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DIRECTORS:

lrr. 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:

lVr. lvlilind Pujari
N,lr. Prashant Khattry

AUDITORS:

Ms. Aruna Kumaraswamy

Mr. Tanuj Vohra

MINUTES OF 49TH ANNUAL GENERAL MEETING OF MEMBERS OF BHARAT
GEARS LIMITED HELD ON WEDNESDAY, THE 22I{O SEPTEMBER, 2O2I
COMMENCED AT 11:30 A.M. & CONCLUDED AT 12:05 P.M. THROUGH
VIDEO CONFERENCE (VCYOTHER AUDIO VISUAL MEANS (OAVM)

PRESENT:

MEMBERS:

Attended through VCiAOVNI : 221 (including 4 members from
Promoters & Promoter Group) (Holding
5162034 Shares)

Chairman and Managing Director
Joint lvanaging Director
Director
Director
Director
Director
Director

Chief Financial Officer
Head (Legal) and Company Secretary

Representative of Statutory Auditors
(sRBC&COLLP)

Representative of Secretarial Auditors
(TVA & CO. LLP)

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.

Followjng 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 3'1, 2021
5. Secretarial Audit Report for the year ended March 31, 2021
6. Audited Financial Statements for the year ended Match31,2021

The Chairman informed the Members that "Due to Novel Corona Virus
(CoVlD-19) outbreak in the Country and pursuant to various circulars issued by
the Ministry of Corporate Atfa,rs (MCA), the 49rh Annual General Meeting is being
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conducted by eleckonic means through VC/OAVM platform ,,lnstaMeefl provided
by Registrar and Transfer Agent, Link lntime lndia priyate Limited. The Notice and
Annual Report for the Financlal year 2O2O-21 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 preseni gave his keynote
address:

QUOTE:

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

lwould have liked to meet and address you in person, but as you are aware, we
are convening this meeting over a virtuat 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-1g crisis on the global as well as domestic economy has
been unprecedented and largely disruptive for the business environment which
remained muted with demand slackenjng in almost all sectors. However, the
second half ot 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 vaccination drives, however, may 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 industry and are
indicators of buoyant demand.

Operations of the Company were atfected in the initial months of the financial year
due to nationwide lockdown, post that, offtake from the Customers has been
robust. As a result, the overall Sales volume showed an upward trajectory backed
by the strong demand from OEMS. Revenue from operatjons for ihe FY 21 has
increased to { 504.40 Crores from t 468.00 Crores by g% in comparison to the
conesponding year. Whereas the Loss after tax for Fy 21 has been reduced to
a 7.70 Crores against loss after tax of { 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 interruption to the production due to the shutdown of
our facilities and offices by May 2020, majority of our operations had seen
resumption of activity.
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As a responsible organisation, we stepped up and ensured utmost safety of our
people and surroundings. We have been disseminating vital information 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 intemally.
Keeping this in mind, we have built sufficient capacity with multiple cost reduction
exercises, our focus is on effectively filling 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 lor us. Through retrofitting and refurbishing of
machines, we aim to continuously enhance our productivity and efflciency.

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 opportunitaes emerging
from electric and hybrid vehjcles by leveraging our domain expertise. Wth 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 manulacluring 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 unwavenng
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 were provided by
Mr. 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 Chairman requested to confirm that the quorum is present and the
Mr., Prashant Khattry, Head (Legat) and Company Secretary oi the Company
declared that the necessary quorum was present. Then the meeting was called to
order by the Chairman.

The Chairman announced that the Company has provided remote e-votjng facility
to members to cast their vote. Members who have not cast their votes-through
remote e-voting may cast their votes by voting through electronic means at the
meeting.

The Chairman informed the members that the Board of Directors of the Company
in its meeting held on 'l1rh June, 2021 appointed Mr. Nitin Rawat, g.Com, iCS as
Scrutinizer for the remote e-voting and e-voting at the Annual General Meeting.

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

Subsequently, the Chairman took up resotutions for the business(es) as set out in
Item Nos. 01 to 06 in the Notice of 49rh Annual General Meetrng as follows, for
consideration of the members:

ORDINARY BUSINESS:

NSIDERATION AND A ON OF THE FINANCIAL STATE
THE COMPANY E ,I MARCH TOG

RECTORS RDINARY
RESOLUTION)

"RESOLVED THAT the Audited Financial Statements as at 31 March, 202.1.
ioclusive of Balance Sheet as at 31 March 2021 and the Statement of irorit &
Loss and the Cash Flow Statement along with the notes to the financiat
statements for the year ended on that date and the report of the Directors &
Auditors thereon be and are hereby adopted.,

SPECIAL BUSINESS:

NSIDE RE.AP
R. DOLF SCH A NON.EXECUTIV

ON THE F THE COMPANY
(SPECIAL RESOLUTION)

"RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and
any other applicable provisions of the Companies Act, 2Oi3 and rutes made
thereunder (including any statutory modiflcation(s) or re-enactment thereof for
the time being in force) read with Schedule lV of the Companies Act, 2013,
Regulation 17 

-of 
the SEBI (Listjng Obligations and Disclosure Requirements)

Regulations. 2015 as amended, and subject to such other requisite approvals
?!-t?y be required in this regard, Mr. Wotfgang Rudolf Schitha lnolding DIN
00374415-), whose term expires at the Annuat Generat tvteetinglACl/; inO in
respect of whom the Company has received a notice in writing fiom a member
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under Section 160 of the Companies Act, 20'13 signifying their intention to
propose Mr. Wolfgang Rudolf Schilha as a candidate for the offlce of
Non-Executive lndependent Director of the Company, be and is hereby
re-appointed as a Non-Executive lndependent Director of the Company to hold
office for a fu(her period of 5 (Five) consecutive years upto the 54'n 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 nomination 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 of ZF, allet having managed Truck and Bus Transmission
Sales, ZF Corporate Worldwide Service Network and up to June 2013, the
strategic business unit Bus Driveline Technology at ZF. He 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 is
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 Independent Director of the Company for a period of 5 (Five)
YeaIS upto the conclusion of the 49'n Annual General N4eeting (AGM) of the
Company in the Calendar Year 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 (AGl,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 SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (.the Regulations') a! amended,
No listed entity shall appoint a person or continue the direciorship 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 etfect, in which cas! the
explanatory statement annexed to the notice for such motion shall indicate the
justification for appointing such a person.

The Board of Directors of the Company in its meeting held on 1 1 June, 2O2j ,

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 Rudolf Schilha as a Non-Executive lndependent Director of the
ggmpany 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
the^54'' Annual Generat Meeting (AGM) of the Company in the Calendar year
2026, subject to the approval of members by way of a Special resolution, as
the.age of Mr. Wolfgang Rudolf Schitha wilt be more than seventy five years
duing his proposed tenure.

The necessary information/disclosure in compliance with Regutation 36(3) of
the SEBI (Listing Obligations and Disclosure Requiremenis) Regulaiions,
2015 and Secretarial Standard (SS-2) issued by the tnstitute of -ompany
Secretaries of lndia relating to Mr. Wolfgang Rudolf Schilha has been provided
an a separate section of this Notjce.

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

The Company has also received an intimation from Mr. Wolfgang Rudolf
Schilha in Form DIR-8 to the effect that he is not disqualified-anl further
confirmed that he is not debarred by the Securjties and Exchange Board of
lndia, lrinistry 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, 20'13 signifying their intention to propose Mr. Wolfgang Rudolf
Schilha as a candidate for the office of Non-Executive lndependeni Diiector of
the Company.

Mr. Wolfgang Rudolf Schilha has a vast experience across the globe on all
aspects.of Automobjle 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 grow,th pattern and hai achieved
:y"99::_ in creating- a brand image in the Automotive parts lndustry.
Mr. Wolfgang Rudolf Schilha js one of the lew veterans in the AutomobiL
arena and is in good of health to continue further as an lndependent Director.
With the continuation of Mr. Wolfgang Rudolf Schjlha, the Company can
continue to take advantage of his valuable guidance and achieve further
groMh and success in the subsequent period.

aE h -,... 
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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. 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 Iulfrlls the conditions
specified 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 lvlr. Wolfgang Rudolf Schilha as a Non-Executive
lndependent Director 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 relalives rs

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, 2021 and shall also be available at the
meeting.

3. 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 effect 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, 20'13 without obtaining the approval of the
Central Government for a perlod 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 thjs resolutjon notwithstandjng that the
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remuneration may exceed the limits prescribed in the provisions of Sechon
197,^19_8-and within the timits prescribLo under ScheJurJV oiiii" c"ri.n""
Act, 20'13 in case of no profits/inadequate profits.

RESOLVED FURTHER THAT the remuneration as set out in the exptanatory
statement lorming part of this resolution, payabte to Mr. Sar"el. X"ni"=r. lointManaging Director of the Company for a p"rioo of (On"i v""i;iil;;;;;",
01 June, 202'1, is subject to the co;dition ihat:
a. the total remuneration payable in any financial year by way of salary,perquisites, commission and other allowances shait not ei."ed tn" or"rrrr

limit of five percent (5%) of the net profits of tne Companv ai aooilaUL to
each of the Managing^r'vhote_tjme Directors of me bompanv'jnOioi tenpercent (10%) of the net profits of the Company for att tlian jqinq/Wnote-
time Directors in accordance with the provision; or secton idi,'tiii ino
other appticabte provisions, if any, of the Companies Act, ZO1S real witnSchedute V inctuding any statutory amendment, 

'rJfi""1io]l " 
or-

re-enactment thereof, as may be made thereto and for the time being in
torce or

b. if the remuneration exceeds the limits as prescribed in the provisions of
Section 197, 198 and Schedule V of the Companies nci, ZOJS. tne
remuneration payable shall be within the permissrble limits as sDecified
under Section lt of part I of Schedute V of the Companres Ait. iota
wilhout obtaining the approval of the Central Government in case Jnoprofits/inadequate profi ts.

RESOLVED FURTHER THAT notwithstanding anything contained in Section
197, 198 and Schedule V of the Companies Act, ZOti or any amenOmenV
re-enactment thereof or any revrsed/new schedule thereof, i; the event of
absence of prollts or inadequacy of profits in any financial year, the salary,p€-rquisites and 

-statutory 
benefits as set out in the exptariatory sLtement

torming part of this resolution, be paid as minimum remu;eration to
Mr. Sameer Kanwar, Joint Managing Director.

RESOLVED FURTHER THAT the Board of Directors of the Companv (which
includes a Committee, constjtuted for the time being in force) U" 

"[J 
ii fi"reUy

authorized to do all such acts, deeds and things, to'enter into such

l91T.1ltt"t,. deed(s) of amendment(s) or any suih documentls) as iheBoard may, in its absolute discretion, consider necessary, expedient or
desirabte inctudrng power to sub-delegate in order to siu; "-ff5Ji; 

in,.
resolution or as otherwjse considered by the Board to be in'ihe U"slinioesi ot
the Company, as it may deem flt.,

X:.^llT":j T:l*lt "s"o 
o3 y"rr.. ,"ffifly desisnated as Joinr Managins

urrector of_the Company. He holds a Bachelor.s Degree in Busiriess
Economics from york University, Canada. After completing iis Graduation, he
le-ce]yeq two years trainrng in the areas of ptanning, finin"" inO Coniiof .tzF I-fledJichshafen AG, Germany, the world,s largeat maker of drivelines and
chassis for Automobrles.
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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.

Mr. Sameer Kanwar has been instrumental 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 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.

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 Managing 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, 20'15, 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, 202'1 on the terms and conditions as set out
below as recommended by the Nomination and Remuneration Committee in
its Meeting held on 11 June, 202'1 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: { 20,00,0001 ( 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 or Annuity Fund to
the extent these either singly or put together are not taxable under the
lncome Tax Act, 1961.
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ii. Gratuity payable at a rate not exceeding half a month,s salary for each
completed year of service.

iii. Encashment of the leave at the end of the lenure.
C. Other terms:

1. He shall be entifled to re-imbursement ofactual out-of-pocket expenses
incuned in connection with the business of the Company.

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

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

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

5. ln the event of inadequacy or absence of profits jn any financial year,
he will be entifled to the payment of satary and perquiaites, as set out
under point (A) above, as minimum remuneration, subject to necessary
approvals, if required notwithstanding the fact that it may exceed th;
limits prescribed under Section 196, 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 tjme to
time.

7. He shall not be liabte to retire by rotation.
Further, pursuant to the provisions of Sections 1j7(3), 197, Schedute V as
applicable and other applicable provisions, if any, of the Companies Act, 20i3,
the said terms & conditions of appointment shail be placed for the approval of
the Members in the Annual General Meetins

The necessary information/disclosure in compliance with Regulation 36(3) of
the_ SEBI (Listing Obligations and Disctosure Requiremenis) Regutaiions,
2015 and Secretariat Standard (SS-2) issued by the lnstitute of company
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. 03 of
the Notice in relation to the re-appointment of Mr. Sameer Kanwar as Joint
M€ngging 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,
Chairman and Managing Director of the Company, no other Director or Key
Managerial Personnel of the Company and thei; relatjves is concerned or
rnterested, financial or otherwise, in the resolution set out at ltem No. 03 of the
Notice.
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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 date of circulation of this Notice up to
the date of AGM i.e. 22 September, 2021 and shall also be available at the
meeting.

STATEMENT OF PARTICULARS
(PURSUANT TO SCHEDULE V OF THE COMPANIES ACT, 2OI3)

MR. SAMEER KANWAR, JOINT MANAGING DIRECTOR

CERTIFIED TRUE COPY

I. GENERAL INFORMATION

sl.
No.

Particulars/Subject lnformation

1. Nature of industrv 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
in the prospectus

N.A.

4. Financial performance based
on given indicators

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

Export performance and net
foreign exchange collections

During the Financial Year 2020-21,
Export of goods: t 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 Control at ZF
Friedrichshafen AG, Germany, the
wodd's largest maker of drivelines
and chassis for Automobiles.
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has deep exposure in
Purchase, Production

ANd HR
depth knowledge of the core
business of the Company i.e.
Automotive Gears.

He has been afnliated 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 carryang out his activities,
subject to the overall supervision &
control of the Board.

Past remuneration During his present tenure as Joint
Managing Director of the Company,
Mr. Sameer Kanwar has been
drawing remuneration as per
Section ll of Part ll of Schedule V of
the Comoanies Act, 2013.

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

. Eaton Corporation - One Eaton
Supplier Premier Award

. Transaxle i/anufacturing of
America - Supplier Excellence
Award 2016.2019

. Escorts Limited - Best Quality
Award

. Spicer lndia Private Limited -
Appreciation for Ouality
improvement

. JCB - Participation in JCB
APQPiNPIP 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 PPM Quality
Certificate

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

. Toyata
outstanding contribution by
achjeving zero defect supplies
lor the year 2021

of

4. Job profile and his suitability Mr. Sameer Kanwar has been
instrumental in pressing foMard the
ad of gear manufacturing and
keeping abreast with the latest
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
opporlunities for the Company. ln
view 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 in the explanatory statement
of ltem No. 03 of the Notice.
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III. OTHER INFORMATION
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1. Reason of loss or inadequate
profits

ln the Financial Year ended
31 March, 202'1, 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 o. proposed to be
taken for improvement

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

. Modernisation of existing
facilities to improve overall
operating efficiency and gear
up for catering to higher
demand from OE|\,ls.

. 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 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.

C HA IR MAN'I
INITIALS



MINUTE BOOK

't

l

I
)

C IR MAN'S
,ITrALS

Expected increase in
productivity and profits
measurable terms

It is difficutt to torecait -rne-
productivity and profitability in
measurable terms. However, the
Company expects that productivitv
and profitability may improve and
would be comparable with the

NSID Tto .APP TMENT OF
M VEN AS A NON
DIRE R ON THE

ECU
MP SPECIAL R LUTIO

"R-ESOLVED THAT pursuant to the provisions of Section i52 and anv other
:!!lrc:bte 

provisions of the Companies Act, 20.13 and rules made ti,erirunJer
!1:]!o]nS. "ny. 

statutory. modification(s) or re_enactment thereof for the time
le.]i9^ll._r"1":l read with Regutation 17 of the SEB| (Listing Obtisations ;ndursqosure Hequtrements) Regulations. 2015 as amended. aio sub'iect to suctr
f,tf_q1-1<r,rit1 approvats as may be required ,n t ii r."giiO-,-'Mi ;{roavenkakaman Srinivasan (hotdrng DtN 00879414) who retiresiv ;;tai;;n ;t iheAnnu€r Uenerat Meetiog (AGM) be and is hereby re_appointed as aNon-Executrve Direcfor of the Company trabte to retrr6 Oy i,itlti"r-rpt"it 

"conctusion of the 5O'. eG[.4 or tne Company in the Catendar'ye ii$2.''- "

RESOLVED FURTHER THAT the Board of Directors ot the Company (which
includes a Committee, constituted for the time being i, i.;") ;;fi; ;;;;;yauthorized. to do a such acts, deeds and things, i"'"rt"i -i"i" 

"r"r.,agreement(s), deed(s) of amendment(s) or 
"ny "rih Oo"rr"nt(.1'i" th"Board may, in its absolute discretion, consider necessary, expedient ordesirabte inctuding power to sub_delegate, rn ord;; io;r;'e 

"-ff5J 
['inl"resolution or as otheruise considered by the Board to Ou in it 

" 
O".iini"r".i otthe Company, as it may deem fit.,,

TORY TEMENT F ING PART OF
RESOLUTION

Mr. Nagar Venkatraman Srinivasan, aged 77 years is a Non_Executive
9rl::gl:1 rhe company.since 03 Novimber. iotz. n" i" ;-;r"-;;;u'i"
Mecnantcat Engrneering. He has done MS in lndustrial EnoinJerinq from
University of ttlinois andhe is an MBA from Graduate S.n""f "itrii"i.'. irmthe University of pittsburgh in USA. He nas ricn expeiience-;i 5il;;;;
Having started his career with Larsen & Toubro L-ieJi nfr. S*ir.# ilir"oBharat,Gears Limited in the year 1976. Over tne years, h;;;;;j;;;.
senior level positrons in materials. manufacturing and S"r"r"i ,"*;;;nt
:e Jelrreo.lroT the Company, after a tong stint of 3t years, as Co'roorate
:!.ry". 1.""d having overa responsibitrty of a th; operations of theuompany. He contjnues to be associated with the Company as Technical andl/anagement Advisor.

The^members 
^of ^the 

Company rn their Annual General Meeting held on'l6,September, 2020 approved the re-appointment ot tvtr Nagar Veit<atiaman
rnnrvasan as a Non_Executive Director of the Company l;ble to retire byrotation upto the conclusion of the 49rh Annrrr cenerJr rr.ileiin! teclar 

"i 
t[.
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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 modilication(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 entjty shall appoint a
pe6on 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 11 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, 2015 Cthe Regulations") as
amended, upto the conclusion of 50"' 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 five 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 Venkafaman 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 ihe Company as Technical and
Management Advjsor. With the continuation of Mr. Nagar Venkatraman
Srinivasan, the Company can continue to take advantage of his valuable
guidance and achieve further groMh 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
lVIr. Nagar Venkatraman Srinivasan as a Non-Executive Director of the
Company liable to retire by rotation upto the conclusion of the soth Annual
General Meeting (AG|V1) 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 approva, by the members of the
Company, by way of a Special resolution.
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Except Mr. Nagar Venkatraman Srinivasan, bejng an appointee, none of theDjrectors and Key Manageriat personnel or it" cJrp"ni'"nJ'ir,"ir, i"iltr"l" 
"conc€rned or interested, financialor otherwl"", in ttJr""'of rtlon ;;iil;iilNo. 04 of the Notice.

INSPECTION OF DOCUMENTS

All.resorutions passed in this regard are avairabre for erectronic insDectionwithout fees by the members t om t e oar" oi cii";;;;"-;il;."i1;il:5ili.
the date of AGM i.e 22 September, zozr ano srrali ario i"""r"irJir]"i",i"meeting.

"RESOLVED THAT pursuant to the provisions of Section 62(1Xb) and otherapplicable provisions, if any, of the Companies Act, 20.13 and-#-d;;;;"
:!-T_,:19* 

(inctudrng any amendment rhereto or re_enactm"ni in"rlin lnusecuntres and Exchanoe Board of tndia (Share Based grpfoVe" d"nei,tl'"nOswe-at Equrty) Resutations, zozt 1.s eails6Ei;;sg'#;"r#;Jli ih"appticabte provisions of the Secu;ities :"J_er.nr.s" il#ii',.'lir'iiri"r,"gobligations and Drscrosure Reouirements) Reguratio'ns,-z-o ii i;ilirt iiijbalRegulations"), retevant proviirons or uem-oranoum J,, Aii[ifi"l"oArlicles of Association of rhe . Company ".; fu;r;; ";;t;O
Guidetines/circutars in rhat behatf 

"no' 
.rb""t irrti"i'1o"ir.'h'";ttr"r.

1!f!or1l(:), permission(s) and sanction(s) 
"s 

iray Oe- ne"es-sa;;;;r"' 
"appropriate regutatory authorrty(ies)/instit;tion(s) i"J 

-.r"n'"oniitio". ' 

""0modifications 
. 
as may be presirileolimposeo 'oy td r;;;;pil;;;;i;";,yauthority(iesyinstrtution(s) white grantrng such appiovatis). 

"on"."nii").rT]1.1:1(t €nd/or sanction(s)). the consenr of ihe [,ie;b;;;'iheu:Tl?ny_be€nd,is hereby accorded for approval of the "Bharai O";rs firiLO- Emproyee stock Option Scheme 2021, (,,Scheme,,) ano io irino_e ineBoard of Directors of the Company ftereinitte, reieir,_iOf" 
". tfr"':g;riar,Directors" which term shal b; de;;ed to..inctuoe any-cJrn'iiiii", -i"-"irii"g

the Nomination and Remuneration Committee, *hi"h ih;;;;;; b;;;;"has constituted to exercise its powers, including the p"*"r., 
"o",f"i "i'l"iii "resolutton to create, grant, offer. issue and alloi under th; S.h";;,;; ;il 

",more tranches, a maximum of 1O% of the eaio Up Cap,tai olifr;;;;;fi 
""on 31 March 2021 co.npnsing rnto 9,30.6.10 (Nine irin. ri,:,iyH.rJ#jd,,

:.lnn_dred_ 
Ten) 

. 
Emp,oyee Sto;k Optons f,,Options,) 1o, "rri'oiii iii"i"ongure tor any Donus, stock sptits or consotidations 6i otner reorginiiiltii'otthe captat structwe of the ComDanv as may be applicabte homiim; t;'ine)to or lor the benefit of Emptoyees wio are:

l. An Employee as designated by the Company, who is exclusively workingin lndta or outside lndia: or

,, 
l^PI:^"1"1 lr^_,n: 

coTpr1 whether a Whole Time Director or nor,rnctudrng a Non-Executive Director who is not a prom;te; o;r"rO", otthe promoter group. but exctuding an lndepenoent 'oriecioi:
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lll. An Employee as defined in sub-clause (l) or (lt), of a Group 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
corporate, directly or indirectly, holds more than ten per cent of the
outstanding Equity Shares of the Company;

and to such other persons as may ftom time to time be allowed to be eligible
for the benefits of the Scheme under applicable laws and regulations
prevailing from time to time ("Eligible Emproyees"r, exercisable into 9,30,6'lO
(Nine Lakhs Thirty Thousand Six Hundred Ten) Equity Shares of face value
Rs. 10/- each (or such other adjusted ligure for any bonus, stock sprls 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 Mth 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 pursuance 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 extending 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 time to time, including the disclosure requirements 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 settle 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 necessary
or expedient to give effect to such modifrcation, 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
authorized to do all such acts, deeds, and things, as it may, in its absolute
discretion deem necessary inctuding but not limited to appoint lOviiors,
lrerchant Bankers, Consultants or Representatives, being incidental for the
effective implementation and administration of the Sch;me and to make
applications to the appropriate Authorities, for their requisite approvals and
take all necessary actions and to set e all such questions, difficulties or
doubts whatsoever that may arise while implementing ihis resolution.
RESOLVED FURTHER THAT the Board of Directors be and are hereby atso
auth-orised to nominate and appoint one or more persons for carrying out any
or all of the activities that the Board of Directors are authorised to Oio for ttre
purpose of giving etfect to this resolution.,'

EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION

Equity based remuneration includes alignment of personal goals of the
Employees with Organrzationat objectives by participaiino in the-ownershio of
the Company. The Board of Directors of your Company understands the need
to enhance the Employee engagement, to reward the Employees for their
association and performance as well as to motivate them to contribute to the
groMh and profitability of the Company.

ln order to reward and retain the key Employees and to create a sense of
owlership and participation amongst them, the Board of Directors in its
meeting held on 12 August, 2021, apprcved .Bharat Gears Limited _

Employee Stock Option Scheme - 2021" (,,Scheme,') to or for the benefit of
such Employee as deflned in the Scheme. pursuant to the new regulatory
changes being notified on 13 August, 2021, the said Scheme was aitended
by the Board of Drrectors on 25 August, 2021.

ln terms_of Regulation 6 of Securities and Exchange Board of lndia (Share
B€sed Employee Benefits and Sweat Equity) Ragutations, 2021 i,,SEBt(SBEB and SE) Regutations',) and Section 62 and other applicable
provisions of the Companies Act, 2013, for issue of Equity Shares to the
Employe_es of the Company, the approval of the existing Members by way of
Special Resolution is required. The Special Resolution aet out at ltem No. Os
is seeking your approval for the formulation and implementation of the
Scheme and issuance of Equity Shares thereunder.

The salient features and other details of the Scheme as required pursuant to
Regulation 6(2) of SEBI (SBEB and SE) Regutations are as under:

a. Briet Description of the Scheme:

The Scheme shall be called as "Bharat cears Limited- Employee Stock
Option Scheme 2021".

The Purpose of the Scheme includes the following;

a. To motivate the Employees to contribute to the groMh and profitability
of the Company.
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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 participation 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% ofthe Paid Up Capital ofthe 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 otherwise determined
by the Board of Directors (hereinafter referred 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. ldentilication of classes of employees enfitled to participate and be
beneficiaries in Scheme:

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

ll. A Director of the Company, whether a Whole Time Director or noi
including a Non-Executive tjirector who is not a promoter or member oi
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 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
groupi or
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ll. A Director who, either himself or through his relative or through any body
corporate, direcfly or indrrecfly, holds more than ten per-cent;f the
outstandrng equity shares of the company;

d. Requiroment of Vesting and period of Vssting:
Subject to the continued employment, vesting period shall commence from
tne grant date and shall be minimum I (One) year from the Orant date and
a maximum of 3 (Three) years from the granl date, at tne Oijcretron oi inO
rn me manner prescribed by the Board of Drrectors.

The Actual.v€sting (in case where the grant is performance based) shall
further be linked with the eligibitity criteri-a, as OetermineJ Ov tf," B;id 

"tUrrectors and mentioned in the grant letter.

e. Maximum period within which the Options sha be vested:
Maximum period wjthrn whrch Option shall be vested shall be 3 Ohree)years from the granl date.

f. Exercise Price or pricing Formula:

Under this Scheme, the exercise price for Options will be decided bv the
boaro ot Lrrrectors on the basis of market price

For the above purpose, Market price means the latest available closing
price on a recognized stock exchange on which the Shares of the Compiny
are listed on the date rmmedrately pnor to the retevant date (,.e Oate oi if,u
meetrng ot the Nomtnalion and Remuneralion Committee on which thegrant is made).

Explanation -As the Equity Shares of the Company are listed on more than
one.stock.exchange, the closing price on the siock-exchange havin! nitner
trading volume shall be considered as the market price.

Further, Board of Drrectors has the power to re_pnce the granted Options ln
future if the grant made under the Scheme is rendered ,i,r"ttii"tr! Jr" t"
the_ fall in the price of Shares, after complying the conditions 

"" 
,"ntion"O

in the SEBI (SBEB and SE) Regutations.

g. Exercise period and process of Exercise:

After vesting, Options can be immedaately exercised within the exercise
period, either wholly or in part, through caih mechanism by submittjnoGe
exercise application along with exercise prce ano appticibte taxes"itre
exercise period shall be 1 (One) year from tne Oate of iespective veiting.
The mode and manner of the exercise shall be communicated to the
crantees.(i.e. Employee to whom Options have been gont"J r"O"i ih"
Scheme) individually.

h. Appraisal process for determining the eligibility of the Employees to
Scheme:

Th,e Board oJ Directors may on lhe basis of all or any of the following
cfltena. decide 

.on 
jhe Employees who are eljgible for the granVvesting of

apt0ns under the Scheme and the terms and conditions the;eofl
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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 in 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 granied 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 1% of the
issued capital of 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 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.

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

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 be 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 tonure, ,tir*"1ii",'."lr.iii"',.riiiil",

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

n. The Maximum percentage of secondary acquisition (subject to limitsspecified under the regutations) that ca; Ue maae Oy'tte irusi-# tfrepurposes of the Schemo:

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

o. Statement to the effect that the Company shall conform to theaccounting policies sp€cllied in Regulation 15:

Iry Cg.meany shal comply with the disclosures requirements and theaccountrng poticies prescribed under Regulation rs 
"Lti" 

Siai iiBi; 
"rdsE) Regurations or as may o" pr"sc,iSeJ uy ,"gr]ii"r1,",ir"tlr,lirt"i#rr."",

trme to time.

p. The method which the Company shall use to value its Options:
The,Company shall compty w(h the requirements of INO _ AS .lO2 

andsha,l use Fair value method
q. Statement with regard to Disclosure in Board,s Report:

1._. !.!9 C"Ip"rt is adopting fair vatue method. presenfly there is norequrrement for drsclosure in Boards Repon. However, it'in-iuiurelte
!.o_1g3nV 

oOtr for expensing of share based employee benefits usino thernrnnsrc vatue, then the drtference between the emptoyee compensitLn
:::t-so computgq-1nd the emptoyee compensation' colt tn"t 

"i.,ati-i,ir"Deen recognized if it had used the fair vatue, shal be di;;LsJ in jhe
Board's Report 

-and 
the impact of this.dtffer"*u * lroni. 

"nJ "i?irii,ig"per share ('EpS") of rhe company sha atso be oi'icioilJ in ih;;;;;.Report.

r. Period of lock in:

The Equity Shares so allotted to the Grantees pursuant to exercise ofoptions witt not be subject ro a toct-in perioo anJ J*Gi*"iv 
"lioi11 

t 
"Grantee thereafter

s. Terms E conditions for buyback, if any, o, specified securitiescovered under these regulations:
The-Board.of Drrectors will specify the procedure for buyback of Ootronsgranted, rf to be.undedaken at any time by the company, 

"'nO 
tnu 

"ppf[i-Oi"terms and conditions, including.

(i) permissibte sources of financing for such buy-back;
(ii) minimum financial threshotds to be maintained by the company as per

its last financial statements; 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, Manager, Key Managerial Personnel is in
any way concerned or interested, linancially 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 Specaal 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.

5. 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
(OROINARY 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, 20'14 (including any statutory modification(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 11 June, 2021 upon
recommendation of the Audit Committee, to conduct the audit of the cost
records of the Financial Year ending 31 March,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 ot the cost records of all the 3 (Three) plants of the
Company located at l\,Iumbra (Maharashtra), Lonand (Maharashka) and
Faridabad (Haryana) for the Financial Year ending 3'1 March, 2022 al a

remuneration of < 2,25,000/- (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.

ln 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.

CERTIFIED TRUE COPY

CHAIRMAN I
IN IT IALS



M IN UTE BOOK

AIRMAN'S
,IIT IA LS

The_ consent of the members is sought by t/vay of an Ordinary Resolution forratification of the remuneration payaSteto'i,uJ'M.i. ;<;#;iir;;.:;:;"*
as-Cost Audirors of the Company for ttre rinanciai i!;;;il";'iliffih,
2022.

Accordingly, the Board recommends the resolution as set out at ltem No. 06 ofthe Notice in retatjon to ratification of td;;;;;;;;;';;jrit'iiii ii^Kutshrestha & Associates as cost Auditors or the c;;il;i;;;li! 'i.-""""r
Year ending 3.1 March,2022. by way of an Ordrnary ,".Jlrii,jr'-'
None of the Dtrectors and Key Managerial personnel of the ComDanv andtheir. retatrves is concerned or interEsted, n""rlir] 

"i ;i;#;5:';; 1"resolution set out at ltem No. 06 of the Notice
INSPECTION OF DOCUMENTS
All. resolutions passed in this regard are avarlable for electronic insoeclionwithout fees by the members frori the date of 

"ir"rfrtion 
it ii,i""N;il5;i"the.date of AGM i.e. 22 Seprember. Zozr ano snariliso 
"oe";;;;1["ih"

meeting.

E-VOTING AT THE AGM
Mr. Nitin Rawat, Scrutinizer appointed for the puryose assisted the memberslor casting their votes etectronically at tne mleti'ng. Aftei;; i;;';;;;;,closing of e-voting by the Chair;an. the etectro"nic 

"vitJ,"- 
,iliri# tii"e-votins (e.votes) was tocked by the nugi"t,"i inJ i;;i;'Xi"ri"ii.i'ir.ril"

lndia Prvate Lrmited under thi insrructrons of the Scrutinizer. The electronrcvotes casted were unblocked by the Scrutinizer ai;;-#;;"J;"ri;ffi"i;"
meeting.

of the Rem
e Ordi

ofthe C

The. Consoftdated report on remote e_voLng atong with the results of theelectronrc voting al the meeting received fromit" S"irtini.., -

Beport. oLS.cru!inizer - Consolidated

To,
The Chairman.
491h Annual General Meetino of the
E-qujty Shareholders ol Bharat Gears Limtted
20 K.M. Mathura Road,
P.O. Amar Nagar,
Faridabad-121003

Subject: Consolidated Scrutinrzer RFoort on Remote E_Voting carried out dunng19'n September. 202.1 (9:oo A.M.) to zr,'sept#iei icjji"rs:6b"p r"r Iand E-voting conducted 
"t 

tnu +'sdannu"I-6l"ruiJi,n'"".t"J"ol"r*ra,
cears Limited herd on wednesday, z; s"pt"r'u!i, iiizTiill*rr.vio""conferencing at 11:30 A.M.
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Dear Sir,

l, Nitin Rawat, FCS, B.Com, Company Secretary 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
49riAnnual General Meeting through eleckonic mode.

I hereby fumish 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 from19'h September, 2021 (9:00 A.M.) to 21"t September,
2021 (5t0O P.M.). The shareholders whose names appeared on the Registers
of members list as on the cut-off date i.e. 15rn September, 2021 were allowed
to participate and vote during the aforesaid period of remote e-voting.

2. At the 49th Annual General Meeting of the Company held through Video
conferencing on Wednesday, the 22tu Septembet, 2021, at 1'1:30 A.M.
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.

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 20'15, ("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 Scrutinize/s
Report of the votes cast "in favour" or "against" the resolutions contained ih
the Notice, based on the reports generated from the e-voting system provided
by Link lntime 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 facility; and attendant papers/documents
fumished to me electronically by the Company and/or Link lntime lndia private
Limited for my veriflcation.

5. The votes cast were unblocked on Wednesday, 22"d September 2O2i 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. Anjati Chauhan,
B.Com, residing at House No. 2'170, 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.

sd/-
Ms. Anjali Chauhan

sd/-
Ms. Meenakshi Panwar

CERTIFIED TRUE COPY
CHAIRMAN I

IN IT IALS



MINU IE tsOOK

7.

6.

Resolution--1: To receive, consider and adopt
Company for the year ended 3.1 March, 2621.
Directors and Auditors thereon

Ordinary Resolution: passed

a) Valid Votes:

Jlgrealtel ,.!he- 
detaits containing, inter_atia. the tist of Equity Sharehotderswho voted "in favour', or ,,aoainsi, on each of the ,""olrfioii'in"=i *"f i,litovote were generated from lhe e-voring website of Lrri'rrui,riii"jij r[iit"

l:I l:9 , 
i : htlps./irrstavote.rinkrnrime.;o.in. e""eo ;n rh" ,;;;;;#[.

Dy Lrnk tntime tndia private Limited and retied upon by r", d"6;";;;;;;i;"remotee-VotingwaSscrutjnizedonteStcheckbasiS,,

After the time fixed for closing of the Remote e_voting by the Chairman, theg::Pli:-:fr", recordins the e_voting (e_votes) wis iocr<eo Ov ,". 
,rt 

"E-vores cast were unbtocked on Wednesday, 22d September zozi ane, iii.conclusion of the AGI\r.

Brief summary of Voting is as under:

the financial statements
together with Reports

of the
of the

Dates and timin[ of Votrng
(Remote E-Voting)

19'" September, 2OZ
(9.00 A.M.) To
215'september, 2021
5:00 P.M.

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

September,20)-
1'1:30 A.M.

Total Number ofShares on RecordDate 93,06,095
TotalVoted Shares 51,98,493

Voting
Method

Votes in favour ol the
Resolutions

Votes against tlre
Resolutions

Members
Voled

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

b) lnyalid Votes:
Total Numbeioinrernbers

whose vote declared invalid
Total Number of

shares held by them

E.Voting at
AGM
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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

Members
Voted

No. of
Shares

Remote
E-Votinq 680 51 ,51 ,7 43 99.10 1 46,715 0.90

E-Voting at
AGM 17 35 100 00

Total 697 51,51,778 99.10 1 46,7't 5 0.90

b) lnvalid Votes:
Voting
Method

Total Number of members
whose vote declared invalid

Total Number of shares
held by them

Remote
E-Votino
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 fayour of the
Resolutions

Votes against the
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares

Remote
E-Votinq 680

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

E-Voting at
AGM 17

'100.0

0

Total 697 5t,51,778 99.'10 1 46,715 0.90

b) lnvalid Votes:
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Resolution-{. To consrder
Srinivasan, who retires bv
Non-Executive Director on the
Special Resolution: passed

a) Valid Votes:

the re-appointment of Mr. Nagar Venkatraman

'"Jx:?l 
"?i,'" 

8;['"',il: ;n r;t:$m; 
-;

b) lnvalid Votes:

Resolution-s; To consider the
Scheme 2021".

Special Resolution: passed

a) Valid Votes:

"Bharat Gears Limited _ Employee Stock Option

b) lnvalid Votes:

r-.EITTIFIED TRTIE COPY

Voting
Method

Votes in favour of the
_Resolutions

Votes against ttre
Resolutions

Voted
NO. Ot

Shares
Members

Voted
No, of

SharesRemote
E-Voting 680 51,5't ,7 43 99.10 ,l

46,715 0.90
E.Voting
AGM

at
17 100.00

Total 697 51,s1,778 99.10 1 46,715 0.90

Voting
Method

Totat Numter oam;mGE-
whose vol6 de.lrra.t ihu,ri,

totat ttumbeioiihaEi
hetd by themRemote

E-Voting
E.Voting --E
AGM

Total

Voting
Method

Votes in favoui of ttre
Resolutions

Votes against ttre
Resolutions

Members
Voted

No. of
Shares

Members
Voted

No. of
Shares %

Remote
E-Votinq 680 51,51,743 99.10

100.00

99..t0

1 46,715 0.90E-Voting at
AGM 17 35

Total 697 5'l,5't,778 ,| 46,715 0.90

Voting Method Totat NurnOer of membCE
whose vote declared invalid

Totat N uh bt;,;h;res

E-Voting at
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l

Rosolution-6: To consider the 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: 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 %

Remote
E-Votinq

681 51,98,458 100 00

E-Voting at
AGM

17 100.00

Total 698 51,98,493 100.00

b) lnYalid Votes:

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 him in this behalf may
proceed to declare the results as all resolution are passed with requisile
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 electronic voting
shall remain in my safe custody until the chairman considers, approves and

signs the minutes and therealter 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

Dale 23.09.2021
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