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MINUTES OF 44TH ANNUAL GENERAL MEETING OF MEMBERS OF
BHARAT CEARS LIMITED HELD ON THURSDAY,THE 04TH AUGuST,
2016 COMMENCED AT l1 30 A M &CONCLUDED AT l150 A M AT
HUDA CONVENT10N CENTRE, SECTOR‐ 12, FAR:DABAD‐121007,
HARYANA

PRESENT:

MEMBERS:

IN PERSON

(As per Attendance SIps received)

THROuGH PROXIES
(As per P「 oxy Register)

DIRECTORSi

Mr Sunnder P Kanwar
Mr Sameer Kanwar
Mr V K Parga
M「 W R Sch‖ ha
M「 Rakesh Chopra
Mr S G Awasthi
Ms Hi「oo Suresh Advani

lN AπENDANCE:

Mr M‖ ind Pulan

M「 Prashant Khattry

Mr Rakesh Chopra, Cha rman Of the Audt Comnnttee and Stakeholders
Relattonship Commntee and Mr s G Awasthi,Chainnan ofthe Nominalon
& Remuneralon Committee were present in the meeung tO answer the
shareholders queries

Fo‖ owing reg sters&documents were p aced before the meeungi

l Register of Members
2 Proxy Register

3 Reg ster oF Direclors'Shareholding
4 Audto「 s RepOrtforthe year ended March 31,2016
5 Secretar al Audit Reportforthe year ended March 31,2016

6 Aud ted Financial Statements forthe year ended March 31,2016

The Cha rman welcomed the members tO the 44th Annual General Meeung
of the Company He introduced the D rectors, Chief Financia1 0fncer and

Company secretary seated on the dais to the Shareholders He declared
thatthe necessary quorum was present and ca‖ ed the meetng to order

after welcoming the shareholders present, gave his keynote

QUOTE:

Dear Ladies and Centlemen,

On behatf of the Board ol Directors, I am delighted to welcome you all

44rh Annual General Meeting of your Company. ::or

1 2268(including 7 members from
Promoter&Promoters Group)

(HOlding 4147879 Shares)

i 85(holding 51 l shares)

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

Chief Financial Offcer
Head (Legal) & Company Secretary

The Chairman,
address:
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The lndiao economy has once again demonstrated with a healthy GDP
growth of 7.6%. Weathering twin consecutive monsoon deficits, the
Government has increased its focus towards rural economy in the Union
Budget 2016. An above average monsoon forecast backed by continued
foreign investments can reinforce country's socio-economic groMh.

Sharing a glimpse of our FY16 business, agricultural machinery segment
constitutes 59% of the company's revenue. A slowdown in global agricultural
machinery industry including lndia curbed our top-line growth in FYl6.
However, during the year we have focused on improving our overall
efticiencies at the organizational level.

During the year, our gross revenue declined by 4% at Rs. 433.31 Cr. Our
FY16 EBITDA improved notably by 33% at Rs. 33.18 Cr. due to various cost
saving initiatives. We ended FY16 with a net profit of Rs. 0.24 Cr vis-a-vis
loss of Rs. 4.21 Cr. in FY15.

We continue to progress towards our journey of creating a sustainable
organization via technology & design improvements, scale & etficiency
optimtzatron and customer & geography expansion.

We have a dedicated team of engineers to optimize gear profiles in bevel
and transmassion gears. Technological collaboration with AFC-Holcroft
appends innovation, quality and reliability to the Furnace division. While, the
auto-components division products are engineered to excellence, highest
design and quality control.

Overall cost competencies at our capacities have been optimized by
implementation of LEAN manufacturing approach. lnitiatives like TeM.
Quality Circles, safety audit, Kaizen, machine health checkup report, visual
management and machine risk assessment audit has increased efflciency
and enhanced the savings at plant level.

We have consciously continued to maintain a long term strategy focusing
exports. We have developed export-oriented quality products through our
enhanced production process. We have made a mark already in the
agricultural vehicle segments. We are eyeing at the passenger car, defense
industry and also intend to roll out hi-tech industrial gears after consolidating
our existing operations. We also sense huge opportunities in aviation ana
aerospace industries.

We maintained our journey towards overall operational excellence in Fy16
and continue the progress to meet our long term objective of being a full_
fledged Tier-l auto component manufacturer.

I.would. like 10 take this opportunity to express my gratitude to all the
slakeholders for their flrm belief in Bharat Gears Limited;nd also enend mv
gratitude to our 'human capital, for their continual passion, OeOlcition ani
valuable contribution

Regards,

Surinder P. Kanwar
Chairman & [.4anaging Director
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UNOUOTE:

Thereafter, on the request of the Chairman, Mr. Prashant Khattry, Head
(Legal) & Company Secretary read out the Auditors' Report before the
Members present With the permission of members present, the Notice of
the 44thAnnual General Meeting was taken as read.

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

The Chairman informed the members that the Board of Directors of the
Company in its meeting held on 24b May, 2016 appointed lvlr. Ajay Garg,
FCS, LLB as Scrutinizer & Mr. Mahesh Sharma, B.Com, LLB as Alternate
Scrutinizer for the remote e-voting and poll process at the AGM.

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

Subsequently, the Chairman took up resolutions for the ordjnary and special
business(es) as set out in ltem Nos. 1 to 4 in the notice of 44b Annual
General Meeting as follows, for consideration of the members:

OROINARY BUSINESS:

l ADOPT:ON OF ANNUAL FINANCIAL STATEMENTS: ORDINARY
RESOLUT10N

Proposed by: M「  Neertt Bhargava (DP ID IN300118 Client lD
l1676328)

Seconded by:  Mr Prem Prakash Goel(Fo:io No:0032313)

・RESOLVED THAT the Audited Financial Statements as at 31 Ma「 ch.2016.

inclusive of Balance Sheet as at 31 March 2046 and the Statement of Pront

&Loss and the Cash Flow Statement along with the notes forming pa・ t Ofthe

nnancial statements for the year ended on that dale and the report of the

D「ecto「 s&Aud to「 s the「 eon be and are hereby adopted'

2 RATIFICAT10N OF APPOINTMENT OF STATUTORY AUDITORS OF
THE COMPANY:ORDINARY RESOLUT10N

Proposed by:  Mr Navneet Kumar Coe:(Fo‖ o No1 0033027)

Seconded by:  Ms Himani Ralpau:(DP ID IN301436 ClientlD
10778699)

・RESOLVED THAT in terms of the provisons OF Seclon 439 of the
Compantes Act.2013 read wnh the compantes(Audt and Audlors)Rules,
2014,the Company he「 eby ratnes the appointment of M/s Deloitle Haskins

& Se‖ s(DHS), Chartered Accountants registered wnh the insltute of
Chartered Accountants of lndia vide Regn No  l17365VV as Statutory
Audおrs d he Companyお「籠nandJ謂

:f:18般 思 :器l層慇:吊:‖ ;Ъl:

胤熙器 堅駆::吉譜Ⅷ鵠:ckd expenses'ぃ ‐ _ CHA!RMAN S
INIマ:ALS
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SPEC:AL BuSINESS:

3 APPOINTMENT OF MR W R SCHILHA AS AN INDEPENDENT
DIRECTOR OF THE COMPANY:ORD:NARY RESOLUT10N

Proposed by: Mr Pardeep Kumar(DP ID lN302349 ClientlD
10162497)

Seconded by:Ms Shashi Mehta(DP ID IN302365 CIientlD 10395819)

・RESOLVED THAT pursuantto the p「 ovisions of Sect on 149,150,152 and
any other appicable provisions ofthe Companies Act,2013 and rules made
thereunde「 lnc ud ng any statutory modincattOn(s)o「 re_enactment thereof
for the tme being in force)read Wth Schedule lV to the compan es Acl.
2043,M「 ″ヽ R Sch‖ ha(ho d ng DIN 00374415),Di「 ector of the Company
who 「etres by 「otaton at the Annual Gene「 al Meetng and in respect of
whom the Company has received a nOtice in wrting from a member under
Secton 460 ofthe Compan es Act,2043 signifying their nten‖ on to p「opose
Mr W R Sch‖ ha as a candidate forthe ofrce Of Di「 ector ofthe Company,be
and is hereby appointed as an lndependent Di「 ector ofthe Company to hold
ofFce for ttve consecutve yea「 s fOr a term upto the 491h Annual General
Meet ng Ofthe cOmpany in the calendar year 2021・

4 PAYMENT OF REMUNERAT10N TO MR SAMEER KANWAR,」 OINT
MANAGINC D:RECTOR OF THE COMPANY FOR A FURTHER
PER10D OF 2(TWO)YEARS W E F lST」 UNE,2016 0F H:S PRESENT
TENURE:SPECIAL RESOLuT:ON
Proposed by:  M「  Navneet Kumar Goel(Folio No:0033027)
Seconded by: Ms  Himani Ralpaul(DP ID IN301436 Chent lD

10778699)

・RESOLVED THAT pu「 suantto the prov s ons under Seclon 196.197,198,
Schedule ノヽ as applcable and other app‖ cable provisions, f any, Of the
Companies Act, 2013(hereinafter refe「 red to as ・the Acr)including any
statutory amendments,modincauOns Or re enactment the「 eof and sublect to
such other requisite approvals, as may be required in this regard, the

consent Of the Shareholde「 s be and is hereby accorded fOr the payment Of
maximum pe「missible remunerat on as specined in section H of Part ‖ Of
Scheduleヽ/to the Companies Act 2013 w thout obtaining the approva1 0fthe
Cent「 al Gove「 nmentto M「  sameer Kanwar,」 Oint Managing D recto「 of the

誌T:lttlittlil鳴 宅li:lξ留
O yeaS d hS ttnure wc f tt」 unq
「ecommended by the NominatiOn and

Remuneration cOmmitee and apprOved by the BOard Of D recto「 s Of the

認臨認!編il晶I『nh:1憎需猟嵩評鴨〃哩£器ξlllて
prescribed in the provisiOns of Section 197, 198 and within the lm ts
prescr bed under Schedule /ヽ to the Companies Act. 2013 in case Of no
p「Onts′inadequate p「 onts

RESOLVED FURTHER THAT the
^ ^1___`__                  _      remune「

atOn as set Out in the
explanatory statement 、vhich fOrms part of this resolution, payable tO
ll. O__^^_1ノ ^____  ' .  ・ ・         ―M「 Samee「 Kanwar.」。int Managing Drector for a penOd Of 2(Two)years
u′ of 4sl h,ぃ ^ つハィo :^^ ■:__``_● ‐weil● 」une,2016.is sublectto the cOndtiOtt that

C「 RI「
a the tOtalremune「 atton paya,le lP any lnancial year by wそway of salary,perquisites, commission ino ottrer ittowance.'.rririi,ji 3,,ilJi ji,,

ギ∬喬1ざまつimЧ

-erasl-nt 
ftrattry
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overall llmit of five percent (5%) of the net profits of the Company as
applicable to each of the Managing/whote time Directors of the
Company and/or ten percent (10%) of the net profits of the Company
for all Managing^/Vhole-time Directors in accordance with the
provisions of Sections 197,198 and other applicable provisions, if any,
of the Companies Act, 2013 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 within the maximum permissible limits specified
under Section Il of Part ll of Schedule V to the Companies Act, 2013
without obtaining the approval of the Central Government in case of
no profi ts/inadequate profits.

RESOLVED FURTHER THAT notwithstanding anything contained in Section
'197, 198 and Schedule V of the Companies Act, 2013 or any amendmenu
re-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
which forms a part of this resolution, be paid as minimum remuneration to
Mr. Sameer Kanwar, Joint lvlanaging Director.

RESOLVED FURTHER THAT the Board of Directors of the Company 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.'

Conduct of Poll

Mr. Ajay Garg, Scrutinizer appointed for the purpose assisted the members
for casting their votes through Poll. Before start of voting on Poll, the Polling
papers were distributed to the Membec and proxies. Empty Ballot box was
shown to the Members and thereafter the Ballot Box was locked and sealed
in the presence of Members and proxies. After ensuring that all members
and proxies participating in the Poll had casted their votes, the Scrutinizer
closed the Poll. The Scrutinizer then took custody of ballot box.

Results of the Remote Electronic Votino and Poll on the Ordinarv and
SDecial Business at the Annual General Meetinq of the ComDanv held
on Thursdav. 04th Auoust. 2016

The Consolidated repo( on remote e-voting along with the results of the Poll

received from the Scrutinizer:

Dear Sir,
SCRUTINIZER'S REPORT(ConS。 ‖dated)

(OPY
1.Alay carg,MBA,FCS,LLB,Corporate Counse:and Lawyers having
Ofrce at lSt Floor 970, SeCto■  21D, Fandabad_ 121001, have been
appointed as Scrut nizer for the purpos(
po‖ on the day of 44thAnnual General M

Head lLeoall a COmpany SeCreta:γ

多

CHハ IRMAN S
lltlT:ALS
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I hereby furnish the consolidated report as under:

'1. The Company engaged the services of National Securities Depository
Limited to offer the e-voting facility was otfered and kept open by the
company to its shareholders for the period commencing on lsrAugust,
20'16 (9:00 am) to 3d August, 2016 (5100 pm). The shareholders
whose names appeared on the Registers of members list as on the
cut-off dates of July 28, 2016 were allowed to participate and vote
during the aforesaid period of e-voting.

2. At the 44rh Annual General Meeting of the Company held on
Thursday, the 46 day August, 2016, at 1'l:30 A.M. at HUDA
Convention Centre, Sector-12, Faridabad- 121007, Haryana, a poll
was conducted on all the resolutions to facilitate the members present
at the meeting, who did not participate in the e-voting to cast their
votes through the poll.

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

4. Brief summary ofVoting is as under:

Deta‖ s lnformation
Dates and timing of E-voting lSt August.2016 to 03rdAugust.2016

1‖ 5 00 PM
Date and lm nq ofA G M 04th August,2016 atl1 30 AM
Iotal Number of Shares on
Record Date

78,17,833

Last Date of E-Voting 03rdAugust,2016(5 00 PM)

Resolution-1:To receive, consider and adopt the audited
accounts of the Company for the year ended March 31, 2016
together with Reports ol the Directors and Auditors thereon.

Ordinary Resolutions: Passed

Valid Votes:

:or Bharat

a)

b)

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares %

Members
Voted

ｄ

ｒｅｓ

に

Ｓｈａ
%

E-Votinq 18 4144973 100 0 0 NA
Po‖ 28 263 100 0 0 NA
Total 46 4145236 100 0 0 NA

lnvalid Votes:

Voting Method

Total Number of
members whose vote

declared invalid

Total Number of shares
held by them

E‐Voting 0 0
Po‖ 9 Nol Ascerlainatle
Total 9 Not Ascertainatte

CI:RTIド IED TR【」ドcoPY

Limited

Khattry
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MINUTE BOOK

Resolution‐ 2:To rauFy the App● intment of M′ s Deloitte Hask ns&
Sels―Ahmadabad (ICAI Reg strauon No l17365W), Chartered
Accountants as Statutory Aud tors of the Company for the nnancial

year 2016‐ 17

0rdinary Resolutions:Passed

Vaiid Votes:

Resolution-3: To consider appointment of Mr. W.R. Schilha as an
lndependent Director on the Board of the Company

Ordinary Resolutions: Passed

Valid Votes:

a)

b)

「
●1

(1 a
CHハ IRMAN S
lNITIALS

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No of
Shares %

Members
Voted

No. of
Shares

・/●

E‐Vot nq 18 4144973 100 0 0 NA
Po‖ 28 263 ,00 0 0 NA
Totai 46 4145236 100 0 0 NA

lnvalid Votes:

Voting Method

Total Number of
members whose

vote declared
invalid

Total Number of
shares held by them

E―Votinq 0 0
Po‖ 9 Not Ascertainable
Total 9 Not Ascertainable

Voting
Method

Votes in favour of the
Resolutions

Votes against the
Resolulions

Members
Voted

No. of
Shares

%
Members

Voted
No. of
Shares

%

E‐Votinq ，
′ 4144873 100 0 0 NA

Po‖ 28 263 100 0 0 NA

Total 45 4145136 100 0 0 NA

lnvalid Votes:

Voting Method

Total Number of
members whose

vote declared invalid

Total Number of shares
held by them

E Vot ng 0 0

Po‖ 9 Not Ascertainable
Total 9 Not Ascerlainable

Held (L€q.l) e ComPanY Secreiery



MINUTE B00K

Resolution- 4: To consider and approve the payment of
remuneration to l\,,1r. Sameer Kanwar, Joint Managing Director of
the Company for a further period of 2(Two) years W.e.l lsrJune,
2016 of his present tenure.

Special Resolutions: Passed

Valid Votes:

lnvalid Votes:

Voting
Method

Total Number of
members whose vote

declared invalid

Tota I Number of
shares held by

them
E―Votinq 0 0

Po‖ 9 Not Ascertainable
Total 9 Not Ascertainable
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This Consolidated report has been prepared in consonance with the
voting through e-voting and poll at AG[4.

The facts have been corroborated and verifled by two examiners
Ms. Rashmi Aswal, Qualified Company Secretary and B. Com,
residing at FCA-1244F, C- Block, SGM Nagar, Faridabad-.l2100 1 &
Ms. Jyoti Rawat, B. Com. And Company Secretary (intermediate
pass out), residing at H.No.16894, Sector-29, HB Cotony-121008 who
are not in the employment of the company they have signed below in
confirmation of votes being unblocked in their presence.

sd/.
Ms. Rashmi Aswal

7, The Chairman may proceed to declare the results as all resolution are
passed with requisite majority, as per his convenience and subject to
comp,iance of the timelines prescribed in the Companies Act, 2013.

8. The same along with Scrutinizers report need to be uploaded on the
website of the Company, if any and also on the website of NSDa
(agency) within two days of passing of resolution.

The Scruttnizer hereby registers his appreciation towards manaoement in
carrying out the whole process in fair and transparent manner.

sd/-
Ms. Jyoti Rawat

For Bharat G

Thanking You,
Yours faithfully,

“
一

Sd′

Scrut雨昴。he 6v:裾 f翻|

〕HAIRMAN s
INtTIAtS

Placel Fandabad
Date:04082016

Voting
Method

Votes in favour ofthe
Resolutions

Votes against the
Resolutions

Members
Voted

No of
Shares

%
Members

Voted
No. of
Shares

%

E-Votinq 17 4144873 9999 1 100 002
Po‖ 28 ３０^∠^ 100 0 0 NA
Total 38 4145136 9999 1 100 002

(

Head(L393)a COmpany― tary
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Results of Remote E‐ votinq′ PO‖

(1 11 1

For Bharat
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