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BHARAT HEAVY ELECTRICALS LIMITED
NEW DELHI

MINUTES OF THE 47t ANNUAL GENERAL MEETING OF THE
MEMBERS OF BHARAT HEAVY ELECTRICALS LIMITED HELD
ON ‘TUESDAY’, THE 20t SEPTEMBER, 2011 AT 10.00 A.M. AT
TALKATORA INDOOR STADIUM, TALKATORA GARDEN, NEW
DELHI - 110 001

PRESENT
1. Shri B. Prasada Rao
Chairman & Managing Director

& Member

2. Shri Saurabh Chandra
Director

3. Shri Ambuj Sharma

Director
4. Shri S. Ravi Chairman-Audit
Director Committee

5. Shri M.A. Pathan
Director

6. Smt. Reva Nayyar
Director

7. Shri Anil Sachdev
Director (HR)

8. Shri Atul Saraya
Director (Power)
& Member

9. Shri M.K. Dube
Director (IS&P) & Member

10. Shri P.K. Bajpai
Director (Finance)

11. Shri S.K. Mishra
Under Secretary, Department of Heavy Industry
Ministry of Heavy Industries &
Public Enterprises
Udyog Bhavan, New Delhi
(As Representative of the President of India, holding
33,15,10,400 shares i.e. 67.72% of the total paid up share
capital of the Company)



Total 4968 Members representing 332878588 shares and 783
Proxies representing 39324679 shares were present as per duly
signed attendance slips submitted by them.

IN ATTENDANCE

Shri I.P. Singh Company Secretary

Company Secretary welcomed Chairman & Managing Director
(CMD), Directors, shareholders and other dignitaries on the
occasion of 47th Annual General Meeting of the Company. Shri B.
Prasada Rao, CMD presided over the meeting pursuant to Article 47
of Articles of Association of the Company.

While welcoming the Members on the occasion of 47thr Annual
General Meeting of the Company, Chairman introduced all the
Directors, sitting on the dais and also Shri S.K. Mishra,
representative of President of India, to the Members. He informed
the members that since Shri Ashok Kumar Basu, Independent
Director on the Board of BHEL had been invited by the ADB/ Govt.
of Bangladesh to be their Keynote Speaker at the Renewable Energy
Forum at Dhaka, taking place today, he would be unable to attend
the AGM. He also informed that Shri V.K. Jairath, Independent
Director and Shri O.P. Bhutani, Director (E,R&D) were unable to
attend the AGM due to personal reasons.

Chairman informed the members that Shri S. Ravi, Chairman of
Board Level Audit Committee (BLAC), was present to provide any
clarification on matters relating to Audit.

Chairman announced that the Register of Directors’ shareholding
maintained pursuant to Section 307 of the Companies Act, 1956,
has been placed on the table. He further declared that the requisite
quorum was present and as such the meeting was in order.

Chairman further informed that the Company has received four
letters from four shareholders viz. S/Shri N.K. Jain, M.W. Siddiqui,
Gouri Shankar and Din Dayal raising certain queries. He
announced that replies / clarifications to all relevant questions
would be provided at the time of taking up the specific resolutions.
He also appealed to the members to maintain peace and decorum
till the conclusion of the meeting.

He further requested the members to avoid any defamatory remarks
about the Company or individual executives of the Company and
informed that the personal grievances would also not be entertained
in this meeting, as it was not the appropriate forum to discuss such
issues. He further informed the members that pursuant to the
Government (President of India) approval for disinvestment of 5% of



the paid-up equity share capital of BHEL out of the Government of
India’s 67.72% shareholding, through “Further Public Offer” (FPO),
the Government has already initiated the process of FPO including
appointment of BRLMs, Legal Counsels, drafting of DRHP etc. Since
during this period the Company and its officials were required not
to make any forward looking statements with regard to the
Company, members were requested to refrain from raising any such
matter or issues in this regard. He therefore requested the Members
to restrict their questions only to the business as mentioned in the
Notice for the 47th Annual General Meeting.

Thereafter, Chairman delivered his speech, which is enclosed as
Annexure 1.

After delivering the speech, Chairman informed the Members that
the Notice of 47th AGM together with Annual Accounts of the
Company for the financial year ended 31st March, 2011 have
already been sent to all the Members by post or electronically and
as such, he sought permission of the Members to take the aforesaid
documents as read. The members present agreed to the request of
the Chairman.

Chairman requested Company Secretary to read Directors’ Report
together with Auditors’ Report and NIL comments Report of
Comptroller & Auditor General (C&AG) of India. The Members
requested Chairman to take the Directors’ report as read. Company
Secretary read the Auditors’ Report.

Chairman then declared that the proposed resolutions, as per
Notice would be taken up after providing replies to the relevant
queries received. Thereafter, Chairman replied appropriately, all the
relevant questions raised by the shareholders relating to all
resolutions including the questions raised in the letters received
from different shareholders and provided necessary clarifications to
the satisfaction of the members.

Thereafter, Chairman took up one by one the proposed resolutions,
as per Notice, for consideration by Members.

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet
of the Company as at 31st March, 2011 and the Profit &
Loss Account for the financial year ended on that date
together with the Directors’ Report and Auditors’ Reports
thereon

Chairman requested Company Secretary to read out the
resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:



"RESOLVED THAT the Balance Sheet of the Company as
on 31st March, 2011 and the Profit & Loss Account for the
year ended as on that date, together with the Directors’
Report, Cash Flow Statement, Auditors’ Report,
comments of the Comptroller and Auditor General of
India be and are hereby adopted."

Shri N.R. Madhok (DP ID - IN302902 and Client ID -
47925280), a member, proposed and Shri Amit Pal (Folio No.
016332), another member seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

Declaration of dividend

Chairman requested Company Secretary to read out the
resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

"RESOLVED THAT a final dividend @ 179% (X 17.90 per
share of ¥10 each) on the Paid-up Equity Share Capital of
7489.52 Crores [in addition to an interim dividend @
132.5% (X 13.25 per share of I10 each) on the Paid-up
Equity Share Capital of ¥ 489.52 Crores already paid
during the year 2010-11] as recommended by the Board of
Directors be and is hereby declared out of the profits of
the Company for the year 2010-11 and that the same
(including the effect of rounding off) be paid pursuant to
the provisions of the Companies Act, 1956."

Smt. Mamta Makhija (DP ID - IN300450 and Client ID -
10229238), a member proposed and Shri N.R. Madhok
(DP ID- IN302902 and Client ID - 47925280), another
member seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

To appoint a Director in place of Smt. Reva Nayvar, who
retires by rotation and being eligible, offers herself for
re-appointment




On request of the shareholders, the brief resume of
Smt. Reva Nayyar was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

"RESOLVED THAT Smt. Reva Nayyar, who retires by
rotation and being eligible, be and is hereby re-appointed
as Director of the Company".

Ms. Radhika Jain (DP-ID - IN300394 and Client ID -
11742685), a member, proposed and Smt. Anita Bahri (DP ID
-IN300484 and Client ID - 11885195), another member
seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

To appoint a Director in place of Shri Anil Sachdev, who
retires by rotation and being eligible, offers himself for re-
appointment

On request of the shareholders, the brief resume of Shri Anil
Sachdev was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

"RESOLVED THAT Shri Anil Sachdev, who retires by
rotation and being eligible, be and is hereby re-appointed
as Director of the Company".

Shri Shashi Kumar Datta (DP ID - IN302679 and Client ID -
33927552), a member, proposed and Smt. Mamta Makhija
(DP ID - IN300450 and Client ID - 10229238), another
member seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.



To appoint a Director in place of Shri Atul Sarayva, who
retires by rotation and being eligible, offers himself for
re-appointment

On request of the shareholders, the brief resume of Shri Atul
Saraya was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

"RESOLVED THAT Shri Atul Saraya, who retires by
rotation and being eligible, be and is hereby re-appointed
as Director of the Company ".

Ms. Radhika Jain (DP ID - IN300394 and Client ID -
11742685), a member, proposed and Shri D.K. Bandopadhyay
(DP ID - IN300118 and Client ID - 11306307), another
member seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

Fixation of remuneration of the Auditors

Chairman requested Company Secretary to read out the
resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT pursuant to provisions of Section
224(8)(aa) of the Companies Act, 1956, the Board of
Directors of the Company be and are hereby authorized to
fix the remuneration of the Auditors of the Company
appointed by the Comptroller & Auditor General of India
for the year 2011-12.”

Shri N.R. Madhok (DP ID - IN302902 and Client ID -
47925280), a member, proposed and Shri Deepak Birla
(Client ID - 1204470006276685) another member seconded
the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.



Thereafter, Chairman declared that the Resolution has been
passed unanimously by the members.

SPECIAL BUSINESS

7.

To appoint Shri Trimbakdas S. Zanwar as Director

The proposal for appointment of Shri Trimbakdas S. Zanwar
as Director was withdrawn.

To appoint Shri S. Ravi as Director

On request of the shareholders, the brief resume of Shri S.
Ravi was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT Shri S. Ravi, who was appointed as an
Additional Director pursuant to Article 67(iv) of the Articles of
Association of the Company read with Section 260 of the
Companies Act, 1956 w.e.f. 10t March, 2011 to hold Office
upto the date of this Annual General Meeting and in respect of
whom, the Company has received a notice in writing from a
Member, pursuant to the provisions of Section 257 of the
Companies Act, 1956, be and is hereby appointed as a Director
of the Company, liable to retire by rotation.”

Company Secretary also read out the Explanatory Statement.

Shri C.P. Bahri (DP ID - IN300484 and Client ID — 11885187),
a member, proposed and Shri Raghuvinder Dhuney (Client ID
-1201890200016691), another member seconded the
resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

To appoint Shri Ambuj Sharma as Director

On request of the shareholders, the brief resume of Shri
Ambuj Sharma was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:



10.

“RESOLVED THAT Shri Ambuj Sharma, who was
appointed as an Additional Director pursuant to Article
67(iv) of the Articles of Association of the Company read
with Section 260 of the Companies Act, 1956 w.e.f. 15th
March, 2011 to hold Office upto the date of this Annual
General Meeting and in respect of whom, the Company
has received a notice in writing from a Member, pursuant
to the provisions of Section 257 of the Companies Act,
1956, be and is hereby appointed as a Director of the
Company.”

Company Secretary also read out the Explanatory Statement.

Shri Amit Pal (Folio No. 016332), a member, proposed and
Shri K. Balasubramaniam (DP ID - IN300476 and Client ID -
40410732), another member seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

To appoint Shri M.K. Dube as Director

On request of the shareholders, the brief resume of Shri M.K.
Dube was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT Shri M.K. Dube, who was appointed as
an Additional Director pursuant to Article 67(iv) of the
Articles of Association of the Company read with Section
260 of the Companies Act, 1956 w.e.f. 25t June, 2011 to
hold Office upto the date of this Annual General Meeting
and in respect of whom, the Company has received a
notice in writing from a Member, pursuant to the
provisions of Section 257 of the Companies Act, 1956, be
and is hereby appointed as a Director of the Company,
liable to retire by rotation.”

Company Secretary also read out the Explanatory Statement.

Shri Nand Kishore (Client ID - 1204470006308680), a
member, proposed and Shri S.L. Bhatia (DP ID - IN300118
and Client ID - 11212108), another member seconded the
resolution.



11.

12.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

To appoint Shri P.K. Bajpai as Director

On request of the shareholders, the brief resume of Shri P.K.
Bajpai was taken as read.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT Shri P.K. Bajpai, who was appointed as
an Additional Director pursuant to Article 67(iv) of the
Articles of Association of the Company read with Section
260 of the Companies Act, 1956 w.e.f. 1st July, 2011 to
hold Office upto the date of this Annual General Meeting
and in respect of whom, the Company has received a
notice in writing from a Member, pursuant to the
provisions of Section 257 of the Companies Act, 1956, be
and is hereby appointed as a Director of the Company,
liable to retire by rotation.”

Company Secretary also read out the Explanatory Statement.

Smt. Anita Bahri (DP ID - IN300484 and Client ID -
11885195), a member, proposed and Shri C.P. Bahri (DP ID —
IN300484 and Client ID - 11885187), another member
seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution is passed
unanimously by the members.

Sub-division of Shares

Chairman stated that in order to make the company’s shares
more affordable to the prospective small investors and
expanding the shareholders base, the Board has
recommended the sub-division of equity share of ¥ 10 each
into S equity shares of ¥ 2 each.



If the proposal for sub-division of shares is passed by the
members at this AGM, the Board will meet to fix the record
date for this purpose. Where the shares are held in
dematerialized form, the sub-divided equity shares will be
credited to the respective demat accounts of the beneficiaries
in lieu of existing shares held by them as on the record date.

For shareholders holding the shares in physical form, the
existing share certificates shall stand cancelled with effect
from the record date and new share certificates would be
issued in respect of the aforesaid equity shares without calling
for surrender of existing equity share certificates.

Thereafter, Chairman requested Company Secretary to read
out the resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT

(i) pursuant to the provisions of Section 94 and other
applicable provisions, if any, of the Companies Act, 1956
(including any statutory modification and re-enactment
thereof for the time being in force), and in accordance
with the provisions of Article 32 of the Articles of
Association of the Company and subject to other
approvals, consents, permissions and sanctions, as may
be necessary, from any authority, the existing equity
shares of the Company of Face value ¥ 10/- (Rupees Ten)
each, be and are hereby sub-divided into five (5) equity
shares of Face value ¥ 2/- (Rupees Two) each and
consequently the Authorised Capital of the Company of
¥ 2000,00,00,000/-(Rupees Two thousand crores) be
divided into 1000,00,00,000 (One thousand crores) equity
shares of ¥ 2/- (Rupees Two) each, with effect from the
‘Record date’ to be determined by the Board for this
purpose.

(ii) pursuant to sub-division of equity shares of the
company, the paid up equity shares of face value of ¥ 10/-
each, as existing on the Record date shall stand
sub-divided into five equity shares of ¥ 2/- each fully
paid up, with effect from the ‘Record date’.

(iii) the five new equity shares of ¥ 2/- each to be allotted
in lieu of one equity share of ¥ 10/- each shall be subject
to the terms of Memorandum & Articles of Association of
the Company and shall rank pari passu in all respects
with and carry the same rights as existing fully paid
equity share of ¥ 10/- each of the Company and shall be
entitled to participate in full in any dividend(s) to be
declared after the sub-divided equity shares are allotted.
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(iv) existing share certificate(s) in relation to equity share
capital held in physical form be cancelled and new share
certificate(s) be issued in respect of the equity shares held
by the members of the company consequent upon
sub-division of equity shares as aforesaid (without
surrender of existing share certificates) and in case of
shares held in dematerialized form, the sub-divided equity
shares be credited to the respective demat accounts of
the beneficiaries in lieu of existing shares held by them.

(v) the Board of Directors of the Company (“the Board”,
which expression shall include a duly constituted
Committee thereof) be and is hereby authorized to do all
such acts, deeds, matter and things, delegate all or any of
the powers vested in the Board, to any Director (s) or
Officer (s) of the Company, give such direction as may be
necessary, for giving effect to the aforesaid resolutions, in
the best interest of the Company, including but not
limited to signing and execution of necessary forms,
papers, writings, agreements and documents, including
giving customary representations and warranties,
together with such indemnities as may be deemed
necessary and expedient in its discretion and settling any
question, doubt or difficulties that may arise with regard
to or in relation to the proposed sub-division of shares.”

Company Secretary also read out the Explanatory Statement
to the said resolution as well as for item nos. 13 and 14 as
under:

“The equity shares of BHEL are part of BSE SENSEX as well
as NSE CNXNIFTY and are actively traded. With a view to
make share more affordable for the prospective small
investors and expanding the shareholders base, the Board of
Directors at their meeting held on 23t May, 2011 have
considered it desirable to sub-divide (split the face value) the
existing nominal value of the equity share of the Company
from ¥ 10/- per share to ¥ 2/- per share. It is expected that if
the shares are sub-divided, it will increase its affordability
and provide better marketability and liquidity.

In view of the above, it is proposed to sub-divide the nominal
value of equity share of BHEL from the present ¥ 10 each
paid-up per equity share in to five equity shares of ¥ 2 each
paid-up. The proposal to sub-divide its shares in to a smaller
amount is permissible as per Section 94 (1) (d) of the
Companies Act, 1956. The sub-division of shares also calls for
the corresponding amendment in Clause V of the
Memorandum of Association and Article 4-A of the
Articles of Association of the Company.
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13.

Upon approval of the shareholders for sub-division of shares,
in case the shares are held in physical form, the old share
certificates of face value of ¥ 10/- each will be cancelled on the
record date and the new share certificates will be sent to the
shareholders. In case the shares are held in dematerialized
form, the sub-divided shares will be directly credited to the
shareholders demat account on the record date in lieu of
existing shares.

None of the Directors of the Company, except to the extent of
their shareholding, is in any way, concerned or interested in
the resolution.

The Board of Directors of the Company recommends the
resolution for approval of the Shareholders.”

Shri Vinod Kumar Goel (Client ID — 1304140003901609), a
member, proposed and Smt. Mamta Makhija (DP ID -
IN300450 and Client ID - 10229238) another member
seconded the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution has been
passed unanimously by the members.

Amendment in Memorandum of Association of the Company

Chairman requested Company Secretary to read out the
resolution. Company Secretary read out the following
resolution to be passed as an Ordinary resolution:

“RESOLVED THAT pursuant to Section 16 and other
applicable provisions, if any, of the Companies Act, 1956
(including any statutory modifications and re-enactment
thereof for the time being in force), existing Clause V of
the Memorandum of Association of the Company be and is
hereby altered by substituting it with the following:

The Authorised Share Capital of the Company is
¥ 2000,00,00,000/- (Rupees Two thousand crores) divided
into 1000,00,00,000 (One thousand crores) equity shares
of ¥ 2/- (Rupees Two) each with the rights, privileges and
conditions attaching thereto as may be provided by the
Articles of Association of the Company, for the time
being, with power to increase and reduce the Capital of
the Company and to divide the shares in the Capital for
the time being into several classes and to attach thereto
respectively such preferential, deferred, guaranteed,
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14.

qualified or special rights, privileges and conditions as
may be determined by or in accordance with the Articles
of Association of the Company and to vary, modify,
amalgamate or abrogate any such rights, privileges or
condition in such manner as may for the time being be
provided by the Articles of Association of the Company.”

Company Secretary stated that the Explanatory Statement to
the said resolution has already been read with item no. 12.
The members were informed that none of the Directors of the
Company, except to the extent of their shareholding, is in any
way, concerned or interested in the resolution. The Board of
Directors of the Company recommends the resolution for
approval of the Shareholders.

Shri Deepak Birla (Client ID - 1204470006276685), a
member, proposed and Shri Nand Kishore
(Client ID - 1204470006308680) another member seconded
the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution has been
passed unanimously by the members.

Amendment in Articles of Association of the Company

Chairman requested Company Secretary to read out the
resolution. Company Secretary read out the following
resolution to be passed as a Special resolution:

“RESOLVED THAT pursuant to Section 31 and other
applicable provisions, if any, of the Companies Act, 1956
(including any statutory modifications and re-enactment
thereof for the time being in force), existing Article 4-A of
the Articles of Association be and is hereby altered by
substituting it with the following:

“The Authorised Share Capital of the Company is
¥ 2000,00,00,000/- (Rupees Two thousand crores) divided
into 1000,00,00,000 (One thousand crores) equity shares
of ¥2/- (Rupees Two) each.”

Company Secretary stated that the Explanatory Statement to
the said resolution has already been read with item no. 12.
The members were informed that none of the Directors of the
Company, except to the extent of their shareholding, is in any
way, concerned or interested in the resolution. The Board of
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Directors of the Company recommends the resolution for
approval of the Shareholders.

Shri C.P. Bahri (DP ID - IN300484 and Client ID — 11885187),
a member, proposed and Shri Vinod Kumar Goel
(Client ID - 1304140003901600) another member seconded
the resolution.

Chairman then put the proposal to vote and requested the
Members to raise their hands if they were in favour of
adopting the resolution. The members raised their hands in
favour of the proposal and none opposed the same.

Thereafter, Chairman declared that the Resolution has been
passed unanimously by the members.

After taking up all the business items as set out in the Notice
of the AGM, the Chairman invited members to offer their
comments and observations. The members appreciated the
Chairman and his team for excellent performance of the
Company during the year 2010-11. They also complimented
the entire team for excellent arrangements at the AGM venue.

The Meeting concluded with a vote of thanks, proposed by
Shri Anil Sachdev, Director (HR), to the members and the
chair.

Sd/-
(B. Prasada Rao)
Chairman

Date: 11th October.2011
Place: New Delhi
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Annexure-1
Chairman’s Address
47" Annual General Meeting
20™ September 2011

Ladies and Gentlemen,

On behalf of the Board of Directors & employees of BHEL | have great pleasure in
welcoming you to the 47" Annual General Meeting of your Company. | would like to
sincerely thank you all for being with us on this important occasion.

The report of the Directors and Audited Accounts for the year ending 31" March 2011,
with the reports of Auditors and comments of Comptroller and Auditor General have
already been circulated to the shareholders, and with your permission, | shall take them as
read.

2010-11 was yet another very successful year for your company when we were able to
deliver spectacular results in spite of growing concerns on the business confidence against
the backdrop of volatile global economic and business environment. We saw private as
well as public sector utilities and other customers reposing confidence in the company’s
capabilities. Your company has managed to sustain its leadership position and is ready to
embark on a new phase of dynamic growth. In fact, your company has shown exceptional
performance over the last six years.

» 2005-06 - 2010-11

Gross Turnover (Rs.Crore) 14,525 43,337
Profit After Tax (Rs.Crore) 1,679 6,011
Return on Capital Employed 41% 62%
Net Worth (Rs.Crore) 7,301 20,154
R&D Expenditure (Rs.Crore) 152 982

I would like to first present to you the key highlights of your Company’s performance
during the year gone by:

Financial performance & Business Accomplishments
Your Company continues its impressive record of financial performance.

= Gross Turnover for the year grew by 27% to Rs. 43,337 crores. Pre-tax profits
rose by 37% to Rs 9006 crores.
= Record orders worth Rs. 60,507 Crore, have been booked, despite various
challenges confronting the power sector in recent times. At the end of the year,
total orders in hand for execution in 2011-12 and beyond, stand at about Rs.
1,64,145 Crore. Major orders include:
O 7 nos. Boilers and 9 nos. Turbine-Generators with supercritical parameters
from public as well as private sector utilities.
0 First 700 MW Nuclear TG (2 sets) for KAPP 3,4 from NPCIL in consortium
with Alstom
0 Repeat order for 10 sets of 270 MW each from the Indiabulls Group
indicating confidence of the customer in your company.
0 Export orders from 24 countries across five continents.
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» The company is continuing to invest heavily in building capacities and
capabilities, not only to cope with rising demand, but also in view of our drive to
strengthen our engineering character. Therefore, Capital investment of Rs. 1,655
crore and R&D expenditure of ~ 982 crore were incurred during the year.

* Economic Value Addition (EVA) reached Rs. 3,793 Crore, a 42% y-o0-y increase.

= EPS on the post-bonus equity capital increased to Rs. 122.80 against previous
year’s Rs. 88.06.

= A final dividend of 179% has been recommended by the Board, in addition to the
interim dividend of 132.5% for the year, making a total of 311.50% for the year-
the highest ever.

= The company has also readied itself to comply with the IFRS.

Equipment Performance

The overall PLF of coal based sets supplied by your company continues to be the highest
at 75.7%. Of these, 61 sets registered PLF of over 90% and 73 sets achieved PLF between
80% and 90%. As a testimonial to superior quality of equipments supplied by your
company, BHEL supplied coal based sets registered an Operating Availability of 86.1%,
2.3% higher than national average.

Commissioning

Your company synchronized/ commissioned highest ever 9,442 MW of sets during the
year. This includes 52 sets totalling 7,667 MW commissioned within the country and
abroad. Interestingly, 57% of the total electricity generating capacity added by the
country’s utilities was with BHEL units.

BHEL responded to customer’s call and completed the rehabilitation work of the flood
ravaged Koteshwar HEP of THDC in a record time of just five months and the plant
capacity addition of 2x100 MW could be achieved.

Performance of subsidiary company

The process of revival of BHPV Visakhapatnam has started showing results. During 2010-
11, the company achieved net profit of Rs 8.78 crore with the turnover of Rs137 crore,
registering a y-o-y growth of 31.7%. Your company is providing all resources to BHPV
for technology support, capacity enhancement, human resource augmentation and
development, working capital, order booking and policy and procedures alignment. | am
confident that it will soon regain its past glory.

Sustainability: Entrenched in Our Heritage & Culture

For your company, sustainable development is not new. For almost fifty years of our
existence, we have been leveraging technology and innovation for providing products,
systems and services to our customers to enable them to use resources with better
efficiency and productivity.

The relationship between your company, its products, its employees, its customers and the
society is - to use the unavoidable metaphor - is like a river, the deeper it gets the less
noise it makes. It has been just a natural extension of the way we saw ourselves and our
responsibility. It has always been a way of our doing business. It’s an entrenched part of
our history, how we have been consistently making profits since 1971-72 through the
principles of sustainability at every stage of our history.
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Globally power sector currently accounts for 41% of energy-related CO, emissions.
Needless to emphasize that decarburizing power sector will be at the heart of efforts to
make deep cuts in global CO, emissions. Your company has always been a torchbearer in
these endeavours for the industry in India. With 500 MW in 1978, 660 MW and 800 MW
in 2008, and 700 MW in 2010 we have been progressively introducing environment
friendly and fuel efficient technologies for our customers. We also brought CFBC for
burning multiple fuels, HRSG for absorbing waste heat and IGCC for coal gasification
technologies to India.

In fact, on the sustainability dimension, your company has a much higher responsibility in
delivering products that enable all its customers service the society in a way which is
socially and ecologically acceptable while remaining profitable. We empower our
customers to become sustainable by offering equipments which have better performance
attributes like lower auxiliary power consumption, better plant heat rate & PLF and
finally lower life cycle cost. As per one comparative reporting based on the benchmarking
of operational efficiency parameters, BHEL supplied sets show superior performance in
comparison to that from other global suppliers.

As always, our customers join us, challenge us, engage with us, and help us do it better.
Considering that availability of adequate land for future power projects would come at a
premium, we have started to work on optimized plant layouts to reduce the power plant
foot print. Similarly to address the scarcity of water we are engineering power plants that
would use lesser water by incorporating air cooled condensers, etc.

Therefore, your company has not just implemented sustainability measures in its own
plants but is also working to change the world for the better.

Order Inflows: Reinforcing Market Leadership

Despite difficult market conditions, your company was able to secure orders worth
Rs.44,341 crore in power sector. We introduced new rating of 700 MW supercritical
thermal sets with the first set of order from KPCL. We also won first-ever order from a JV
with a State Utility for 800 MW supercritical thermal sets from Raichur Power Corp. Ltd.

In spite of subdued growth in Indian industry, your company was able to secure orders
worth Rs11,405 crore for a wide range of products and systems for application in Captive
Power, Transportation, Transmission, Oil & Gas, Renewable Energy and other industry
segments.

During the year, major success was the breakthrough order from PGCIL for + 800 kV
6,000 MW HVDC Multi-Terminal Transmission Link in consortium with ABB,
Sweden. This transmission link from the North-East Region of the country to Agra
comprises three converter terminals and a power transmission system with a built in
capacity of up to 8,000 MW which is the largest HVDC transmission system ever built. In
financial terms, this is the largest order finalized in T&D sector any where in the world.

Other significant orders in Industry business segment were 3x150 MW BTG package from
India Power Corp. Ltd. Haldia, State-of-the-art propulsion equipments for 6000 HP
Electric Locomotives and 1400 HP AC EMUs from Indian Railways, Integrated Platform
Management System for an Air Defence Ship, and 124 HT motors for 10C’s Paradeep
refinery including 110 flame proof motors.
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The outlook in our export markets remains cautious and investments in infrastructure
sector are still devoid of a positive environment. In the oil and gas sector, most companies
have announced cutbacks in capital spending, as well as project deferments and
cancellation. Recent developments in the Arab world have also adversely affected business
prospects in our traditional markets. In spite of such challenges, BHEL was able to sustain
its exports momentum with a physical export order inflow of Rs. 3,738 crore from 24
countries spread over five continents. The year marked significant forays in new markets
and new product areas.

Your company successfully won prestigious single largest export order for 4x168 MW Gas
Turbine based Marib-11 Power Project from Yemen. For the first time, BHEL secured
orders for supply of solar cells to Hong Kong and Turkey.

The Innovation Premium

Your company aspires to continue and further strengthen its innovation-led growth
strategy to maintain the growth trajectory for decades to come.

In alignment with the above philosophy, your company invested Rs. 982 crore on R&D
efforts during the year-18.5% higher than the previous year. 18% turnover of your
company comes from in-house developed products and systems. Your company registered
31% growth in IPR capital during the year taking the total to 1438 patents/ copyrights.
You would be pleased to know that BHEL has been ranked the Ninth Most Innovative
Company in the world by the renowned US business magazine Forbes. Significantly,
BHEL is the only Indian engineering company on the list, and is ranked much higher than
similar multinational companies in the power equipment field.

As part of its endeavour to offer the most contemporary products & technologies to
customers, BHEL has indigenously developed and manufactured 1200 kV/ 180 MVA
transformer, 1200 kV Capacitor Voltage Transformer, 530 kKN Disc insulators, and 765
kV/ 500 MVA transformer. Further, to enhance efficiency as well as revenues for hydro
utilities, BHEL has developed a hydro power plant equipment maintenance management
system to provide vital support in ensuring continuous power generation while minimising
overhead costs due to downtime, repairs and replacements.

Other significant developments during the year include development of compact and cost-
effective digital Online Monitoring and Control System (OLMCS) for power transformers,
high efficiency Passivated Interface (PI) hetero junction solar cells on full size (125 mm
pseudo-square), mono crystalline silicon wafers with an efficiency as high as 16.9%, and a
dynamic classifier system for improving classification efficiency of the pulveriser thereby
reducing the NOx emission from the boiler.

In line with its developmental work in futuristic areas, BHEL is establishing a Centre for
Nano Technology (CNT) at its Corporate R&D division at Hyderabad. The facility will
explore the application of nano materials in products and systems relevant to BHEL.
Material development for applications like power plant components, nano structured wear-
resistant coatings, electrical insulating materials, solar cells, carbon nano tube applications,
nano fluidics, fuel cells and sensors, will be studied at this facility. The Centre is being
established to carry out cutting edge R&D and make your company future ready in the
areas of ultra supercritical power and renewable energy.
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Awards: A Source of Encouragement

During 2010-11, BHEL s excellence in terms of public sector management, manufacturing
excellence, industry practices, sustainable development, corporate governance and
innovation has been aptly recognised through various national and international awards,
which is continuing.

Some of the key awards are SCOPE Award for Excellence and Outstanding Contribution
to Public Sector Management (2009-09) in large PSE Category, ‘SCOPE Meritorious
Award for R&D, Technology Development and Innovation’ for the year 2009-10 by the
Hon’ble President of India, IEI Industry Excellence Award, NDTV Profit Business
Leadership Award, 7 ICWAI National Awards for Excellence in Cost Management, 6
Prime Minister’s Shram Awards, National Safety Award, EEPC’s Top Export Award,
Business Bhaskar India Pride Growth Leader of the Year Award, Enertia Awards for
Manufacturing Excellence, India Power Award, Golden Peacock Award for OH&S, Safety
Innovation Award, Distinguish Fellow Award to CMD BHEL and ClI-Thompson Reuters
Innovation Award etc.

For the fifth consecutive year, BHEL's performance was recognized by the prestigious
publication Forbes Asia, which featured BHEL in its sixth annual Fabulous 50 list of the
best of Asia-Pacific's publicly-traded companies with revenues or market capitalization of
at least US$ 5 Billion, having highest long-term profitability and sales & earnings growth.
Notably, BHEL is the only Indian PSU to figure on the elite list, since the list was
conceived.

For a New Phase of Dynamic Growth

BHEL is committed to drive a new phase of growth, at a time of increasing focus of
Government of India on developing infrastructure sector.

In this environment, your company has over a period of time established a number of
differentiating competitive strengths, including a powerful manufacturing base, world-
class equipment performance, the technology edge, diversified business portfolio, country-
wide efficient after-sales-service network, a robust balance sheet capable of supporting its
growth ambitions and strong human capital base.

Backed by these attributes, your company continues to pursue its ‘6-Point Strategy’ to

sustain its leadership in its current business areas and capture opportunities in emerging
growth areas.
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1. Capacity Enhancement

Augmentation of manufacturing capacity from 15,000 MW to 20,000 MW is on track for
completion by March 2012. | am pleased to inform you that BHPV Vizag which we
acquired in 2008 as part of our inorganic growth strategy has turned profitable in 2010-11.
Further, your company has taken 51% stake in Kasargod unit of KEL Kerala for rapid
capacity enhancement for rotating electrical machines. We will continue to build capacities
both organically as well as inorganically.

2. Accelerated Project Execution

Your company has continually been improving its execution capabilities. Key drivers of
our strategy are vendor base expansion, Advanced Manufacturing Actions, greater
application of Information Technology, Rate Contracts, enhanced outsourcing, deployment
of additional tools and plants, Away Center Fabrication, e-Procurement, and greater
empowerment of project managers. Further, to address skill deficit in power sector your
company has taken various initiatives like adoption of ITIs and leveraging in-house
training infrastructure for skill enhancement in the sector. We have set an ambitious target
of commissioning over 20,000 MW comprising Utilities, industrial and overseas projects
during 2011-12.

3. Product Cost Competitiveness & Quality

There is a constant endeavour to reduce costs. Points of focus include global sourcing,
quicker indigenization, and various integrated operations improvement initiatives like
Design-to-Cost (DTC), Purchase and Supply Chain Management (PSM) and Lean
Manufacturing. These initiatives are towards improvement of our cost competitiveness
while maintaining quality for which your company is well known.
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4. Diversification

Your company is well positioned to continue its diversification strategy to enhance
shareholders' value as we expand our offerings in new growth areas viz. Solar, Nuclear,
Transportation, Transmission & Distribution, and Water. In this direction, your company
entered into mutually beneficial strategic partnerships with GE India Industrial Pvt. Ltd.
(GEIIPL) to address the requirement of water treatment plants for power plants, industry
and municipal corporations; with Abengoa, Spain to develop Concentrated Solar Power
(CSP) projects in India and with Nuovo Pignone (part of GE Oil & Gas), Italy for
technology sourcing for the manufacture of higher size centrifugal compressors.

We remain positive that our diversification strategy would generate broad-based revenue
streams for your company in the long run.

5. Engineering & Technology

As a result of conscious commitment to anticipate future needs of our society and to
convert these needs into innovative technologies, your company continues to invest
heavily in R&D. Our focus areas where we believe our skills and resources can have the
greatest impact are development and indigenization of clean coal technologies, UHV
transmission equipments, Fuel cell, Hydrogen Energy, Flue Gas De-Sulphurization,
Carbon Capture, Nano-technology etc.

Your company has taken lead in developing Advanced Ultra Supercritical (Adv-USC)
technology in association with Indira Gandhi Centre for Atomic Research (IGCAR) and
NTPC, as part of the National Mission for Development of Clean Coal (Carbon)
Technologies. Further, we have established BHEL R&D Gateway at 11T Madras Research
Park Chennai for promoting research in Ultra Supercritical power cycles and high
temperature materials.

6. People Development

We strongly believe that the contribution of all of our talent is an essential component to
our growth aspirations. During last five years, your company has recruited 17,189
employees to strengthen its human resource base. Integrating these new employees into
our BHEL is a challenge. Accordingly, we are reorienting focus of our Human Resource to
develop not only each person’s competencies, but also their performance and potential in
alignment with our ongoing business challenges.

During the year 31,166 employees were exposed to various types of training with the
average of 15.02 training man days per employee. In addition to employees, 6,819 Act
Apprentices, 1,389 customers and 8,878 vocational trainees were trained in your company.

Corporate Citizenship

Your company has adopted its CSR Policy from 2010-11 with the Mission Statement - “Be
a Committed Corporate Citizen, alive towards its Corporate Social Responsibility”.

Fostering the tradition of repaying the society at large by actively participating in the
welfare of local communities through numerous CSR initiatives, BHEL undertakes
socioeconomic and community development programmes to promote education,
improvement of living conditions and hygiene in villages and communities located in the
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vicinity of its manufacturing plants and project sites spread across the country. In addition,
BHEL provides financial assistance to various NGOs/Trusts/Social Welfare Societies that
are engaged in social activities throughout the country.

Constant endeavors of your company were appreciated and recognized at the ‘CSR
Thought Leadership conclave’ organized by Wockhardt Foundation and ‘India Shining
Star CSR Award’ for outstanding work in CSR sphere in the Capital Goods sector.

Corporate Governance

Your company is committed to following best corporate governance practices in all its
pursuits while aligning as nearly as possible economic, social and environmental
objectives. We manage all affairs of your company in an ethical and transparent manner
and communicate truthfully with all our stakeholders. Your company operates with the
ultimate objective of creating wealth and to enhance shareholder value in the long term.

Acknowledgement

Your company continues to remain engaged & driven by an inspiring vision of a World
Class Engineering Enterprise committed to enhancing Stakeholder value. | would like to
thank my fellow Directors on the Board and the members of the Management Committee
for their wisdom and support. Various ministries of Gol particularly the Department of
Heavy Industry have been providing valuable guidance and support in our efforts.

Our customers, shareholders, and business partners are a great source of strength for the
company which looks to the future with confidence. The company has been fortunate to
have had visionary leaders and dedicated employees as the drivers of success. | look
forward to continued support from all stakeholders in BHEL’s challenging yet exciting
journey into the future.

Sd/-
New Delhi (B Prasada Rao)
Date: 20.09.2011 Chairman & Managing Director
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