiving of the consotidated ,eport oi Rerot"e-voang and voting through erectronic Means by the scrutrnizer and authonzedMr Prashant Khattry, He;d (Legat) and compiny secreiary-lo *nilniu tnuresults

Subsequently, the Chairman took up res-olutons for the business(es) as set out rnItem Nos. 01 to 06 in the Notice oi 49, Annuat General Meeirji. i"l"*. t"r.consideration of the members:

ORDINARY BUSINESS:

TION OF THE FI NTSTHE COMP YEAR ENDED 31 HERITH REPO D AUDITO
RESOLUTION)

'RESOLVED THAT the Audited Financiat Statements as at 31 March, 2021,inclusive of Batance Sheet as at 31 March 2021rnO tf.,e Si"i#unioi pffi aLoss and the Cash Ftow Statement atong with th; ;ot;;-;'il" ilr"-n"i",statements for the year ended on that datJand the *port ot in" O-ir""toL aAuditors thereon be and are hereby adopted.,,

TION ND OF
LF SCH AS .EXECUTIVE

D ECT ON THE RD THE COMP

"RESOLVED THAT pursuant to the provjsrons ot Section 149. 1SO 152 andary-other applicabte provisions of the Companies Act, 20t3;nd;te;;;;e
rnereunder (incruding any statutory modification(s) or re-enactment ineieoGrthe time being in force) read with Schedule rv ot tn" Comf"nie" A;i,;iiRegulation 17 of the SEBt (Listino ohtigations and Disc,osure nequiiemenist
Regutations, 2015 as amended. *o 

"r61u"i 
io ir.n-"ir,"#;ffi:;;rlili"

::]l:y,?: required rn thrs regard. Mr Wolfgang Rrd"f a"hiiili;;iilbji\
y^:,:: ,?), wnose term expires at the Annual ceneral Meeting(AcM) ;d inrespect ot whom the Company has received a notice in writing fi;, a ;erie,
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SPECIAL BUSINESS;

SPECIAL RESOLUTION



MINUTE BOOK

under Section 160 of the Companies Act, 2013 signifying their intention to
propose Mr. Wolfgang Rudolf Schilha as a candidate for the office oi
Non-Executive lndependent Director of the Company, be and is hereby
re-appointed as a Non-Executive lndependeot Director of the Compan-y to hold
offlce for a further period of 5 (Five) consecutive years upto the 54"'Annual
General Meeting of the Company in the calendar year 2026.

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. Wolfgang Rudolf Schilha, aged 70 years is a Non-Executive lndependent
Director of the Company since 26 February, 1986 as a representative of zF
Friedrichshafen AG, Germany, the foreign collaborators of the Company.
However, after withdrawal of his nominatjon from the Board, Mr. Wolfgang
Rudolf Schilha had been appointed as a regular director of the Company on
16 May, 2007 in his personal capacity. He retired from ZF Germany as the
"Executive Vice President, lnternational Strategic Projects' of the Commercial
Vehicle division ol ZF, after having managed Truck and Bus Transmission
Sales, ZF Corporate Worldwide Service Network and up to June 2013, the
strategic business unit Bus Driveline Technology al zF. Ae was also the
Chairman of ZF Drivetech (Suzhou) Ltd. in Suzhou, PR China, zF Beiben
Drivetech Company Ltd. Chongqing PRC and Chairman of the Supervisory
Board of ZF Hungaria Kft. in Eger, Hungary. He has international exposure on
various facets of Auto lndustry as a whole including Gear Technology. He as

having expertise in the area of sales, marketing and service.

The members of the Company in their Annual General Meeting held on
04 August, 2016 approved the appointment of Mr. Wolfgang Rudolf Schilha as
a Non-Executive lndependent Director of the Company for a period of 5 (Five)
Years upto the conclusion of the 49rh Annual General Meeting (AGM) ot the
Company in the Calendar Yeat 2021 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).

ln terms of the above, the present tenure of Mr. Wolfgang Rudolf Schilha as a
Non-Executive lndependent Director of the Company expires at this Annual
General Meeting (AGN.4).

ln terms of the provisions of Section '149(10) of the Companies Act, 2013, an
lndependent Director shall hold office for a term of up to 5 (Five) consecutive
years on the Board of the Company, but such lndependent Director shall be
eligible for re-appointment for another term of up to 5 (Five) consecutive years
with the approval of members by way of a Special resolution.
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Further, in terms of Regutation 17 of the SEB| (Listing Obligations and
Disclosure Requirements) Regulations, 20'lS ('the Regutations") aa 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 cas; the
explanatory statement annexed to the notice tor such motion shall indicate the
justification for appointing such a person.

The Board of Directors of the Company in its meeting held on 11 June, 2021,
based on the outcome of performance evaluation process and 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. Wolfgang Rudoll Schilha as a Non-Executive lndependent Director of the
Company in terms of the provisions of Section 149 of the Companies Act,
2013 for a second term of 5 (Five) consecutive years upto the conclusion of
th-e 54"'Annual General Meeting (AGM) of the Company in the Catendar year
2026, subject to the approval of members by way of a Special resolution, as
the.age of Mr. Wolfgang Rudolf Schilha will be more than seventy five years
during 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 Standard (SS-2) jssued by the lnstitute of aompany
Secretaries of lndia relating to Mr. Wotfgang Rudolf Schitha has been provided
in a separate section of this Notice.

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

The Company has also receaved an intimation from Mr. Wolfgang Rudolf
Schilha 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 Auihority to be
appointed as a Director in any Company.

A notice has been received from a member under Section 160 of the
Companies Act, 2013 signitying their intention to propose Mr. Wolfgang Rudotf
Schilha as a candidate for the office of Non-Executive lndependeni Djiector of
the Company.

Mr. Wolfgang Rudolf Schilha has a vast experience across the globe on all
aspects of Automobile and Auto Components lndustry and the Company has
been taking his guidance and supervision over a long period of years as a
result of which the Company has sustained a growth pattern and has achieved
success in creating a brand image in the Automotive parts lndustry.
irr. Wolfgang Rudolf Schilha is one of the few veterans in the Automobiie
arena and is in good of health to continue further as an lndependent Director.
With the continuation of Mr. Wolfgang Rudolf Schilha, the Company can
continue to take advantage of his valuable gujdance and achieve further
groMh and success in the subsequent period.

CERTIFIED 
TRUE COPY

A IB MAN'S
NITIALS



M IN UTE BOOK

2-.
-____TEd

)

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. Wolfgang Rudolf Schilha as a Non-Executive lndependent Director of the
Company for a further period of 5 (Five) Years upto the conclusion of the
54rh Annual General Meeting (AGM) of the Company in the Calendar year
2026 in terms of the provisions of Section 149 of the Companies Act, 2013.

The Company has received a declaration from Mr. Wolfgang Rudolf Schilha
confirming that he meets the criteria of independence as prescribed under
Section 149(6) of the Companies Act, 2013 and Regulation 16(1Xb) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

ln the opinion of the Board, Mr. Wolfgang Rudolf Schilha fulfllls the conditions
specifled in the Companies Act, 2013 and rules made thereunder for his
re-appointment as a Non-Executive lndependent Director of the Company and
is independent of the management.

Accordingly, the Board recommends the resolution in relation to
re-appointment of Mr. Wolfgang Rudolf Schilha as a Non-Executive
lndependent 0irector of the Company, for the approval by the members of the
Company, by way of a Special resolution.

Except Mr. Wolfgang Rudolf Schilha, 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. 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. 22 September, 202'l and shall also be available at the
meeting.

CONSIDERATION AND APPROVAL OF THE RE-APPOINTMENT OF
MR. SAMEER KANWAR AS JOINT MANAGING DIRECTOR OF THE
COMPANY (SPECIAL RESOLUTION)

"RESOLVED THAT pursuant to the provisions under Section 196, 197, 198,
200, 203, Schedule V as applicable and other applicable provisions, if any, of
the Companies Act, 20'13 (hereinafter referred to as 'the Act") including any
statutory amendment, modifications or re-enactment thereof and further
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 re-appointment
of Mr. Sameer Kanwar as Joint Managing Director of the Company for a
further period of 3 (Three) years with etfect from 01 June,2021 on the terms
and conditions including the payment of remuneration less than the maximum
permissible remuneration to him as specified in Section ll of Part ll of
Schedule V of the Companies Act, 2013 without obtaining the approval of the
Central Government for a period of 1 (One) Year with effect from 01 June,
2021 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
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remunelation may exceed the limits prescribed in the provisions of Section'197, t-98- and within the timits prescribed unOer SctreOutJ V oii-n" Coriani""Act, 2013 in case ot no profits/inadequate profits.

RESOLVED FURTHER THAT the remuneration as set out in the explanatory
statement forming part of this resolution, payabte to Mr. S"r"", k"nui"i Joi*Managing Director of the company for a puaoo ot (on"i y""i *iin-,iii""ii.,
01 June, 202'1, is subject to the condition ihat.
a. the total remuneration payable in any financial year by way of salary,perquisites, commission and other alowances shaif not ui""j tn" or"rrn

limit of five percent (5%) of the net profits of tne Companv as Jpil;# r"each of lh-e- tvlanaging/whote-time Directors of th" b#pa";;il; t""percent ('10%) of the net profrts of the Company for aft fr,ianjqino/VvhoL-
flme Dtrectors in accordance wth the provisions of Section 1d7,-19g andother applic€ble provisions, if any, of tire Corp.ni"s n"t, ZOf i'r""'j iitnncneoute V .tnctuding any Statutory amendment, modification orre-enactment thereof, as may be made thereto and for the tme b;ing tn
force or

b. if the remuneration exceeds the limtts as prescribed in the provisions ofSection 197, 198 and Schedute V of the comp;nie. e.[ lol5, tn"remuneration payable sha be within the permissible fimitsis soeciieo
under Section tl of part of Schedute v of the Companiei-fi, loigwithout obtaining the approval of the Centrat Gor";il;;i ,;-""; ;;"profits/inadequate profits.

RESOLVED FURTHER THAT notwithstanding anything contained in Section197, 198 and Schedule V of the Companies-A"t, zoti 
"i ""V "r""ar""Ul?--"11t9!r9nt thereof or any revrsed/new schedule thereof, i,i tfru 

"r"ni 
oraosence ot profits or inadequacy of proflts in any financial vear. the s;larvp-erqurs(es and.statutory benefits as set out in the 

"rpf"riatorV 
,Lter"iirormrng pan of this resolution, be paid as minimum remu;eration toMr. Sameer Kanwar, Joint Managing Director.

::,:"":r^.:^._TllaR rHAr the-Board of Directors of the company (which

ffl^o,e;^1 
c."^riu1?, consltuted ror.the.t;;;;;; ; ;;;) ;; aij i3 ;:;J;;authorized. to do al such acts, deeds a"O tfrints, io'entei ;i;' ;;i

3S^:.:tal(..),,-d::(s) of amendment(s) or any su-ch o*rr".tt.l'". in"
::::1.llrl,il,,$ absorute discretion.' 

";"fi ;r 
-;;;r.-r,y' ;d;:.,; ";;

9^"^11:fL"- i.l*,i.n power to .sub-delesate in oroeiio !iv'J #fi"il'H;
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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 of about 21 years and
wholesome exposure on all aspects of business of the Company and is
engaged in supervision & conduct of business of industrial units of the
Company located at Faridabad and Lonand, along with a team of senior
management personnel, who assist him in carrying out his activities, subject to
the overall supervision and control of the Board.

lJr. Sameer Kanwar has been insfumental in pressing forward the art of gear
manufacturing and keeping abreast with the latest technology for delivering
the highest quality of products. He has inherited an enotmous legacy and
shouldered higher assignments during his tenure with the Company. His
sincerity, commitment and ideas have resulted in opening up of new
opportunities for the Company.

The appointment of Mr. Sameer Kanwar as Joint Managing Director of the
Company has expired on 31 May, 2021.

ln appreciation of contributions and continuing commendable leadership of
Mr. Sameer Kanwar, Joint [4anaging Director and pursuant to the provisions
of Section 196, 197, 198, 200, 203, Schedule V as applicable and other
applicable provisions, if any of the Companies Act, 2013 read with Regulation
17 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Board of Directors of the Company has proposed to
re-appoint him as Joint Managing Director of the Company for a further period
of 3 (Three) years with the remuneration as stated below for a period of
1 (One) Year w.e.f 01 June, 2021 on the terms and conditions as set out
below as recommended by the Nomination and Remuneration Committee in
its Meeting held on 11 )une, 2021 and further approved by the Board of
Directors in its meeting held on even date subject to the approval of members
by way of Special resolution.

A. Salary and Perquisites:

Salary: { 95,00,000^ (Rupees Ninety Five Lakhs Only)

Perquisites: { 20,00,000/- ( Rupees Twenty Lakhs Only)

B. The Joint Managing Director shall 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 orAnnuity Fund to
the extent these either singly or put together are not taxable under the
lncome Tax Act. 1961.
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ii. cratuity payabte at a rate not exceeding half a month,s salary for eachcompleted year of service.
iii. Encashment of the leave at the end of the tenure.

C. Other terms;

1. He shall be entitted to re-imbursement of actual out-of_pocket expenses
incufied in connection with the business ot tne Compariy- 

- -'"-'
2- He shall be entifled to re_rmbursement of entertainment exoenses

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 oi the goaiO anolor C;mmtttee
thereof.

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

5 [ll: ?"-"!! of inadequacy or absence of profits rn any financiat year,
ne w be entifled to the payment of salary and perquisites, as set out
under point (A) above, as minimum remuneration. su'bject to necessary
approvals, if required notwithstanding lhe fact tirat it'may eiceeO tne
limits prescribed under Sectjon 196, 

-i97 
of the Corp"ni6. n.i-iOfo

3lo,nS. 
*]9 the perqujsites stated under point (81 above *f,i"n ar" notincluded in the computation of limits for tire remuneration o, poqrlit"a

aforesaid.

6. Subject to the superjntendence, control and direction of the Board of
Directors of the Company, he shall perform 

"r.n 
arii"" 

"nJ 
iiliton.as would be commensurate. with his position as the Joint Miniging

Director of the Company and as may be detegated t, hi; i;o;li;e totime

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

.pursuant to the provisions of Sections 117(g), jg7, Schedule V asapllica,ble 
1!ld 

other appticabte provisions, if any. of tha bompa"[, e"i, Zbrs
rne sato terms & conditions of annojntment shall be placed for the approval of
the Members in the Annual Geneial Meeting.
The necessary information/disclosure in compliance with Regulation 36(3) ofjlL..i-tl !.1:!lg obtisations 

. 
and- Disctosure n"qri*r"ffi - 

i"s rilitn.,
:::^::l -":."r,"t?|.i"t 

Standard.(SS-2) issued by the tnstrtute or 6ompany
:-"-Tl?1,". ot tndra. retating to Mr. Sameer Kanwar has been provided rn aseparate section of this Notice
Accordingly, the Board recommends the resolution as set out at ltem No. 03 of
ll:_!91""]l retation to the re-appointment 

"f 
rUr. S"r"* iu"*u. 

"" 
joint

Managlnq Urrector. for the aoDrovrl by the members of the Company, by way
of a Special resolution.

Except lvlr. Sameer Kanwar, himself and his father l,,lr. Surinder paul Kanwar,Chairman and Managing Director of the Company, 
"" "in"i-rjii""L, "r. 

i<"vManagerial-personnel of the Company and iheii relatives is 
"on""rn"O 

orrnrerested, financial or otherwise, in the resolution set out at ttem No. 03 oi tneNotice
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INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for electronic inspection
without fees by the members from the daie of circulation of this Notice up to
the date of AGM i.e. 22 September, 202'1 and shall also be available at the
meeting.

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

MR. SAMEER KANWAR, JOINT MANAGING DIRECTOR

I. GENERAL INFORMATION

CERTIFIED TRUE COPY

sl.
No.

Particulars/Subject lnformation

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

commencement of
commercial Production

05 January, 1972

ln case of new companies,
expected date of
commencement of activities
as per project approved by
financial institutions appearing
jn the prospectus

N,A,

4. Financial performance based
on given indicators

ln the Financial Year 2020-21. the
Company made a tumover of
I 504.40 Crores (including other
income) and Loss of t 7.70 Crores
after tax.

5. Export performance and net
foreign exchange collections

During the Financial Yeat 2020-21,
Export of goods: < '155.47 Crores
(Previous Year < 153.85 Crores).

6. Foreign lnvestments or
collaborators, if any.

No such investment or
collaboration except minors
shareholding of Non Resident
lndians.

II. INFORMATION ABOUT THE APPOINTEE

1. Background Details Mr. Sameer Kanwar 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 Conlrol at ZF
Friedrichshafen AG, Germany, the
world's largest maker of drivelines
and chassis for Automobiles.

CHAIRI\,44N:
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has deep exposure in
Purchase, Production

ANd HR

business of Company i.e.
Automotive Gears.

He has been afiiliated 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 of about 21 years and
wholesome exposure on all aspects
of business of the Company and is
engaged in supervision & conduct
of business of industrial units of the
Company located at Faridabad and
Lonand, along with a team of senior
management personnel, who assist
him in canying out his activities,
subject to the overall supervision &
control of the Board

Past remuneration During his present tenure as Joint
ilanaging Director of the Company,
Mr. Sameer Kanwar has been
drawing remuneration as per
Section ll of Part ll of Schedule V of

Recognition or awards During the tenure of Mr. Sameer
Kanwar, the Company has received
various recognition and awards,
such asi

. 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 lor Quality
imprcvement

. JCB - Participation
APQP/NPIP

in JCB
Training
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. 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
Commendable Performance
Award

. Toyota - Zero PPIVI Ouality
Certiticate

. Escorts Kubota - Recognition for
remarkable lmprovement
(quarter on quarte0

. Toyata - Recognition of
outstanding contribution by
achieving zero defect supplies
lot lhe veat 2021

4. Job profile and his suitability Mr. Sameer Kanwar has been
instrumental in pressing foMard the
art of gear manufacturing and
keeping abreast with the latest
technology lor 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 for the Company. ln
Yiew of his enriched experience,
appreciable contribution and
enlarged leadership, the Board
proposes for the re-appointment of
Mr. Sameer Kanwar as Joint
Managing Director for a further
period of 3 (Three) Years w.e.f.
01 June, 2021, as per the details
stated an the explanatory statement
of ltem No. 03 of the Notice.
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III. OTHER INFORMATION

1. Reason of loss or inadequate
profits

ln the Financial Year ended
31 March, 2021, the Company
made Loss after Tax of I 7.70
Crores and Cash Profit of { 14.50
Crores. The remuneration
proposed is less than the maximum
permissible remuneration as per
Schedule V of the Companies Act,
2013.

2. Steps taken or proposed to be
taken for improvement

The Company has adopted the
following measures to improve the
profitability:

. Modernisation of existing
facilites to improve overall
operating efficiency 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 segments-

. Technology upgradation by
way of investing in state of the
art machinery to meet stringent
quality requirements of
customers.

. Focus on signiflcant
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.
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Expected increase in the
productivity and profits in
measurable terms

It is ditficult to forecast fhe

industry ave

productivity and profitabitity in
measurable terms. However, the
Company expects that productivity
and profitabihty may improve and
would be comparable with the

CERTIFIED TRUE COPY

"RESOLVED THAT pursuant to the provisions of Section 152 and any other
applicable provisions of the Compantes Act, 2013 and ,rf"" mrJ" ti,er!rnO"r
(rnquorng_ any statutory modification(s) or re-enactment thereof for the time
being in force) read with Regutation .17 of the SEBI llistino Oblioalions anOursclosure Hequrrements) Regulations, 20.lS as amended, aid sub'iectto such

:I-:l-::::l.lt"^ ?pprovar: q:. may.be required in this resard.'Mr. Nasar
venKalraman Srrnrvasan (holding DIN 00979414) who retrres by rotation at ihe
lllr3l u9!"|,?l Meerins (AGM) be and is hereby re_appointed as aNon-Executive Direcjor of the Company tiable to retir; by rotation uDto the
concrusron of the 50",AGM ofthe Company in lhe Calendaiyear 2022.
RESOLVED FURTHER THAT the Board of Directors of the Company (which
includes a Committee, constituted for.the.time oeing tn iorce) iJ 

"[J 
i3 fi"i"ov

authorized. to do a such acts, deeds and thlngs, io'"nt", 
-inio 

.u.nagreement(s), deed(s) of amendment(s) or any suih documen(s),;s iheBoard may, in its absolute discreton, 
"on",olr. 

n"""""".r1 
-",,'oSotiit'o,

desirabte inctuding power to sub_detegate. in ordei lo giv'; 
"-trJ"ii"'iti,resotution or as otherwise considered b/the Board to beinih" u"riNi"r".i 

"rthe Company, as it may deem fit.'
EXPLANATORY STATEIUENT FORMING PART OF THE ABOVE

RESOLUTION

l\rr. Nagar Venkatraman Srinivasan, aged 77 years is a Non_Executive
Director ot the company srnce 03 Nov-ember iotl Hi L 

"-or-Jrrt" 
i"Mecnanrcat_Engrneering. He has done MS rn lndustflal Enqin;eflno from

unrverstty ot ttnois andhe is an MBA from Graduate School of-Busines-s fromthe University of pittsburgh in USA. He has rich experienie-;i tt;";;;
Havrng sEned his career wth Larsen & Toubro Limited, Mr Srinivasan 

'ioined
Bharal.Gears Limited rn the year 1976. Over tfre yeirs, ne se;J;l ;;;;,sentor tevet positions tn materials manufactunng and general ,"n"O"r"nt.
He reltred.rom the Company, after a long stint of 3t years, as Co'rporate
:!:less l,ead having overafl responsibrtity of alt th; operations of theuompany. He continues to be associated with the Company as Technical and
Management Advisor.

The^ members of the Company in their Annual General Meetinq held onro DepremDer, 2U20 approved the re_appointment of Mr. Nagar Ve;katraman
Srjnivasan as a Non-Executive Director of the Company t;;le io ,Jii" [y
rotation upto the conclusion of the 49th Annuat Generat fr.li,"trs146ii'"i 6"
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Company in the Calendar Year 2021 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 flve 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 (AGlil).

The Board of Directors of the Company in its meeting held on 1 1 June, 2021,
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 provisions of Section 152 of the
Companies Act, 2013 read with Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 20'15 ("the Regulations") as
amended, upto the conclusion of 50rn Annual General Meeting of the
Company in the Calendar year 2022, subject to the approval of members by
way of Special resolution, the age of Mr. Nagar Venkatraman Srinivasan being
more than seventy flve years at the 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 Standard (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 and retired as Corporate Business
Head. Since then he has been associated with the Company as Technical and
Management Advisor. With the continuation of Mr. Nagar Venkatraman
Srinivasan, the Company can continue 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 re-appoint
Mr. Nagar Venkatraman Srinivasan as a Non-Executive Director of the
Company liable to retire by rotation upto the conclusion of the sorh Annual
General Meeting (AGM) of the Company in the Calendar year 2022 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 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.
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Except Mr. Nagar Venkatraman Srinivasan, being an appointee, none of theDirectors and Key t anageriat personnet of the C6mpany'anO t#ii ,"f"tii"r',,conc€rned or interested, financial or otherwise, in ttre resofution sei ;t ;i'lt-e,No. 04 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are avairabre for erectronic insoectionwithout fees by the members tro,i t" o"t" oi c,i"H;;ili"'ilil#il]"
the date of AGM i.e 22 September, zozr ano snaii arso ;"";";L'bf 

"jiil"meeting.

5. Tto
TOC
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"R_ESOLVED THAT pursuant to the provjsions of Section 62(1)(b) and otherapplicable provisrons, rf any, of the Companies Act, 20.13 and inljirf". ,"0"
ll-"]:,I9"r. (inctuding any amendment thereto or. r.*"n".tr"ni tnJrlin.'1n"
secuntres and Exchange Board of lndia (Share gaseO empfovee Be;eiil 

"nOSwea t Eq u ity) Re g utations, 2021 (, 5 E Bi ( s B E B ;;, Sg'i;s;-d;;:; ;eapplicabte provisions of the secuiities 
""i_er"n""g"-il"J'"i'rii.'ir'o,rgobligations and Disctosure Reoukemenls) Regur"ii"",,., ioi6 i;jffi; ab;R/Regulatio n s"), retevant provi;ions of 'Mem"orandum 

"i n'."l".Iiii-r-I.oArlicles of Associatron of the Company 
"nO 

pr"rrifrg '- ;irtrioryGuidetines/Circutars in that behatf ,no' sutle"t irrt[ei';"ir;";i;",
l!!for1l(:), permission(s) and sanction(s) as may be n"."""r, iror-'ii,"appropriate regutatory authority(ies)lnstitutronls; j.O ,ran-ao.iiti"ra .rO
T9ifi."."!9":,. "" may oe prescrioed,,imposeo 'uy rn" 

"-ppi"piii" 
iirj..irrt.l,authoflty('es/instrtutron(s) white granting suc'h appidvafisl. ."ri""if.l,

l:rmrsson(s) and/or sanctron(s)), the consent ot ine Ut!'niOers oi'inu(,ompany be and is hereby accorded for approval of the .Bharat 
Cears Limlieo- Emptoyee stock opt,on scheme 2021,i 'isci;;;i ;;; il ;;ri;#"i;"Board of Drrectors of the Company (hereinafte ut""6O to ," tt 
":Eoiid'orDirec.tors" which term shal b; de;med to in-rroe any corn'miiii", i*,iJiirgthe Nomination and Remuneration Committee, *i,i"n if," AoriJ ;6i;d;"has constrtuted to exercise its powers, inctuo,ng thelo*e:rsl 

"""r"i,"i tr"iil.resolulion to create, granl, offer, issue and alloj under th; S"h";;,;; ;; ;,more tranches, a maximum of 1O% of the eaiO Up Caprtai ofln; a;;;;;;;"on 3l March 2921 compnsing rnto g.30,6ro 
truini: iarins rrrirtv ri;;;:;Jd,,,nunoreo I en).Emptoyee Stock Options (,,Options,,)(or such' other adiusiedgure ror any Donus. slock sDlils or consolidations or other reorganizaiion oflhe capitat structure ot the ComDanv as may be appticabte from-tiri tiiirilto or for the benefit of Employeels wio are:

l. An Employee as designated by the Company, who is exctusively working
In lndia or outside India: or

ll A-Director of th_e Company. whether a Whole Time Director or notrnctuorng a Non_Execulive Director who is not a promoter o, m"rU"i oithe promoter group, but exctuding an fnOepenOent birecioi, 
' -'* "
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lll. An Employee as defined in sub-clause (l) or (ll), of a croup Company
including Subsidiary or its Associate Company in lndia or outside lndia, or
of a Holding Company of the Company.

But does not include:

l. An Employee who is a promoter or a person belonging to the promoter
group; or

ll. A Director who, either himself or through his relative or through any body
corporale, directly or indirectly, holds more than ten per cent of the
outstanding Equity Shares of the Company;

and to such other persons as may from time to time be allowed to be eligible
for the benefrts of the Scheme under applicable laws and regulations
prevailing from time to lime ("Eligible Emproyees'), exercisable into 9,30,6'10
(Nine Lakhs Thirty Thousand Six Hundred Ten) Equity Shares of face value
Rs. 10/- each (or such other adjusted figure fot any bonus, slock sp/lls or
consolidations or other reorganization of the capital structure of the Company
as may be applicable from time to time) on such terms and conditions as may
be fixed or determined by the Board of Directors in accordance with the
Scheme.

RESOLVED FURTHER THAT the Scheme shall be administered by the
Nomination and Remuneration Committee of the Company who shall have all
necessary powers as defined in the Scheme and is hereby designated as
Compensation Committee in puGuance of the SEBI (SBEB and SE)
Regulations for the purpose of administration and superintendence of the
Scheme.

RESOLVED FURTHER THAT the Scheme shall be implemented through
direct route for extendjng the benefits to the eligible Employees by the way of
fresh allotment and will follow cash mechanism.

RESOLVED FURTHER THAT the new Equity Shares to be issued arid
allotted by the Company shall rank pari passu in all respects with the then
existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Company shall conform to the applicable
Accounting Policies, Guidelines or Accounting Standards as may be
applicable from tjme to time, including the disclosure requjrements prescribed
therein.

RESOLVED FURTHER THAT the Board of Directors, subject to compliance
of the applicable laws and regulations, be and are hereby authorized to
modify, change, vary, alter, amend, suspend or terminate the Scheme and to
do all such acts, deeds, matters and things as it may in its absolute discretion
deems fit for such purpose and also to se(le any issues, questions, difficulties
or doubts that may arise in this regard and to execute all such documents,
writings and to give such directions and/or instructions as may be nec€ssary
or expedient to give effect to such modification, change, variation, alteration,
amendment, suspension or termination of the Scheme and do all other things
incidental to and ancillary thereof.
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RESOLVED FURTHER THAT the Board of Directors be and are hereby
:ltPt"n to do a such acts, deeds, and things, as it may, in iG uU"oLt"
::::l:,_:: ^0":. 

necessary incruding but nor tim[ed to a'ppoint Advisors,
Mercnant tsankers, Consultants or Representatives, being i;;idental for theeffeclive implementatjon and adminisiration of the S"r,Er"- 

"nJ'lo 
i"ak"applications to the appropriate Authorities, for their requisid +proraf" 

"nOtaKe a necessary actions and to setfle all such questions, difficulties or
doubts whatsoever that may arise white imptementing ihis ;olffi;.-- '--
RESOLVED FURTHER THAT the Board of Directors be and are hereby atso
:ytlpr]:9g t" nominate and appoint one or more persons for carryins out anyor aI or the activities that the Board of Directors are authorised io di for tnepurpose of giving effect to this resolution.,,

EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION

Equity based remuneration includes aljgnment of personal goals of theEmployees with organizational objectives 
-by 

participaiing in tne"owneJio otme Uompany. The Board of Directors of your Company understands the n;ed
P- 11fT:" the Emrloyee engagement, to rewaid the emptoyees roi ineir
assocraflon and performance as well as to motivate them to contribute to thegroMh and profitabiljty of the Company.

ln order to reward and retain the key Employees and to create a sense ofownership and participatron amongst them, the goara ot Oireciois in- itsmeerng neid on- 12 August 2021. approved .Bharat Gears Limited _
Emproyee stock Option Scheme _ 202.1" (',Scheme,,) to or for the benefit ofsuch Employee as defined in the Scheme. pursuani to tl,u n"*r"guLiory
changes betng notified on 13 August, 2021, the said S"fr"r"*", ui-l""O"o
by the Board of Drrectors on 25 A;gust, 2021.

ln terms_of Regulation 6 of Securities and Exchange Board of lndia (Share
B^ased Emptoyee Benefits and Slveat Equity) iEsrLii"r"-zoji- l;iEar(SBEB and. sE) Regutations',) ano sdcti6n oi "rJ oin"r. loririi-ur"provrsrons ot-the Companies Act. 2013, for issue of Equity Shares to the
:mpr9ye_es 

or the Company, the approvat of the existing Members bv wav of
>pecrar Hesotuton is required. The Special Resolutjon aet out at lte; No. 05
:-..-u:onS your approval for the formulation and implementation of thebcneme and tssuance of Equity Shares thereunder.

The salientJeatures and other details of the Scheme as required pursuant toRegulation 6(2) ofSEB| (SBEB and SE) Regutations are as u;J; '- --- ' '

a. Brief Description of the Scheme:

The Scheme sha be calted as ,,Bharat Gears Limited- Employee StockOption Scheme 2021,,.

The Purpose of the Scheme includes the followjng:
a. To..motivate the Employees to contribute to the groMh and profitabitity

of the Company.

CERTIFIED TRI'E COPYA IB MAN'S
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b. To retain the Key Employees and reduce the attrition rate of the
Company.

c. To achieve sustained groMh and the creation of shareholder value by
aligning the interests of the Employees with the long term interests of
the Company.

d. To create a sense of ownership and paftcipation amongst the
Employees to share the value they create for the Company in the years
to come, and

e. To provide additional deferred rewards to Employees.

b. Total number of Options to be granted under the Scheme;

The maximum number of Options that may be granted pursuant to this
Scheme shall not exceed 10% of the Paid Up Capital of the Company as on
31 March,2021, comprising into 9,30,610 (Nine Lakhs Thirty Thousand Six
Hundred Ten) Options which shall be convertible into equal number of
Equity Shares.

lf any Option granted under the Scheme lapses or is forfeited or
surrendered under any provision of the Scheme, such Option shall be
available for further grant under the Scheme unless otheMise detemined
by the Board of Directors (hereinafter refened to as the "Board of Directors"
which term shall be deemed to include any Committee, including the
Nomination and Remuneration Committee).

The grant of Options can either be Loyalty Based or Performance Based as
per the discretion of the Board of Directors.

Further, the maximum number of Options that can be granted and the
Equity Shares arise upon exercise of these Options shall stand adjusted in
case of corporate action (as defined in the Scheme).

c. ldentification of classes of employees entitled to participate and b;
beneliciaries in Scheme:

l. An Employee as designated by the Company, who is exclusively working
in lndia or outside lndia; or

ll. A Director of the Company, whether a Whole Time Director or not,
including a Non-Executive Director who is not a promoter or member of
the promoter group, but excluding an lndependent Director;

lll.An Employee as defined in sub-clause (l) or (ll), of a Group Company
including Subsidiary or its Associate Company in lndia or outside India,
or of a Holding Company of the Company.

But does not include:

l. An Employee who is a promoter or a person belonging to the promoter
group; or
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ll. A Director who, either himself or through his relatjve or through any bodycorporate, direclty or indirecfly. hotda more tnan ten peiieni ,oi 
treourstandrng equity shares of the Company;

d. Requlrement of Vesting and period of Vesting:
Subject to.the continued employment, vesting period shall commence fromrne grant date and shall be minimum 1 (One) year from the qrant date anda maximum of 3 (Three) years from the grani date, at tne Jiicreiion o-f ano
rn me manner prescribed by the Board of Directors.

The Actual.vesting (in case where the grant is performance based) shallfurther be tinked wjth the etigibitity criteria, as o.it"rri""o Ov inu e;il orurrectors and mentioned in the grant letter.
e. Maximum period within which the Options shall be vested:

Yl:lrlr-l fl't within which option shalt be vested sha be 3 (Three)years lrom the grant date.

f. Exercise Price or pricing Formula:

Under this Scheme, the exercise price for Optjons will be decided bv theBoard of Directors on the basis of market price.

I:l ,!1 3b*" purpose, Market price means the tatest avaitabte ctosingpnce on a recognized stock exchange on which the Shares of the Corpinv
are listed on.lhe date rmmedrately pior to tne retevant oateii.e. d;;;;;""meelng ot the Nomination and Remuneration Committee on which thegrant is made).

Explanation -.As the Equity Shares of the Company are ljsted on more thanone srocK.exchange, the closing price on the stock exchange havina hioher
rraotng votume shall be considered as the market price.

Further, Board of Drrectors has the power to re_price the granted Options rnfuture if the grant made under the Scheme i" ,i^J"r"J,ii"ttr""fi5;;; t"
!hg. fall-!_rlrg prLce of shares, after complying m" 

"onJitioni'rirJniiii"oin the SEBI (SBEB and SE) Regutations.

g. Exercise period and process of Exercise:

After vesting, Options can be immediately exercised within the exerciseperiod, either wholy or rn part. through cash mechanism Ov lrOriiti.d in"exerctse apptication along with exercise price and applic;ble taxes.-The
exercise pedod shall be .j (One) year from ttre Oate oi iespective vesting. 

'

The mode and manner of the exercise shall be communicated to theGrantees (i.e. Emptoyee to whom Options t""u t""" g;t,J'u"O!r. ii,"Scheme) individua y.

h- Appraisal process for determining the eligibility of the Employees toScheme:

]l_"^-9"",r9- 1 Dkectors may on the basis ot alt or any of the fo owingcflrena, decrde 
.on -the 

Employees who are eligible for the granvvestin; ofuprons under the Scheme and the terms and conditions the;eol
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> Loyalty: lt will be determined on the basis of tenure of employment of an
Employee in the Company.

> Performance of Employee: Employee's performance during the financial
year in the Company on the basis of decided parameters.

> Performance of Company: Employee's Performance during the financial
year an the Company on the basis of decided parameters.

> Any other criteria as decided by the Nomination and Remuneration
Committee in consultation with Board of Directors from time to time.

i. The Maximum number of Options to be granted per Employee and in
aggregate:

The maximum number of Options that can be granted to any eligible
Employee during any one year shall not be equal to or exceed 1olo of the
issued capital ol the Company (excluding outstanding warrants and
conversions) at the time of grant. The Committee may decide to grant such
number of Options equal to or exceeding 1% of the issued capital to any
eligible Employee as the case may be, subject to the separate approval of
the Shareholders in the general meeting.

The maximum number of Options that may be granted pursuant to this
Scheme shall not exceed 10olo of the Paid Up Capital of the Company as on
31 March, 2021, comprising into 9,30,6'10 (Nine Lakhs Thirty Thousand Six
Hundred Ten) Options which shall be convertible into equal number of
Equity Shares.

j. The Maximum quantum of benefits to be provided per Employee under
the schems:

The maximum quantum of benefits that will be provided to every eligible
Employee under the Scheme will be the difference between the market
value of Company's Share on the Stock Exchanges as on the date of
exercise of Options and the exercise price paid by the Employee.

k. Whether the Scheme(s) is to be implemented and administered
directly by the Company or through a Trust:

The Scheme shall be implemented through direct route for extending the
benefits to the eligible Employees by the way of fresh allotment and will
follow cash mechanism

The Scheme shall b6 administered by the Nomination and Remuneration
Committee.

l. Whether the Scheme involves new issue of shares by the company or
secondary acquisition by the Trust or both:

The Scheme involves new issue of Equity Shares by the Company.
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m.The.amount of loan to be provided for implementation of the Schemeby the company to the Trust, its tenurq r]tif iiatio;;';;;il;";i;;",
Not€pplicable, since the scheme is proposed to be implemented by djrect

n. The Maximum percentage of secondary acquisifion (subject to limitsspecified und€r rhe regutations) rhat can o" ,"a" uv'ir,",irii.i"rilir,"purposes of the Scheme:

Not applicable, since the scheme is proposed to be implemented by directroute.

o. Statement to the effect that the Company shall conform to lheaccounfing policies specified in Regulation.li:

J!:. Cg.meany sha[ compty with the djsctosures requirements and theaccounting poticies prescribed under Regutation rs ot-ti,. iEii iijei *o
PE) Regutations or as may u" pr"s",i;eJlv ,egr]riirrv"irlljr"n[l"r;'".
time to time.

p.Ihe method which the Company shall use to value its Options:
The Company shal comply with the requirements of IND _ AS 102 andshall use Fair value method

q. Statement with regard to Disclosure in Board,s Report:

11.1!:" Colp""y. js adopting fair vatue method, presenfly there is norequrrement for disctosure in Board,s neport. lrowlver, ii,r''irirr", ftl"cofipany opts for expensing of share based 
"rpr"vu" 

o""uiit" r.iro if,"rntnnsrc value. then the difference Uetween tne'eniftoy-e-e ;;;p*;r"ti*
:::t-.o .o.putgq,qnd the emptoyee compensation cost that shalt haveDeen recognized if it had used the fair vatue, ,n"ff !"'oil"fo.J in if,"
!-o"l{ R"f31:ld the impact of this,differ;; ; ;;";i. ;il;;;mi;s"per share ("EpS") of the Company snatr atso Oe Oilcioi-eJ i; ;i;;;;il.Report.

r. Period of lock in:

The Equity Shares so allotted to the Grantees pursuant to exercise ofoptions wil not be subrect to a r."r_in p*oJ'rni J- ili;"Jy ff; by't;"Grantee thereafter

s. Terms I conditions for buyback, if any, of specified securitiescovered under these requlations:
The Board of Dtrectors will specify the procedure for buyback of Optionsgranted. if to be undertaken ai anyiime by tt 

" "orpanvl "iiJti;;;i#;terms and conddions, including:

(i) permissible sources of financing for such buy-back;
(ii) minimum flnancial thresholds to be maintained by the company as perits last financial siatements; and
(iii) quantum of options that the company may buy-back in a financial year.
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None of the Directors, Manager, Key Managerial Personnel of the Company,
and any relatives of such Director, l\ranager, Key Managerial Personnel is in
any way concerned or interested, financially or otherwise, in the resolution set
out at ltem No. 05 of the Notice except to the extent of Equity Shares held by
them in the Company or the Options that may be granted under the said
Scheme.

The Board of Directors of the Company recommends the Resolutions to be
passed as Special Resolutions as set out at ltem No. 05 for approval of the
Members.

All resolutions passed in the regard including the "Bharat Gears Limited -
Employee Stock Option Scheme 2021" and other related document are
available for electronic inspection without fee by the members from the date of
circulation of this Notice upto the date of AGM i.e. 22 September, 2021 and
shall also be available at the meeting.

6. CONSIDERATION AND RATIFICATION OF THE REMUNERATION
PAYABLE TO M/S M.K. KULSHRESTHA & ASSOCIATES. COST
AUDITORS OF THE COMPANY FOR THE FINANCIAL YEAR 2021.22
(ORDINARY RESOLUTION)

"RESOLVED THAT pursuant to the provisions of Section 148 and all other
applicable provisions of the Companies Act, 20'13 and the companies (Audit
and Auditors) Rules, 2014 (including any statutory modilication(s) or
re-enactment thereof for the time being in force), M/s M.K. Kulshrestha &
Associates, the Cost Auditors of the Company appointed by the Board of
Directors of the Company in its meeting held on 1'l June, 202'l upon
recommendation of the Audit Committee, to conduct the audit of the cost
records of the Financial Year ending 31 Match,2022, at a remuneration of
< 2,25,0001- for the Financial Yeat 2021-22 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 11 June, 2021
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, 2022 al a
remuneration of < 2,25,0001- (Two Lakhs Twenty Five Thousand Only)
pursuant to the provisions of Section 148 of the companies Act, 2013 read
with Rule 14 ofthe Companies (Audit and Auditors) Rules, 20'14 and Rule 4 of
the Companies (Cost Records and Audat) Rules, 2014.

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

CERTIFIED TRUE COPY

C HA IR MAN'I
IN ITIALS



MINUTE BOOK

{IRMAN S
IITIALS

The_ consent of the members is sought by way of an Ordinary Resolution forratjfication of the remuneralion p"v"ir" rorrlli'r,rr.ilirE";;;;ii"'il::;il"
as€ost Audrrors of the Compani ror *re rin"nciai'ie;;;;;j,rS fi#;,
Accordingly, the Board recommends the resolution as set out at ltem No. 06 ofthe Notice in retation to ratification ot ttre remuneraiioi'p-a-vrdflrt' ir4i" 

"frix
Kurshrestha & Associates as cost Auditors ot ft," corplni-roiti" iriiii,urYear ending 3i Match,2022. by way of an Ordinary i"ljrii,j..-'
None of the Drrectors and Key Managerlat personnel of the Companv andtheir. retatives is concerned or interisted, financtat oi 

"t-n"*i.El,i ii"resolution set out at ltem No. 06 ofthe Notice.
INSPECTION OF DOCUMENTS
All. resorutions passed in this regard are avarrabre for erectronic insoectionwilhout fees by the members rrori he aate 

"t "i.rrrt"" "iiii""N;il5;i"lhe^date of AGM r.e. 22 September, ZOzr ana snari-arso 
-oe""rrjLj[-r]",ri"

meeung.

Mr. Nitin Rawat, Scrutinizer appointed for the purpose assisted the memberstor casting their votes electronicaly ,t tnu ,i"tii.,g. Aft"i ;; ti;""';;#;;r-
:P.:,lg_ gl ::ygli."s bI the chairman, the erectro;ic #t", ii"",ji.o tii"e-volrng (e-votes) was tocked bv the Registrar and fransfer egeni-iini iiti;"lndra Private Limrted under tha rnstructions of tne Scruiinizei i;;i;;ffi"votes casted were unbtocked by the Scrutinizer 

"n"r. 
iii" .iiriir'"i"il,i"it 

"meetino

a

Co
Special B nes An

Se ber

],1e^."9:,1solr9ated 
reporr on remote e_voting atong wrh rheerectronic voting at the meetrng received frorit u Sa"*tin"ui 

-

on
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To,
The Chairman.
49rh Annual General Meetino of thc
Equity Sharehotders of Bh;t Gears Limited
20 K.M. Mathura Road,
P.O Amar Nagar,
Faridabad-121003

Subject Consolidated Scrutintzer Rco.ort on Remote E-Voting canied out dunng.rgtr seprember. 202.1 (s oo A.M ) to zr", septerili }?jiiis,ob"",vr rand E-votrng conducted at tne'+'sillinua]"6l""i"'i rrffi,rl"ol"en".",
Gears Limited hetd on Wednesday. 2"" S"pt"ro"r, zcjiiiirrrorgt "Viouo
conferencing at l l:30 A.M.

on Remote E-Votinq;;;=ry';tin

g
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-=rEEr Dear Sir,

l, Nitin Rawat, FCS, B.Com, Company Secretary have been appointed as
Scrutinizer for the purpose ol providing Scrutinizer Report on remote E-voting as
well as E-voting during Annual General Meeting (AGM) conducted on the day of
4gthAnnual General Meeting through electronic mode.

I hereby furnish the consolidated report as under:

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 fromlgth September, 2021 (9:oo A.M.) to 21"r September,
2021 (5:00 P.M.). The shareholders whose names appeared on the Registers
of members list as on the cut-off date i.e. '15th September, 2021 were allowed
to participate and vote during the aforesaid period of remote e-voting.

At the 49th Annual General Meeting of the Company held through Video
conferencing on Wednesday, the 22"o Septembet. 2021, at 1'1:30 AM.
electronic voting was conducted on all the resolutions (6) to facilitate the
members present at the virtual meeting, who did not participate in the remote
e-voting to cast their votes.

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.

My responsibility as Scrutinizer for e-voting process (i.e. remote e-voting and
e-voting during AGM) is restricted to making a Consolidated Scrutinize/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 Intime lndia Private Limited, the Registrar and Transfer Agent of the
Company and the Agency authorized under the Rules and engaged by the
Company to provide e-voting facilityi and attendant papers/documents
furnished to me electronically by the Company and/or Link lntime lndia Private
Limited for my verification.

The votes cast were unblocked on Wednesday, 22"d September 2021 after the
conclusion of the AGM and was witnessed by two witnesses, Ms. Meenakshi
Panwar, Qualified Company Secretary residing at House No.497, Sector-48,
Housing Board Colony, Faridabad-121001 (HR) & Ms. Aniali Chauhan,
B.Com, residing at House No. 2170, SGM Nagar, 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.

1.

2.

3

4.

5.

sd/-
Ms. Aniali Chauhan

sd/-
Ms. Meenakshi Panwar
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6. Thereafter, the details containing. inter_atia, lhe tist of Equity Shareholderswho voted "in favour,, or ,'againsi, 
on each of the resolutions that was put tovote were generared from rhe e_votins website of Lr"i i"tii,li lidii'pii"r'"r"

:]Tilg9,.l : htlos.i/rtstavote.tinkinrime.go.in. A"seo ;n d" r;;; ;:;";[dDy Lrnk tntime tndia private Limited and relied upon by il;;"6;;;;;;;ili;"remole e-voting was scrutinized on test check basis '
After the time fixed for closing of the Remote e-voting by the Chairman, theeieclronic system recording the e-voting (e_votes) *ia io"k"O Uv ,".'ff,"E-votes cast were unbtocked on Wedneiday, 22"dSdLmbe;;d2,1 ;il, il.conclusion of the AGi,
Brief summary of Voting is as under:

7.

Res-olution-1 : .To receive. consider and adopt
L;ompany for the year ended 3i March, 2d2.1
Urrectors and Auditors thereon

Ordinary Resolution: passed

a) Valid Votes:

the financial statements
together with Reports

of the
of the

b) lnvalid Votes:

Dates and timing;f votrnq
(Remote E-Voting)

19'' Septembei, 2021
(9:00 A.M.) To
2'l6r September, 202.1
5:00 P.M.

Dates and timino of Votho
(E-Votino at AGir)

September,2O2l
1 1:30 A. [/.

Total Number oTshires on Record Date 93,06,095
TotalVoteo Snarei

Voting
Method

Votes in favoui of the
Resolutions

Votes against ttre
Resolutions

Members
Voted

No. of
Shares

51,98,458

%
Members

Voted
No. ot

SharesRemote
E-Votinq odt 100.00
E-Voting at
AGM 17 35 100.00

Total 698 51,98,493 100.00

totat Number of members
whose yote declared irlvalid

Total Number of
shares held by them

E-Voting - at
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Resolution-2: To consider the re-appointment of Mr. Wolfgang Rudolf Schilha as
a Non-Executive lndependent Director on the Board of the Company.

Special Resolution: Passed

a) Valid Votes:

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

o/" Members
Voted

No. of
Shares

o/"

Remote
E-Votinq

680 5'1 ,51,743 99.10 I 46,715 0.90

E-Voting at
AGM 17 100.00

Total 697 51,51,778 99.10 1 46,7',t5 0.90

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

Resolution-3: To consider the re-appointment of Mr. Sameer Kanwar as Joint
Managing Director of the Company.

Special Resolution: Passed

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

Remole
E.Votinq

680 51 ,5't,743 99.10 1 46,715 0.90

E-Voting at
AGM

17
100.0

0

Total 697 51,51,778 99.10 1 45,715 0.90

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares
held by them

Remole
E-Votino
E-Voting at
AGM

Total

CERTIFIED TRUE COPY C HAIR MA N'
IN IT IALS



.vr'rrv I E_ ovt n

Resolution4: To consider
Dnnrvasan, who retires bv
Non-Executive Director on the
Special Resolution: passed

a) Valid Votes:

the re-appointrnent of Mr
rotation and is eliorble for

Board of the Comp;ny tiabte

Nagar Venkatraman
re-appointment, as a
to retire by rolation.

b) lnvalid Votes:

Resolution-5: To consider
Scheme 2021".

Special Resolution: passed

a) Valid Votes:

the "Bharat Gears Limited - Employee Stock Option

Voting
Method

Votes in fivoui;f the
Resolutions

Votes ag-inst ttre
Resolutions

Voled
NO. Ot Members

Voted
No. of

SharesRemote
E-Voting 680 51,51,743 99.10 1 46,715 090
E.Voting ---at
AGM 17 100.00

Total 697 51,51,778 99.10 ,| 46,715 0.90

Voting
Method

Total HumEer oimemOers
WhOse vot6 .la.l.,a,{ r-,,-rrr

fotat Nurnber?shares
held by themRemott

t-Voting
e-Voting -l
AGM

Total

Voting
Method

Votes in favour of thC
_ Resolutions

Votes against thE
Resolutions

Members
Voted

No. of
Sharas

Members
Voted

No. ot
SharesRemoti

E\!tins 680 51,51 ,7 43 99.10 '1 46,715 0.90E.Voting -i
AGM 17 100.00

Total 697 51,51,778 99.10 1 46,715 0.90
lnvalid

Voting Method Total Number of members
y-E se vote declared invalid

Totat Nurnber oistriE]

E-Voling -at
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I

l

Resolution-5: To consider the ratification of the
Kulshrestha & Associates, Cost Auditors of the
2021-22.

Ordinary Resolution: Passed

a) Valid Votes:

remuneration payable to M/s M.K.
Company for the Financial Year

sd/-
(Nilin Rawat)

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

b) lnvalid Voies:

Voting Method
Total Number ol members
whose Yote declared inYalid

Total Number ot
shares held by them

Remole
E-Votinq
E-Volinq at AGM

Total

9. This Consolidated report has been prepared in consonance with remote
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 handed over to the Company Secretary
authorized by the Board for safe keeping.

11. The Chairman or any other person authorised by hlm 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 ot
the Company and also on the website of Link lntime lndia Private Limited
(Registrar and Transfer Agent).

'13. The register, all otl)er papers and relevant records relating to electronic 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 his appreciation towards management in carrying
out the whole process in fair and transparent manner.

Thanking You,

Yours faithfully

Place: Faridabad
Date: 23.09.2021
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Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares

Remote
E'Votinq 681 51,98,458 100 00

E-Voting at
AGM

17 100.00

Total 698 51,98,493 '100.00
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Results of Remote E-votino/E.Votinq al the AGM
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