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SECTION I  ï GENERAL  INFORMATION  

DEFINITIONS AND ABBR EVIATIONS  

In this Draft Letter of Offer, unless the context otherwise requires, the terms defined and abbreviations expanded 

herein below shall have the same meaning as stated in this section and references to any statute or regulations or 

acts or policies shall include amendments thereto, from time to time. 

 

In this Draft Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to ñBharat 

Gears Limitedò, ñBGLò, the/our ñCompanyò, ñweò, ñourò, ñusò or similar terms shall mean Bharat Gears Limited 

and references to ñyouò shall mean the equity shareholders and/ or prospective investors in the Equity Shares. 

 

Conventional and general terms/Abbreviations/ Company related and Industry related terms 
 

Term Description 

ñBharat Gears Limitedò or 
ñBGLò or ñthe Companyò, 
or ñthe Resulting 
Companyò, or ñour 
Companyò 

Bharat Gears Limited, a public limited company incorporated under the 
provisions of the Companies Act, 1956, as amended and having its registered 
office at 20 K.M. Mathura Road, P.O. Amar Nagar, Faridabad -121 003, 
Haryana, India. 

ñWeò or ñusò or ñourò Unless the context otherwise indicates or implies, refers to Bharat Gears Limited 

` /Rs. /Rupees /INR  Indian Rupees  

AIF  Alternative Investment Funds  

ASBA  Application Supported by Blocked Amount   

AY Assessment Year 

AO Assessing Officer, Income Tax 

ACIT Assistant Commissioner of Income Tax  

AGM Annual General Meeting 

Articles or Articles of 

Association 

Articles of Association of our Company, as amended from time to time 

 

Auditor/ Statutory 

Auditor 

The statutory auditors of our Company i.e., S R B C & CO LLP, Chartered 
Accountants 

Board of Directors Board of Directors of our Company 

BSE BSE Limited 

BFSI  Banking, Financial Services and Insurance  

CAGR Compounded Annual Growth Rate 

CDP  Collecting Depository Participant   

Capital or Share capital Share capital of our Company 

CCI  Competition Commission of India  

CDSL Central Depository Services (India) Limited 

CII   Confederation of Indian Industry  

CIN Corporate Identification Number 

CNC Computer Numeric Control 

Companies Act The Companies Act, 1956 or Companies Act, 2013 and rules framed thereunder, 
as applicable 

Client ID  Client Identification Number of the Bidders Beneficiary Account  

Competition Act  The Competition Act, 2002  

Copyright Act  The Copyright Act, 1957  

CPC   The Code of Civil Procedure, 1908  

CrPC   The Code of Criminal Procedure, 1973  

CSR  Corporate Social Responsibility  

CTS  Cheque Truncation System  

CWIP  Capital Work in Progress  

CIT (A) Commissioner of Income Tax (Appeals) 

Depositories CDSL and NSDL 

Depositories Act The Depositories Act, 1996 and amendments thereto 

DIN Director Identification Number 

DIPP  Department of Industrial Policy and Promotion  
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Term Description 

DP ID  Depository Participantôs identity  

DRT Debt Recovery Tribunal 

Director Director of our Company, unless otherwise specified otherwise 

DP or Depository 

Participant 

Depository Participant as defined under the Depositories Act 

 

EGM Extra-ordinary General Meeting 

Eligible Shareholder(s) Eligible holder(s) of the equity shares of Bharat Gears Limited as on the Record 
Date 

EPS Earnings Per Share 

EBIT  Earnings Before Interest and Tax  

EPF Act  The Employeesô Provident Funds and Miscellaneous Provisions Act, 1952  

FPI Foreign Portfolio Investor 

GDP Gross Domestic Product 

GoI or Government or 

Central Government  

Government of India  

GSM Graded Surveillance Measure 

GST Goods and Services Tax 

HUF Hindu Undivided Family 

ICD Inter Corporate Deposits 

ICL Inter Corporate Loans 

IFRS International Financial Reporting Standards 

Ind AS Indian Accounting Standards prescribed under Section 133 of the Companies 
Act, 2013, as notified under Companies (Indian Accounting Standards) Rules 
2015, as amended 

Indian GAAP/ I-GAAP Accounting Standards prescribed under Section 133 of the Companies Act, 2013 
read with Companies (Accounting Standards) Rules, 2014, as amended 

IT Act The Income Tax Act, 1961 and amendments thereto 

ITAT Income Tax Appellate Tribunal 

Memorandum or 

Memorandum of 

Association or MOA 

Memorandum of Association of our Company, as amended from time to time 

MRTU & PULP Act Maharashtra Recognition of Trade Union Act and Prevention of Unfair Labour 
Practices Act, 1971 

NAV Net Asset Value per share  

NSE National Stock Exchange of India Limited 

NEFT    National Electronic Fund Transfer  

NR/Non- Resident  A person resident outside India, as defined under the FEMA and includes an NRI, 
FPIs registered with SEBI and FVCIs registered with SEBI  

NRE Account  Non-resident external account  

NRI Non-resident Indian 

OCB Overseas Corporate Body 

PAN Permanent Account Number 

PAT Profit After Tax 

PBT Profit Before Tax 

PLR Prime Lending Rate 

RBI Reserve Bank of India 

RONW Return on Net Worth 

SCORES SEBI Complaints Redress System 

SCRA Securities Contracts (Regulation) Act, 1956 

SCRR Securities Contracts (Regulation) Rules, 1957 

SEBI/ Board Securities and Exchange Board of India 

SEBI Act Securities and Exchange Board of India Act, 1992 and amendments thereto 

SEBI Regulations/ SEBI 

ICDR Regulations 

The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018  

Securities Act United States Securities Act of 1933, as amended 

Stock Exchanges BSE and NSE 

State Government  The Government of a State in India  
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Term Description 

STT Securities Transaction Tax 

SEBI Listing Regulations/ 

SEBI (LODR)  

Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, as amended from time to time  

SEBI Takeover 

Regulations/ Takeover 

Code/ Regulations 

SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and 
amendments thereto 

TP Act The Transfer of Property Act, 1882 

Trade Marks Act  Trade Marks Act, 1999  

United States or US United States of America 

 

Issue related terms 
 

Term Description 

Abridged Letter of Offer The abridged letter of offer to be sent to the Equity Shareholders as on the Record 
Date with respect to this Issue in accordance with SEBI Regulations 

Additional Rights Shares The Equity Shares applied or allotted under this Issue in addition to the Rights 

Entitlement 

Allotment Unless the context requires, the allotment of Equity Shares pursuant to the Rights 
Issue 

Allottee Person to whom Rights Shares are issued/ allotted pursuant to the Issue 
Application Supported by 

Blocked Amount/ ASBA 
The application (whether physical or electronic) used by an ASBA Investor to 

make an application authorizing the SCSB to block the application money 

payable on application in their specified bank account maintained with the 

SCSBs 

ASBA Account Account maintained by an ASBA Investor with a SCSB which will be blocked 

by such SCSB to the extent of the appropriate amount in relation to an application 

by an ASBA Investor 
ASBA Applicants/ ASBA 
Investor 

Eligible Shareholders proposing to subscribe to the Issue through ASBA process 
and who:  

1. are holding the securities of our Company in dematerialized form as on 
Record Date and have applied for their Rights Entitlements and / or 
additional Equity Shares in dematerialized form;  

2. have not renounced their Rights Entitlements in full or in part;  
3. are not Renouncees; and   
4. are applying through blocking of funds in a bank account maintained 

with the SCSBs.  
  
QIBs, Non-Institutional Investors and Investors whose Application Money 
exceeds `  200,000/- can participate in the Issue only through the ASBA process. 

Bankers to the Company State Bank of India, IDBI Bank Limited, IDFC Bank Limited, HDFC Bank 
Limited 

Bankers to the Issue [ǒ] 
Composite Application 

Form / CAF/ Application 

Form/ Application 

The form used by an Investor to make an application for the Allotment of Rights 

Shares and for application by Renouncees 

Consolidated Certificate In case of holding of Equity Shares in physical form, the certificate that our 

Company would issue for the Equity Shares Allotted to one folio 

Controlling Branches of 

the SCSBs 
Such branches of the SCSBs which coordinate with the Lead Manager, the 

Registrar to the Issue and the Stock Exchanges, a list of which is available on 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes 

and/or such other website(s) as may be prescribed by the SEBI / Stock 

Exchange(s) from time to time 
Designated Stock Exchange BSE 

Draft Letter of Offer/ 

DLOF 

The Draft Letter of Offer dated December 07, 2018 filed with SEBI for its 
observations. 

Demographic Details  Details of Investors such as address, bank account details for printing on refund 
orders and occupation  

Designated Branch of the 
SCSBs  

Such branches of the SCSBs which shall collect the CAF or the plain paper 
application, as the case may be, used by the ASBA Investors and a list of which 
is available  on 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
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Term Description 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes    

Eligible Equity 
Shareholder(s)  

Holder(s) of Equity Shares as on the Record Date  

Equity Share Capital  Equity share capital of our Company  

Equity Share(s) or Share(s) Equity shares of our Company having a face value of `  10/- each unless otherwise 
specified in the context thereof 

Equity Shareholder(s) Means a holder of Equity Shares of our Company 

Financial Year/ Fiscal/ 
Fiscal Year/ FY 

Any period of twelve months ended March 31 of that particular year, unless 
otherwise stated 

Issue/ Rights Issue Issue of [ǒ] Equity Shares with a face value of `  10/- each at a premium of `  [ǒ] 
per Equity Share for an amount aggregating up to ̀  1,500 lakhs on a rights basis 
to the existing Equity Shareholders in the ratio of [ǒ] Equity Share for every [ǒ] 
fully paid-up Equity Share(s) (i.e., [ǒ]) held by the existing Equity Shareholders 
on the Record Date. The issue price is [ǒ] times the face value of the Equity 
Shares 

Investor(s) Equity Shareholders as on Record Date and/or Renouncees applying in the Issue 

Issue Closing Date [ǒ] 

Issue Opening Date [ǒ] 

Issue Price  `  [ǒ] per Equity Share 

Issue Proceeds The proceeds of the Issue that are available to our Company 

Issue Size The issue of [ǒ] Equity Shares for an amount aggregating up to ̀  1,500 lakhs 

Lead Manager/ LM Keynote Corporate Services Limited 

Letter of Offer The final letter of offer to be filed with the Stock Exchanges after incorporating 

the observations received from the SEBI on the Draft Letter of Offer 

Listing Agreement The listing agreements entered into between our Company and the Stock 

Exchanges 

MICR Magnetic Ink Character Recognition 

NECS National Electronic Clearing Services 

Non-ASBA Investor Investors other than ASBA Investors who apply in the Issue otherwise than 

through the ASBA process 

Non-Institutional Investors All Investors including sub-accounts of FIIs/ FPIs registered with SEBI, which 

are foreign corporate or foreign individuals, that are not QIBs or Retail Individual 

Investors and who have applied for Equity Shares for a cumulative amount of 

more than `  2 lakhs 

Promoters The Promoters of our Company being Mr. Surinder Paul Kanwar and Mr. Sameer 

Kanwar 

Promoter Group Unless the context requires otherwise, the entities forming part of the promoter 

group in accordance with the SEBI ICDR Regulations and which are disclosed 

by our Company to the Stock Exchange(s) from time to time 

Offer Document Means Draft Letter of Offer/ Letter of Offer/ Abridged Letter of Offer 

QIBs or Qualified 

Institutional Buyers 

Qualified institutional buyers as defined under Regulation 2(1) (ss) of the SEBI 

ICDR Regulations, 2018 

Record Date [ǒ] 

Refund through electronic 

transfer of funds 

Refunds through NECS, Direct Credit, RTGS, NEFT or ASBA process, as 

applicable 

Registrar of Companies/ 

RoC 

Unless specified otherwise, Registrar of Companies, Delhi & Haryana 

Registrar to the Issue Link Intime India Private Limited 

Renouncees Any person(s) who has acquired Rights Entitlements from the Equity 

Shareholders through renunciation 

Retail Individual Investors Individual Investors who have applied for Equity Shares for an amount not more 

than `  2 lakhs (including HUFs applying through their Karta) 

Rights Entitlement The number of Equity Shares that an Investor is entitled to in proportion to the 

number of Equity Shares held by the Investor on the Record Date 

RTGS Real Time Gross Settlement 

SAF(s) Split Application Form(s) 

SCSB(s) A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers 

to an Issue) Regulations, 1994 and offers the facility of ASBA, including 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
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Term Description 

blocking of bank account. A list of all SCSBs is available at 

http://www.sebi.gov.in  

Working Days All days other than second and fourth Saturday of the month, Sunday or a public 

holiday, on which commercial banks in Mumbai are open for business 
 
The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms 

under the Companies Act, the Securities Contracts (Regulation) Act, 1956, the SEBI ICDR Regulations, the 

Depositories Act, 1996 and the rules and regulations made thereunder. 

 

Notwithstanding the foregoing, terms in ñStatement of Tax Benefitsò, ñOutstanding Litigations and Defaultsò and 

ñFinancial Informationò on pages 45, 122 and 56, respectively, shall have the meanings given to such terms in 

these respective sections. 

  

http://www.sebi.gov.in/
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NOTICE TO OVERSEAS INVESTORS 

The distribution of the Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer and the Issue of Rights 

Equity Shares on a rights basis to persons in certain jurisdictions outside India may be restricted by legal 

requirements prevailing in those jurisdictions. Persons in whose possession the Draft Letter of Offer, Letter of 

Offer, Abridged Letter of Offer or CAFs may come are required to inform themselves about and observe such 

restrictions. Our Company is making this Issue of the Rights Equity Shares on a rights basis to the Equity 

Shareholders as on Record Date and will dispatch the Letter of Offer/Abridged Letter of Offer and CAFs to such 

Eligible Equity Shareholders who have provided an Indian address to our Company. Those overseas 

shareholders, who have not updated our records with their Indian address or the address of their duly authorised 

representative in India, prior to the date on which we propose to dispatch the Letter of Offer/Abridged Letter of 

Offer and CAFs, shall not be sent the Letter of Offer/Abridged Letter of Offer and CAFs. 
 
No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for 

that purpose, except that the Draft Letter of Offer has been filed with SEBI for observations. Accordingly, the 

Rights Equity Shares may not be offered or sold, directly or indirectly, and the Letter of Offer/Abridged Letter 

of Offer and CAFs or any offering materials or advertisements in connection with the Issue may not be distributed 

in any jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction. Receipt of 

this Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer and CAFs will not constitute an offer in those 

jurisdictions in which it would be illegal to make such an offer and, under such circumstances, this Draft Letter 

of Offer, Letter of Offer, Abridged Letter of Offer and CAFs must be treated as sent for information only and 

should not be acted upon for subscription to Rights Equity Shares and should not be copied or redistributed. 

Accordingly, persons receiving a copy of this Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer and 

CAFs should not, in connection with the issue of the Rights Equity Shares or Rights Entitlements, distribute or 

send the same in or into any jurisdiction where to do so would or might contravene local securities laws or 

regulations. If this Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer and CAFs is received by any 

person in any such jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights Equity 

Shares or the Rights Entitlements referred to in this Draft Letter of Offer, Letter of Offer, Abridged Letter of 

Offer and CAFs. Envelopes containing a CAF should not be dispatched from any jurisdiction where it would be 

illegal to make an offer, and all persons subscribing for the Equity Shares in this Issue must provide an Indian 

address. 
 
Any person who makes an application to acquire Equity Shares offered in this Issue will be deemed to have 

declared, represented, warranted and agreed that she/he is authorised to acquire the Rights Equity Shares in 

compliance with all applicable laws and regulations prevailing in her/his jurisdiction. Our Company, the 

Registrar, the Lead Manager or any other person acting on behalf of us reserve the right to treat any CAF as 

invalid where we believe that CAF is incomplete or acceptance of such CAF may infringe applicable legal or 

regulatory requirements and we shall not be bound to allot or issue any Rights Equity Shares or Rights 

Entitlement in respect of any such CAF. Neither the delivery of this Draft Letter of Offer, Letter of Offer, 

Abridged Letter of Offer and CAFs nor any sale hereunder, shall under any circumstances create any implication 

that there has been no change in our Companyôs affairs from the date hereof or that the information contained 

herein is correct as at any time subsequent to the date of this Draft Letter of Offer. 
 
The contents of this Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer, CAFs and SAFs 

should not be construed as legal, tax or investment advice. Prospective investors may be subject to adverse 

foreign, state or local tax or legal consequences as a result of the offer of Equity Shares. As a result, each 

investor should consult its own counsel, business advisor and tax advisor as to the legal, business, tax and 

related matters concerning the offer of the Rights Equity Shares. In addition, neither our Company nor 

the Lead Manager is making any representation to any offeree or purchaser of the Rights Equity Shares 

regarding the legality of an investment in the Rights Equity Shares by such offeree or purchaser under 

any applicable laws or regulations. 

 

NO OFFER IN THE UNITED STATES  
 
The Rights Entitlements and the Rights Equity Shares have not been and will not be registered under the Securities 

Act, or any U.S. state securities laws and may not be offered, sold, resold or otherwise transferred within the United 

States of America or the territories or possessions thereof (ñUnited Statesò or ñU.S.ò), or to, or for the account or 

benefit of ñU.S. personsò (as defined in Regulation S of the Securities Act), except in a transaction not subject to, or 

exempt from the registration requirements of the Securities Act. The offering to which this Draft Letter of Offer relates 

is not, and under no circumstances is to be construed as, an offering of any Rights Equity Shares or Rights Entitlement 

for sale in the United States or as a solicitation therein of an offer to buy any of the Rights Equity Shares or Rights 

Entitlement. There is no intention to register any portion of the Issue or any of the securities described herein in the 
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United States or to conduct a public offering of securities in the United States. Accordingly, this Draft Letter of Offer, 

Letter of Offer or Abridged Letter of Offer and the enclosed CAF should not be forwarded to or transmitted in or into 

the United States at any time. In addition, until the expiry of 40 days after the commencement of the Issue, an offer or 

sale of Rights Entitlements or Rights Equity Shares within the United States by a dealer (whether or not it is 

participating in the Issue) may violate the registration requirements of the Securities Act. 

 

Neither our Company nor any person acting on our behalf will accept a subscription or renunciation from any person, 

or the agent of any person, who appears to be, or who our Company or any person acting on our behalf has reason to 

believe is, either a U.S. Person or otherwise in the United States when the buy order is made. Envelopes containing a 

CAF should not be postmarked in the United States or otherwise dispatched from the United States or any other 

jurisdiction where it would be illegal to make an offer, and all persons subscribing for the Rights Equity Shares Issue 

and wishing to hold such Equity Shares in registered form must provide an address for registration of these Equity 

Shares in India. Our Company is making the Issue on a rights basis to Eligible Shareholders and the Letter of Offer/ 

Abridged Letter of Offer and CAF will be dispatched only to Eligible Shareholders who have an Indian address. Any 

person who acquires Rights Entitlements and the Rights Equity Shares will be deemed to have declared, represented, 

warranted and agreed that, (i) it is not and that at the time of subscribing for such Rights Equity Shares or the Rights 

Entitlements, it will not be, in the United States, (ii) it is not a U.S. Person and does not have a registered address (and 

is not otherwise located) in the United States when the buy order is made, and (iii) it is authorised to acquire the Rights 

Entitlements and the Rights Equity Shares in compliance with all applicable laws and regulations. 
 
Our Company reserves the right to treat any CAF as invalid which: (i) does not include the certification set out 

in the CAF to the effect that the subscriber is not a U.S. Person and does not have a registered address (and is 

not otherwise located) in the United States and is authorised to acquire the Rights Equity Shares or Rights 

Entitlement in compliance with all applicable laws and regulations; (ii) appears to us or our agents to have been 

executed in or dispatched from the United States; (iii) appears to us or our agents to have been executed by a 

U.S. Person; (iv) where a registered Indian address is not provided; or (v) where our Company believes that CAF 

is incomplete or acceptance of such CAF may infringe applicable legal or regulatory requirements; and our 

Company shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in respect of any 

such CAF. 
 
Rights Entitlements may not be transferred or sold to any person in the United States. 
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PRESENTATION OF FINA NCIAL INFORMATION AN D USE OF MARKET DATA  

Certain Conventions  

 

Unless otherwise specified or the context otherwise requires, all references herein to óIndiaô are to the Republic 

of India and its territories and possessions and the óGovernmentô or óGoIô or the óCentral Governmentô or the 

óState Governmentô are to the Government of India, Central or State, as applicable. Unless otherwise specified 

or the context otherwise requires, all references in this Draft Letter of Offer to the óUSô or óU.S.ô or the óUnited 

Statesô are to the United States of America and its territories and possessions. 

 

In this Draft Letter of Offer, references to the singular also refer to the plural and one gender also refers to any 

other gender, wherever applicable. 

 

Financial Data  

 

Unless otherwise specified or the context otherwise requires , the financial data in this Draft Letter of Offer is derived 

from the Audited Financial Statements of our Company as of and for the financial year ended March 31, 2018 and 

Unaudited Financial Results for the six (6) months period ended September 30, 2018, which are subjected to Limited 

Review by Statutory Auditors of the Company, prepared in accordance with recognition and measurement 

principles of Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, 2015. 

 

In this Draft Letter of Offer, any inconsistencies in any table between the aggregate and the total of the sums 

recorded are because of rounding off. Certain figures in decimals has been rounded off and accordingly there 
may be consequential changes in this Draft Letter of Offer. 

 

Our Companyôs financial year commences on April 01 and ends on March 31 of each year, so all references to 
a particular financial year, unless stated otherwise, are to the twelve months period ended on March 31 of that 
year. 

 

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections titled ñRisk Factorsò 
on page 15 of this Draft Letter of Offer have been calculated on the basis of the Financial Statements of our 

Company prepared in accordance with Ind AS and the Companies Act, 2013. 

 

Currency and Units of Presentation 

 
All references to ñRupeesò, ñRs.ò, ñINRò, ñ`ò are to Indian Rupees, the official currency of the Republic of India. All 

references to ñUSDò, or ñUS$ò or ñ$ò are to United States Dollar, the official currency of the United States of America. 

All references to ñEURò, or ñúò are to Euro, the official currency of the member states of the European Union. In this 

Draft Letter of Offer all references to ñlac(s)ò or ñlakh(s)ò are used interchangeably.  

 

Please Note: 
 

One million is equal to 1,000,000/10 lakhs; 

One billion is equal to 1,000 million/100 crores; 

One lakh/lac is equal to 100 thousand;  
One crore is equal to 10 million/100 lakhs 
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FORWARD LOOKING STAT EMENTS 

This Draft Letter of Offer includes statements which contain words or phrases such as ñwillò, ñwouldò, ñaimò, 

ñaimedò, ñwill likely resultò, ñis likelyò, ñare likelyò, ñbelieveò, ñexpectò, ñexpected toò, ñwill continueò, ñwill 

achieveò, ñanticipateò, ñestimateò, ñestimatingò, ñintendò, ñplanò, ñcontemplateò, ñseek toò, ñseeking toò, ñtrying 
toò, ñtargetò, ñpropose toò, ñfutureò, ñobjectiveò, ñgoalò, ñprojectò, ñshouldò, ñcanò, ñcouldò, ñmayò, ñwill 

pursueò, and similar expressions or variations of such expressions, that are ñforward looking statementsò. 

 

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause actual 
results to differ materially from those contemplated by the relevant forward-looking statement. Important factors 
that could cause actual results to differ materially from our expectations include, but are not limited to: 
 

¶ General economic conditions; 

 

¶ Changes in political and social conditions in India and also in other countries with whom the company 

has direct business relevance; 

 

¶ The outcome of legal or regulatory proceedings that we are or might become involved in; 

 

¶ Contingent liabilities, environmental problems and uninsured losses; 

 

¶ Increasing competition in the industry; 

 

¶ Strikes or work stoppages by our employees; 

 

¶ Accidents and natural disasters; 

 

¶ Loss of or shut down of operations at any of our manufacturing facility; 

 

¶ Volatility in the supply or price of raw materials; 

 

¶ Failure to respond to the technological advances; 

 

¶ Failure to safeguard the reputation of our brand or failure to enhance our brand recognition; 

 

¶ Downturn in automobile industry; 

 

¶ Developments affecting the Indian economy; 

 

¶ Changes in laws and regulations that apply to the industry; 

 

¶ Uncertainty in global financial markets; 

 

For a further discussion of factors that could cause the actual results to differ, see ñRisk Factorsò on page 15 of 

this Draft Letter of Offer. By their nature, certain market risk disclosures are only estimates and could be materially 

different from what actually occurs in the future. As a result, actual future gains or losses could materially differ 

from those that have been estimated. Neither our Company nor the Lead Manager nor any of their respective 

affiliates or advisors have any obligation to update or otherwise revise any statements reflecting circumstances 

arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions 

do not come to fruition. In accordance with SEBI and Stock Exchangesô requirements, our Company and Lead 

Manager shall ensure that investors in India are informed of material developments until the time of the grant of 

listing and trading permission by the Stock Exchanges. 
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SECTION II ï LETTER OF OFFER SUMMARY  

Our Company is primarily engaged in the business of manufacturing of automotive gears, manufacturing of gear 

boxes, other automotive components and construction of industrial furnaces. The Company has three 

manufacturing locations; two in the state of Maharashtra at Mumbra and Lonand and one in the state of Haryana 

at Faridabad. 

 

Objects of the Issue: 

 

The proposed utilization of Issue Proceeds is set forth below: 
(in ` lakhs) 

Sr. No. Particulars Amount 

1. Financing of Identified Equipment 1,668.11 
2. Issue Expenses  [ǒ] 

 Total [ǒ] 

 

Means of Finance 
(in ` lakhs) 

Sr. No. Source Amount 

1. Proceeds of the Issue Up to 1,500.00 
2. Internal Accruals [ǒ] 

 Total [ǒ] 

 

Intention and extent of participation by our Promoter (s) and Promoter Group in the Issue: 

 

Our Promoter(s) and entities forming part of our Promoter Group have, vide their letters dated December 4, 2018 

(the "Subscription Letters") indicated their intention to: subscribe, jointly and/or severally to the full extent of 

their Rights Entitlement and subscribe to the full extent of any Rights Entitlement renounced in their favour by 

any other Promoter or member of the Promoter Group of our Company.  

 

Our Company is in compliance with Regulation 38 of the SEBI Listing Regulations and will continue to comply 

with the minimum public shareholding requirements pursuant to the Issue. 

 

Financial Information:  

 

The following table sets forth summary financial information derived from the Audited Financial Statements, 

prepared in accordance with the Accounting Standards prescribed under Companies Act, 2013 as of and for the 

Fiscal ended March 31, 2018 (Ind AS); March 31, 2017 (Indian GAAP) and March 31, 2016 (Indian GAAP) and 

the  Unaudited Financial Results for the six (6) months period ended September 30, 2018, which are subjected to 

Limited Review by Statutory Auditors of the Company, prepared in accordance with recognition and measurement 

principles of Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, 2015. 

 (`  in lakhs) 

Particulars 

For the six months 

period ended 

September 30, 2018 

(Ind AS) 

For the Fiscal 

2018 

(Ind AS) 

2017 

(I -GAAP) 

2016 

(I -GAAP) 

Share Capital 814.28 814.28 781.78 781.78 

Net Worth 8,498.11 7,782.20 6,530.84 7091.86 

Total Income 30,033.36 51,541.63 43,553.09 43,331.06 

Profit / (loss) after tax 742.10 630.30 (126.06) 23.96 

Basic and Diluted 

EPS (in ̀ ) 

9.12* 7.93 (1.61) 0.31 

Net asset value per 

share (in ̀) 

104.36 95.57 83.54 90.71 

Total borrowings  17,114.78 13,385.23 8,819.88 9,841.30 

*Not Annualized 

 

 



___________________________________________________________________________________________  

 
 

13 

Notes: 

1. The Financial Statements for the year ended March 31, 2018 have been audited by the current Statutory 

Auditors S R B C & CO LLP. 

2. The Financial Statements for the year ended March 31, 2017 and March 31, 2016 have been audited by the 

erstwhile Statutory Auditors of the Company M/s Deloitte Haskins Sells, Chartered Accountants. 

3. The Financial Statements for the Fiscal 2017 and 2016 are prepared in accordance with I-GAAP and Financial 

Statements for Fiscal 2018 has been prepared in accordance with Ind AS. Hence the numbers are strictly not 

comparable. 

 

Auditor Qualifications:  

 

No reservations, qualifications and adverse remarks have been made by our statutory auditors in their reports 

which requires any adjustments to the audited financial statements for Fiscals 2018, 2017, 2016 and the Unaudited 

Financial Results for the six (6) months period ended September 30, 2018, which are subjected to Limited Review 

by Statutory Auditors of the Company, prepared in accordance with recognition and measurement principles of 

Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, 2015. The Financial Statements for the year ended 

March 31, 2017 and March 31, 2016 have been audited by the erstwhile Statutory Auditors of the Company - M/s 

Deloitte Haskins Sells. 

 

Outstanding Litigations: 

 

A summary of outstanding litigation proceedings pertaining to our Company as on the date of this Draft Letter of 

Offer is provided below. For details of the material outstanding litigation proceedings including (i) criminal 

proceedings; (ii) material civil proceedings; (iii) actions taken by statutory or regulatory authorities; and (iv) claims 

related to direct taxes, please see ñOutstanding Litigations and Defaultsò on page 122. 

 

The amounts mentioned above may be subject to additional interest/ penalties being levied by the concerned 

authorities for delay in making payment or otherwise. The amount of interest/ penalties that may be levied is 

unascertainable as on date of this Draft Letter of Offer. For further details regarding these legal proceedings, please 

refer to chapter titled óOutstanding Litigations and Defaultsô on page 122 of this Draft Letter of Offer. 

 

Risk Factors: 

 

For details of potential risks associated with our ongoing business activities and industry, investment in Equity 

Shares of the Company, material litigations which impact the business of the Company and other economic factors 

please see ñRisk Factorsò on page 15. 

 

 

 

 

 

 

Sr. No.  Outstanding Litigations  
Number of 

Matters 

 Financial implications to the 

extent quantifiable  

(`  in lakhs)  

1. Filed against our Company   

  a. Civil  2 -                    

 b. Labour Related 6 2.14 

  c. Direct Tax 7                    3.66  

  Total 15                   5.80  

2. Filed by our Company     

  a. Civil  3 9.50  

 b. Labour related 7 40.26 

  c. Criminal 2                  14.51  

  Total 12                 64.27  
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Contingent Liabilities:  

 

As of March 31, 2018, we have certain contingent liabilities that had not been provided for, as per Ind AS 37. 

Details of the same are as under: 

(`  in lakhs) 

Sr. No. Particulars  Amount 

 Contingent liabilities:  

Claims against the Company not acknowledged as debt 

 

1.  In respect of employees:  

 (i) the Company has filed an appeal in the Bombay High Court against the 

order passed by Third Labour Court on issue of back wages and 

reinstatement of 11 employees  

40.26 

 (ii)  in respect of claim of permanency of services and/or back wages (less 

subsistence allowance paid, if any) filed by set of temporary/permanent 

workmen before the Honôble Industrial Tribunal, Thane/labour court 

Not ascertainable 

2.  Others:  

 (i) the Company has filed an appeal in the Employeesô Provident Fund 
Appellate Tribunal, Delhi against the order passed by Regional 

Provident Fund Commissioner, on issue of provident fund dues on 

subsistence allowance  

1.27 

 (ii)   the Company has filed an appeal in the Employeesô Provident Fund 

Appellate Tribunal, Delhi against the order passed by Regional 

Provident Fund Commissioner, on issue of provident fund dues on 

difference of wages of certain employees 

0.87 

Please see the section ñFinancial Statementsò on page 56 for more information. 

 

Related Party Transactions: 

 

For details of related party transactions of our Company, as per the requirements under Ind AS 24 óRelated Party 

Disclosuresô for FY ending March 31, 2018 please see ñFinancial Statementsò on page 56 of this Draft Letter of 

Offer. 

 

Financing Arrangements: 

 

There have been no financing arrangements whereby the Promoters, members of the Promoter Group, our 

Directors and their relatives have financed the purchase, by any other person, of securities of our Company other 

than in the normal course of the business of the financing entity during the period of six months immediately 

preceding the date of this Draft Letter of Offer. 

 

Issuance of Equity Shares for Consideration other than cash: 

 

Our Company has not issued Equity Shares for consideration other than cash during the last one year immediately 

preceding the date of filing of this Draft Letter of Offer.    
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SECTION I II  - RISK FACTORS 

 

An investment in equity shares involves a high degree of risk. The risks described below together with other 

information contained in this Draft Letter of Offer should be carefully considered by the prospective investors 

before making an investment decision. Prospective investors should carefully consider all the information 

contained in the section titled ñFinancial Informationò on page 56  for the information related to the financial 

performance of our Company. The risks described in this section are those that we consider to be the most 

significant to our business, results of operations, financial condition, cash flows and prospects. Additional risks 

not presently known to us or that we currently deem immaterial may also adversely affect our business operations. 

If any or a combination of the following events occur, our business, results of operations, financial condition and 

prospects could materially suffer, the trading price of our Equity Shares could decline and you may lose all or 

part of your investment. Unless otherwise stated, we are not in a position to specify or quantify the financial or 

other risks mentioned herein. 
 
The following risk factors have been determined by our Board of Directors on the basis of their materiality. In 

accordance with Clause (VI) in Part B of Schedule VI of the SEBI ICDR Regulations, the following factors have been 

considered for determining the materiality: (i) Some events may not be material individually, but may be found material 

collectively, (ii)  some events may have material impact qualitatively instead of quantitatively; and (iii) some events 

may not be material at present but may have material impact in the future. 
 
INTERNAL RISK FACTORS  

 
1. Our Company is a party to certain litigations, the outcome of which could adversely affect our business 

operations and financial condition 

 

Our Company is party to certain legal proceedings and claims in relation to certain civil, criminal and tax 

matters incidental to our business and operations. These legal proceedings are pending at different levels of 

adjudication before various courts and tribunals. Any adverse decision may render us liable to 

liabilities/penalties and may adversely affect our business and results of operations. A classification of these 

legal and other proceedings are given in the following table: 

 

The amounts mentioned above may be subject to additional interest/ penalties being levied by the concerned 

authorities for delay in making payment or otherwise. The amount of interest/ penalties that may be levied is 

unascertainable as on date of this Draft Letter of Offer. For further details regarding these legal proceedings, 

please refer to chapter titled óOutstanding Litigations and Defaultsô on page 122 of this Draft Letter of Offer. 

 
2. We require certain approvals and licenses in the ordinary course of business and are required to comply 

with certain rules and regulations to operate our business, and failure to obtain, retain and renew such 

approvals and licenses or comply with such rules and regulations, in a timely manner or at all may 

adversely affect our operations 

 

Sr. No.  Outstanding Litigations  
Number of 

Matters 

 Financial implications to 

the extent quantifiable  

(`  in lakhs)  

1. Filed against our Company   

  a. Civil  2 -                    

 b. Labour Related 6 2.14 

  c. Direct Tax 7                    3.66  

  Total 15                   5.80  

2. Filed by our Company     

  a. Civil  3 9.50  

 b. Labour related 7 40.26 

  c. Criminal 2                  14.51  

  Total 12                 64.27  
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Being a manufacturing company, we require several statutory and regulatory permits, licenses and approvals 

to operate our business. Many of these approvals are granted for a fixed period of time and need renewal 

from time to time. We are required to renew such permits, licenses and approvals periodically. There can be 

no assurance that the relevant authorities will issue such permits or approvals to our Company or that they 

will issue these in time. Further, these permits, licenses and approvals are subject to several conditions and 

our Company may not be able to continuously meet the conditions and this may lead to cancellation, 

revocation or suspension of relevant permits / licenses / approvals. Failure by our Company to renew, 

maintain or obtain the required permits, licenses or approvals may result in the interruption of our 

Companyôs operations and may have a material impact on our business. For details of pending regulatory 

and government approvals please refer chapter ñGovernment and Other Approvalsò on page 129. 

 

3. A portion of our land at our Mumbra Plant is in the process of being acquired by Thane Municipal 

Corporation (TMC) along with Mumbai Metropolitan Region Development Authority (MMRDA)  

 

A certain portion of our land is in the process of being acquired by TMC along with MMRDA for proposed 

60 meters widening of old Mumbai-Pune Road and proposed widening of Airoli-Katai Road. As a 

compensation for the acquisition of the abovementioned land, our Company is to receive Transferable 

Development Rights (TDRs) in the form of a Development Rights Certificate to be granted by TMC. Some 

of the manufacturing facilities/ structures (such as Effluent Treatment Plant/ Sewage Treatment Plant/ Water 

Tank etc.) set up at Mumbra Plant maybe required to be shifted/ re-located on account of the proposed road 

widening work to be carried out by TMC/MMRDA which might temporarily disrupt the manufacturing 

operations of the Company and there can be no surety that TMC/ MMRDA will compensate the Company 

for the costs and/or damages, if any, caused due to shifting/ re-locating of manufacturing facilities. 

 

4. We are subject to the restrictive covenants of banks/ lenders in respect of the Loans/Credit Limits and 

other Banking Facilities availed from them 

 

Some of our financing arrangements contain restrictive covenants whereby we are required to obtain 

approval from our lenders, regarding, amongst other things such as entering into borrowing arrangements 

with other banks and other parties, taking up new projects for large scale expansion, making investment in 

or giving loans to other parties, formulation of any scheme of amalgamation or reconstruction or merger or 

de-merger, dilution of promoter and promoter group shareholding, etc. There can be no assurance that such 

consents will be granted or that we will be able to comply with the financial covenants stipulated under our 

financing arrangements. In the event we breach any restrictive, financial or other covenants contained in 

certain of our financing arrangements, we may be required under the terms of the relevant financing 

arrangements to immediately repay our borrowings either in whole or in part, together with any related costs. 

This may adversely impact our results of operations and cash flows. 

  

5. Some of our Group Companies have incurred losses during the last three fiscal years 

 

As set forth below, some of our Group Companies have incurred losses during last three fiscal years (as per 

their respective audited financial statements): 

                (`  in lakhs) 

Sr. 

No. 
Particulars 

For the year ended 

March 31, 2018 March 31, 2017 March 31, 2016 

1. Raunaq EPC International Limited (98.89) 246.97 510.82 

2. Xlerate Driveline India Limited (49.42) (137.70) (131.81) 

 

6. Our Company has entered into certain related party transactions and may continue to do so in the future 

 

Our Company has entered into transactions with certain of its related parties. For details of related party 

transactions of our Company, as per the requirements under Ind AS 24 óRelated Party Disclosuresô for FY 

ending March 31, 2018 please see ñFinancial Statementsò on page 56 of this Draft Letter of Offer. 
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While our Company believes that all such transactions have been conducted on the armôs length basis, there 

can be no assurance that it could not have been achieved on more favourable terms had such transactions 

not been entered into with related parties. Further, it is likely that our Company will continue to enter into 

related party transactions in the future. There can be no assurance that such transactions, individually or in 

the aggregate, will not have an adverse effect on our financial condition and results of operations.  

 

7. We employ a large labour force and in case any labour disputes arise in the course of our business 

operations, the same could disrupt operations and adversely affect the results of operations and financial 

condition of Our Company 

  

Our current manufacturing processes are labour intensive. We employ a large number of skilled and unskilled 

labourers. Any disputes between the management and labour in our Company can result in a disruption of 

our manufacturing activities and thereby affect the profitability of our Company.  

 

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth 

detailed procedures for dispute resolution and employee removal and legislation that imposes certain 

financial obligations on employers during employment and upon retrenchment. Under Indian law, workers 

also have a right to establish trade unions. Furthermore, it may become difficult for us to maintain flexible 

labour policies in case cost of labour in our industry increases. Whilst we believe that presently, we share 

good relationship with our employees, we may experience unrest or slowdowns, increase in wage costs and 

employee numbers. These eventualities may adversely impact our operations and financial condition. 
 

8. Our business is dependent on the manufacturing facilities. The loss of or shutdown of operations at any 

of the manufacturing facilities may have a material adverse effect on the business, financial condition 

and results of operations 
 

The Companyôs manufacturing facilities located at Mumbra (Thane, Maharashtra), Faridabad (Haryana) and  

Lonand (Satara, Maharashtra) are subject to operating risks, such as breakdown or failure of critical 

equipment, power supply or processes, performance below expected levels of output or efficiency, 

obsolescence, labour disputes, strikes, lock-outs, earthquakes and other natural disasters, industrial accidents 

and the need to comply with the directives of relevant government authorities. The occurrence of any of 

these risks could significantly affect the operating results. Although the Company normally carries out 

planned shutdowns of the aforesaid plants for maintenance and takes precautions to minimize the risk of any 

significant operational problems at these facilities, the business, financial condition and results of operations 

may be adversely affected by any disruption of operations at the facilities, including due to any of the factors 

mentioned above. 
 

9. Our future success depends on our ability to satisfy changing client needs by offering better products in a 

timely manner and maintaining quality and competitiveness of such products 
 

Our future success depends on our ability to satisfy changing client needs by offering better products in a 

timely manner and maintaining quality and competitiveness of such products. Our competitors may gain 

significant advantages if they are able to offer products satisfying client needs earlier than we are able to, 

which may materially and adversely impact our sales and productivity. Unanticipated delays or cost overruns 

in implementing new product development plans, expansion plans or capacity enhancements could also 

materially and adversely impact our financial condition and results of operations. 
 

Customer preferences especially in many of the developed markets appear to be moving in favor of more 

fuel efficient and environmental friendly vehicles. Furthermore, in many countries there has been significant 

pressure on the automotive industry to reduce carbon dioxide emissions. In many markets these preferences 

are driven by increasingly stringent government regulations, rising fuel prices and customers' environmental 

considerations. Our business and operations may be significantly impacted if we experience delays in 

developing products that reflect changing customer preferences. In addition, deterioration in the quality of 

our components could force us to incur substantial costs and damage our reputation. There can be no 

assurance that the market acceptance of our future products will meet our sales expectations, in which case 

we may be unable to realize the intended economic benefits of our investments and our revenues and 

profitability may decrease materially. 
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10. Demand for our products is cyclical in nature and a substantial decrease in our sales during certain 

quarters of fiscal could have a material adverse impact on our financial performance 

 

Demand for auto components is driven by the demand from Original Equipment Manufacturers (OEMs) and 

from replacement market in auto sector. The industry has been cyclical in the past and we expect this trend 

to continue. The future growth of our business depends on our ability to adjust to the variation in demand, 

in a timely manner and at competitive prices. Any such inability could adversely affect our operations and 

profitability. 

 

11. Our success depends largely on the senior management personnel and the Companyôs ability to attract 

and retain the senior personnel 

 

Our success depends on the continued services and performance of the members of the management team 

and other key personnel. Competition for senior management personnel in the industry is intense and the 

Company may not be able to retain the existing senior management team or attract and retain new senior 

management talent in the future. The loss of the services of the senior managerial personnel could seriously 

impair the ability to continue to manage and expand the Companyôs business which may adversely affect 

the business, results of operations and financial condition.  

 

12. We have certain contingent liabilities which had not been provided for in our balance sheet 

 

As of March 31, 2018, we have certain contingent liabilities that have not been provided for, as per Ind AS 

37, details of the same are as under: 

 (`  in Lakhs) 

Sr. No. Particulars  Amount 

 
Contingent liabilities:  

Claims against the Company not acknowledged as debt 

 

1.  In respect of employees:  

 

(i) the Company has filed an appeal in the Bombay High Court against the 

order passed by Third Labour Court on issue of back wages and 

reinstatement of 11 employees  

40.26 

 

(ii)  in respect of claim of permanency of services and/or back wages (less 

subsistence allowance paid, if any) filed by set of temporary/permanent 

workmen before the Honôble Industrial Tribunal, Thane/labour court 

Not 

ascertainable 

2.  Others:  

 

(i) the Company has filed an appeal in the Employeesô Provident Fund 
Appellate Tribunal, Delhi against the order passed by Regional Provident 

Fund Commissioner, on issue of provident fund dues on subsistence 

allowance  

1.27 

 

(ii)   the Company has filed an appeal in the Employeesô Provident Fund 
Appellate Tribunal, Delhi against the order passed by Regional Provident 

Fund Commissioner, on issue of provident fund dues on difference of 

wages of certain employees 

0.87 

 

In the event that any of our contingent liabilities become crystallized, our business, financial condition and 

results of operations may be adversely affected.  

 

13. Our insurance coverage may not be adequate to protect us against all potential losses, which may have an 

adverse effect on our business, financial condition and results of operations 

 

Our operations are subject to various risks inherent in the sectors in which we operate, such as fire, theft, 

robbery, earthquake, flood, acts of terrorism and other force majeure events. Our insurance cover includes, 

among other things, insurance under Business Suraksha Classik Policy (including loss of profit clause), 

Public/ Product Liability Insurance, etc. However, we may not have identified every risk and further may 

not be insured against every risk, including operational risk that may occur and the occurrence of an event 

that causes losses in excess of the limits specified in our policies, or losses arising from events or risks not 

covered by insurance policies or due to the same being inadequate, could materially harm our financial 
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condition and future results of operations. There can be no assurance that any claims filed will be honoured 

fully or timely under our insurance policies. Also, our financial condition may be affected to the extent we 

suffer any loss or damage that is not covered by insurance or which exceeds our insurance coverage. In 

addition, we may not be able to renew certain of our insurance policies upon their expiration, either on 

commercially acceptable terms or at all. 

 

14. We have incurred substantial indebtedness which increases our vulnerability to various risks which may 

have an adverse effect on our business and results of operations  

 

As of September 30, 2018, we have ̀  17,114.78 Lakhs of outstanding debt as per the financials of the 

Company.  

 

Our level of indebtedness has important consequences to us, such as: 

 

- increasing our vulnerability to general adverse economic, industry and competitive conditions; 

- limiting our flexibility in planning for, or reacting to, changes in our business and the industry; 

- affecting our credit rating; 

- limiting our ability to borrow more money both now and in the future; and 

- increasing our interest expenditure and adversely affecting our profitability, since almost all of our debt 

bears interest at floating rates. 

 

If any of these risks were to materialize, our business and results of operations may be adversely affected. 

 

15. Our Promoter and promoter group will continue to exercise significant control over our business and 

shall be in a position to direct corporate actions which may be allegedly detrimental to the interest of other 

shareholders  

 

Our Promoter and Promoter Group hold 54.85% of our equity share capital. As a result, they are in a position 

to continue to exercise significant control over our business and all matters requiring shareholder approval, 

including timing and distribution of dividends, election of officers and directors, our business strategy and 

policies, approval of significant corporate transactions such as mergers and business combinations and sale 

of assets. Their control could approve or impede a merger, consolidation, takeover or other business 

combination involving us. 

 

16. Changes in technology may impact the business by making the plants less competitive 

 

Application of advanced technology in making automotive gears and components may require the Company 

to make additional capital expenditure for upgrading the manufacturing facilities. In case the Company is 

unable to keep up with the growth rate of technology improvement or process change, the company may be 

unable to service the demand which may adversely affect the revenue. 

 

17. Volatile price of steel which is the main raw material consumed by the Company and spiraling cost of 

LPG/Propane/Natural Gas may affect the profitability of the Company 
 

The principal raw material in making automotive Gears is alloy steel and alloy steel forgings. Off late, the 

steel prices have been on an upward trend. Any increase in the prices of the steel would adversely impact the 

business of the Company. Though we have been able to pass on the increase in prices of steel to our customers 

in the past, we cannot assure the same to continue in future. Further, there has been a trend of increasing 

prices of LPG/Propane/Natural Gas and any such increase in cost may affect the profitability of the Company. 
 

18. Major part of our revenue comes from a limited number of our customers. The loss of any of our major 

Customers or a decrease in the volume of orders may adversely affect our revenue and profitability  
 

At present, we derive most of our revenues from the orders received from the limited or few customers. In 

the Financial Year ended March 31, 2018, our top five customers have contributed more than 50% of our 

total sales. Our business and results of operations will be adversely affected if we are unable to develop and 

maintain a continuing relationship with our key customer(s) or develop and maintain relationships with other 
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new customers. The loss of a significant customer or a number of significant customers due to any reason 

whether internal or external related to their business may have a material adverse effect on our business 

prospects and results of operations. 

 

19. The objects for which we propose to utilize Issue proceeds are neither appraised by any Bank or Financial 

Institution nor any independent agency is appointed to monitor the deployment of proceeds. Our 

management will have the flexibility in applying the issue proceeds 
 

The fund requirements and proposed deployment are based on internal estimates of our management and 

have not been appraised by any Bank or Financial Institution. Shareholders/investors shall rely on 

managementôs ability and experience to draw correct estimates considering the proposed business expansion. 

Non-appraisal of estimates by external agencies such as Banks or Financial Institutions makes such estimates 

susceptible to change any time in future. 
 

Further, as per SEBI ICDR Regulations, appointment of monitoring agency is required only for Issue size 

above ̀  10,000 Lacs. Since, our issue size is below this amount, we have not appointed a monitoring agency 

to monitor the utilisation of Issue proceeds.  
 

We intend to use the Issue proceeds in the manner as described in the section titled ñObjects of the Issueò on 

page 40. We cannot assure you that the issue proceeds will be utilized in conformity with the cost or schedule 

of implementation as described under the said chapter. Our funding requirements for the objects and 

deployment schedule are based on current conditions and are subject to change in light of external factors 

which may not be in our control. This may also include rescheduling the proposed utilization of issue 

proceeds at the discretion of our management. Our Company may make necessary changes to such utilization 

in conformity with the provisions of the Companies Act and SEBI ICDR Regulations in relation to the change 

in the objects of the issue. Accordingly, shareholders /investors in the offer will need to rely on our 

managementôs judgment with respect to the use of proceeds. If we are unable to enter into arrangements for 

utilization of issue proceeds as expected in a timely manner, we may not be able to derive expected benefits 

from the proceeds of the issue and our business and financial results may suffer.  
 

20. Our ability to pay dividends will depend upon earnings, financial condition, cash flows, working capital 

requirements, lenderôs approvals and other factors 
 

Our Company has not declared any dividend in the past four years. The amount of our future dividend 

payments, if any, will depend upon our future earnings, financial condition, cash flows, working capital 

requirements, capital expenditures, lendersô approvals and other factors. There can be no assurance that we 

shall have distributable profits or that we will declare dividends in the future. Additionally, the terms and 

conditions of any financing we obtain in the future, may include restrictive covenants which may also affect 

some of the rights of our shareholders, including the payment of the dividend. 
 

EXTERNAL RISK FACTORS  
 
21. Deterioration in global economic conditions could have a material adverse impact on our sales and results 

of operations  
 

The automotive industry and the demand for automobiles are influenced by general economic conditions 

including among other things, rates of economic growth, availability of credit, disposable income of 

consumers, interest rates, environmental and tax policies, safety regulations, freight rates and fuel and 

commodity prices. As Auto Components industry caters directly to Automotive industry, negative trends in 

any of these factors impacting the regions where we operate would materially and adversely affect our 

business, financial condition and results of operations. 
 

The Indian automotive industry is affected materially by the general economic conditions in India and around 

the world. Muted industrial growth as a result of continuing high levels of inflation and interest rates 

continues to pose risks to overall growth in this market. The automotive industry in general is cyclical and 

economic slowdowns in the recent past have affected the manufacturing sector, including the automotive and 

related industries in India. A continuation of negative economic trends or further deterioration in key 

economic metrics such as the growth rate, interest rates and inflation as well as reduced availability of 

financing for vehicles at competitive rates could materially and adversely affect our sales in India and results 

of operations.  
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In addition, the Indian automotive market and the Indian economy are influenced by economic and market 

conditions in other countries. Although economic conditions are different in each country, investorsô 

reactions to economic developments in one country can have adverse effects on the securities of companies 

and the economy as a whole. A loss of investor confidence in the financial systems of other emerging markets 

may cause volatility in Indian financial markets and indirectly, in the Indian economy in general. Any 

worldwide financial instability could also have a negative impact on the Indian economy, including the 

movement of exchange rates and interest rates in India.  
 

Uncertainties in the global financial markets may have an adverse impact on the exchange rate between 

Rupee vis-à-vis other currencies. The exchange rate between Rupee and other currencies is variable and may 

continue to remain volatile in future depending upon the foreign exchange reserve position of India. 

Fluctuations in the exchange rates may have a serious impact on the revenues from the export business. 
 

In the event the growth rate / recovery of global economy is slower than expected, or if there is any significant 

financial disruption, this could have a material adverse effect on our cost of funding, portfolio of financing 

loans, business, prospects, financial condition, results of operations and the trading price of our Securities. 
 

22. Financial instability in Indian and Global financial markets could adversely affect our Company's results 

of operations and financial condition 
 

The Indian economy and financial markets are significantly influenced by worldwide economic, financial 

and market conditions. Any financial turmoil, especially in the United States of America, Europe or China, 

may have a negative impact on the Indian economy. Although economic conditions differ in each country, 

investors' reactions to any significant developments in one country can have adverse effects on the financial 

and market conditions in other countries. A loss in investor confidence in the financial systems, particularly 

in other emerging markets, may cause increased volatility in Indian financial markets. Indian financial 

markets have also experienced the contagion effect of the global financial turmoil, evident from the sharp 

decline in SENSEX, BSE's benchmark index. Stock exchanges in India have in the past experienced 

substantial fluctuations in the prices of listed securities. Any prolonged financial crisis may have an adverse 

impact on the Indian economy, thereby resulting in a material and adverse effect on our Company's business, 

operations, financial condition, profitability and price of its Shares. 
 

23. Political instability or significant changes in the economic liberalisation and deregulation policies of the 

Government or in the government of the states where we operate could disrupt its business 

 

The Government has traditionally exercised and continues to exercise a significant influence over many 

aspects of the Indian economy. Our businesses, and the market price and liquidity of its securities may be 

affected by changes in exchange rates and controls, interest rates, government policies, taxation, social and 

ethnic instability and other political and economic developments in or affecting India. In recent years, India 

has been following a course of economic liberalisation and our business could be significantly influenced by 

economic policies followed by the Government. 
 

However, there can be no assurance that such policies will continue in the future. The rate of economic 

liberalisation could change, and specific laws and policies affecting foreign investment, currency exchange 

rates and other matters affecting investment in India could change as well. 
 

24. Natural disasters and other disruptions could adversely affect the Indian economy and could cause our 

business and operations to suffer and the trading price of our Equity Shares to decrease 
 

Our operations may be damaged or disrupted as a result of natural disasters such as earthquakes, floods, 

heavy rainfall, epidemics, tsunamis and cyclones and other events such as protests, riots and labour unrest. 

Such events may lead to the disruption of information systems and telecommunication services for sustained 

periods. They also may make it difficult or impossible for employees to reach our business locations which 

may affect our manufacturing processes. Damage or destruction that interrupts our production could 

adversely affect our reputation, our relationships with our customers, our senior management teamôs ability 

to administer and supervise our business or it may cause us to incur substantial additional expenditure to 

repair or replace damaged equipment or rebuild parts of our infrastructure. We may also be liable to our 

customers for disruption in supply resulting from such damage or destruction. Our insurance coverage for 

such liability may not be sufficient. Any of the above factors may adversely affect our business, our financial 

results and the price of our Equity Shares. 
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RISKS RELATING TO THE ISSUE  

 

25. The price of the Rights Equity Shares may be volatile 

 

The trading price of our Rights Equity Shares may fluctuate after the Issue due to a variety of factors, 

including our results of operations and the performance of our business, competitive conditions, general 

economic, political and social factors, the performance of the Indian and global economy and significant 

developments in Indiaôs fiscal regime, volatility in the Indian and global securities market, performance of 

our competitors, the Indian automotive components industry and the perception in the market about 

investments in the automotive components industry, changes in the estimates of our performance or 

recommendations by financial analysts and announcements by us or others regarding new projects, strategic 

partnerships, joint ventures, or capital commitments etc. In addition, if the stock markets in general 

experience a loss of investor confidence, the trading price of our equity shares could decline for reasons 

unrelated to our business, financial condition or operating results. The trading price of our equity shares 

might also decline in reaction to events that affect other companies in our industry even if these events do 

not directly affect us. Each of these factors, among others, could adversely affect the price of our equity 

shares. 

 

26. Any future issuance of equity shares by our Company or sale of our equity shares by any of our Companyôs 

significant shareholders may adversely affect the trading price of our equity shares 

 

Any future issuance of Equity Shares by us could dilute your shareholding. Any such future issuance of our 

Equity Shares or sale of our Equity Shares by any of our significant shareholders may also adversely affect 

the trading price of our Equity Shares and could impact our ability to raise capital through an offering of our 

securities. We cannot assure you that we will not issue further equity shares or that the shareholders will not 

dispose of, pledge, or otherwise encumber their equity shares. In addition, any perception by investors that 

such issuances or sale might occur could also affect the trading price of our equity shares. 
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SECTION I V - INTRODUCTION  

 

SUMMARY OF FINANCIAL  INFORMATION  

 

The following tables set forth summary financial information derived from our Audited Financial Information for 

the year ended March 31, 2018 and Unaudited Financial Results for the six (6) months period ended September 

30, 2018, which are subjected to Limited Review by Statutory Auditors of the Company, prepared in accordance 

with recognition and measurement principles of Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, 2015. 

The summary of financial information presented below should be read in conjunction with our Financial 

Information and the notes thereto in the section titled ñFinancial Statementsò on page 56 on this Draft Letter of 

Offer. 

 

[The rest of this page has been intentionally left blank]  
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STATEMENT OF UNAUDIT ED FINANCIAL RESULTS  FOR THE QUARTER AND  SIX MONTHS 

PERIOD ENDED 30 SEPTEMBER, 2018 
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THE ISSUE 

The Issue has been authorised by way of a resolution passed by our Board of Directors on October 09, 2018 
pursuant to Section 62 of the Companies Act, 2013. 
 
The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its 
entirety by, more detailed information in ñTerms of the Issueò on page 141 of this Draft Letter of Offer. 

 

 Equity Shares outstanding prior to the Issue 81,42,833 Equity Shares 

 Rights Equity Shares offered in the Issue [ǒ] 

 Equity Shares outstanding after the Issue 

(assuming full subscription for and allotment of 

the Rights Entitlement) 

[ǒ] Equity Shares 

 

 

 
Rights Entitlement 

[ǒ] Equity Share for every [ǒ] fully paid-up Equity Share 
held on the Record Date i.e., [ǒ]  

 Record Date [ǒ] 

 Face Value per Equity Share `  10/- each 

 Issue Price per Equity Share `  [ǒ]/- each 

 Issue Size Up to ̀  1,500 lakhs 

 
Terms of the Issue 

For more information, please see ñTerms of the Issueò on 
page 141 of this Draft Letter of Offer 

 
Use of proceeds of the Issue 

For further information, please see ñObjects of the Issueò 
on page 40 of this Draft Letter of Offer 

 

Scrip Code 

ISIN: INE561C01019 

 BSE: 505688 

 NSE: BHARATGEAR 

 

Terms of Payment 

 

The full amount of ̀ [ǒ] per Equity Share is payable on application. 
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GENERAL INFORMATION  

Our Company was incorporated on December 23, 1971 as a public limited company under the provisions of the 
Companies Act, 1956. Our Company obtained the certificate for commencement of business on January 05, 1972 
from the Registrar of Companies, Delhi & Haryana. 

 

Registered Office of our Company 
 

20 K.M. Mathura Road, P.O. Amar Nagar,  

Faridabad -121 003, Haryana, India  
Tel: +91 129 428 8888 

Fax: +91 129 428 8822    
Registration No.: 034365 

CIN : L29130HR1971PLC034365 

 

Corporate Office of our Company 

 

14th Floor, Hoechst House,  

Nariman Point,  

Mumbai - 400 021, Maharashtra  
Tel: +91 22 2283 2370   
 

Address of the Registrar of Companies 

 

Our Company is registered with Registrar of Companies, Delhi & Haryana which is situated at the following 
address: 

 

Registrar of Companies, Delhi & Haryana 

4th Floor, IFCI Tower,  

61 Nehru Place,  

New Delhi ï 110019 

Tel: +91 11 2623 5703  
Fax: +91 11 2623 5702 

 

Board of Directors 
 

The following table sets out the current details regarding our Board of Directors as on the date of filing of this 

Draft Letter of Offer: 
 

Name Designation DIN  Address 

Mr. Surinder Paul Kanwar 
Chairman and 

Managing Director 
00033524 A-3, Greater Kailash-I, New Delhi 

- 110 048 

Mr. Sameer Kanwar 
Joint Managing 

Director 

00033622 402, Royale Retreat II, 
Charmwood, Village, Suraj Kund 
Road, Faridabad- 121 009  

Mr. Wolfgang Rudolf Schilha 
Non-Executive 
Independent 

Director 

00374415 
 

88069 Tettnang, Flurstrasse 18 
DE, Germany 

Mr. Rakesh Chopra 

Non-Executive 
Independent 

Director 

00032818 C-204, Sarvodaya Enclave, New 
Delhi- 110 017 

Mr. Virendra Kumar Pargal 
Non-Executive 
Independent 

Director 

00076639 Flat No.-16, Ganga Jamuna,17th 
Road, Santacruz West, Mumbai -
400 054 

Ms. Hiroo Suresh Advani 
Non-Executive 
Independent 

Director 

00265233 403, Shivala, Sobani Road, 
Colaba, Mumbai - 400 005 

Mr. Nagar Venkatraman Srinivasan 
Non-Executive 

Director 
00879414 B-904, Usha Nagar CHS Ltd, 

Bhandup West, Mumbai - 400 078 
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For further details of our Board of Directors, see ñOur Managementò on page 51. 

 
Self Certified Syndicate Bankers (SCSB) 

 

The list of banks that has been notified by SEBI to act as SCSBs for the ASBA process is provided on SEBIôs 
website at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes. Details relating to 
designated branches of SCSBs collecting the ASBA application forms are available at the above-mentioned link. 
 

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for any pre-

Issue/post-Issue related matters such as non-receipt of letter of Allotment, credit of Rights Equity Shares or Refund 

Orders and such other matters. All grievances relating to the ASBA process may be addressed to the Registrar to 

the Issue, with a copy to the SCSB, giving full details such as name, address of the applicant, number of Rights 

Equity Shares applied for, amount blocked, ASBA Account number and the Designated Branch of the SCSB 

where the Application was submitted by the ASBA Investors. 
 

Registered Brokers 

 
In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 04, 2012 and 
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Applicants can submit Application Forms with the 
Registered Brokers at the Broker Centers, CDPs at Designated CDP Locations or the RTAs at the Designated 
RTA Locations, respective lists of which, including details such as address and telephone numbers, are available 
at the websites of the NSE at www.nseindia.com and BSE at www.bseindia.com respectively, as updated from 
time to time. 
 
 
 
 

Company Secretary and Compliance Officer Lead Manager to the Issue 

 

Mr. Prashant Khattry   

20 K.M. Mathura Road,  
P.O.Amar Nagar,  
Faridabad ï 1210 03, 
Haryana  
Tel: +91 129 428 8888 
E-mail:  prashant.khattry@bglindia.com 

 

 

Keynote Corporate Services Limited  

The Ruby, 9thFloor,  

Senapati Bapat Marg, 

Dadar (West), Mumbai- 400 028 

Tel: +91 22 3026 6000 

E-mail: mbd@keynoteindia.net 

Website: www.keynoteindia.net 

Contact Person: Ms. Pooja Sanghvi/ Mr. Akhil Mohod  

SEBI Registration No: INM 000003606 

Legal Advisors to the Issue Registrar and Share Transfer Agent  
 

Alliance Law  

801, 8th Floor, Raheja Center, 
Free Press Journal Marg, Nariman Point,   
Mumbai ï 400 021 
Tel: +91 22 2204 0822 
E-mail: info@alliancelaw.in  
Contact Person: Mr. Ankur Loona 

Link Intime India Private Limited  

C101, 247 Park, LBS Marg, 

Vikhroli (West), 

Mumbai - 400 083 

Tel: +91 22 4918 6200 

Fax: +91 22 4918 6195 

E-mail: bharatgears.rights@linkintime.co.in 

Website: www.linkintime.co.in 

Contact Person: Mr. Sumeet Deshpande 
SEBI Registration No.: INR000004058 

Banker/ Refund Banker to the Issue  

 

Name 

Address 

Tel: [ǒ] 

E-mail: [ǒ] 

Website: [ǒ] 

Contact Person: [ǒ] 

SEBI Registration No.: [ǒ] 

 

file://///193.160.9.111/Corporate%20Data/Inv.%20Banking/Capital%20Market/Rights%20Issue/Bharat%20Gears/Draft%20Letter%20of%20Offer%20(Complete)/SEBI's
http://www.nseindia.com/
http://www.bseindia.com/
mailto:prashant.khattry@bglindia.com
mailto:info@alliancelaw.in
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Registrar and Share Transfer Agents 

 
The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as 
address, telephone number and e-mail address, are provided on the websites of Stock Exchanges at 
http://www.nseindia.com/Static/Markets/PublicIssues/RtaDp.aspx?expandable=6 and 
https://www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx?expandable=6, as updated from time to time. 
 
Collecting Depository Participants  

 
The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as 
name and contact details, are provided on the websites of Stock Exchanges. 
 
Monitoring Agency 

 

Since the Issue size does not exceed `  10,000 Lakhs, the appointment of a monitoring agency as per Regulation 

82 of the SEBI Regulations is not required. 
 

Credit Rating 

 
As this is an issue of Rights Equity Shares, there is no credit rating required for the Issue. 
 

Appraising Entity  

 
The objects of this issue have not been appraised by any bank or any other independent financial institution or 
any other independent agency. 

 

Expert  
 

Our Company has received a written consent from the Statutory Auditors namely, S R B C & CO LLP, to include 

their name as required under Section 26(1) of the Companies Act, 2013 read with the SEBI ICDR Regulations, 

and as ñexpertsò, as defined under Section 2(38) of the Companies Act 2013, to the extent and in their capacity as 

an auditor and in respect of their (a) audit report dated May 30, 2018 on our financial statements for the year ended 

March 31, 2018, their (b) limited review report dated October 30, 2018 on  unaudited financial results for the six 

months period ended September 30, 2018, and (c) their report dated December 06, 2018 on the Statement of 

Possible Special Tax Benefits included in this Draft , and such consent has not been withdrawn as on the date of 

this Draft Letter of Offer. However, they should not be construed as ñexpertsò as defined under U.S. Securities Act, 

1933. 
 

Statement of responsibility of the Lead Manager  
 
Keynote Corporate Services Limited is the sole Lead Manager to the Issue. The details of responsibilities of the 
Lead Manager is as follows: 
 

Sr. No. Activity  

1. Capital structuring with relative components and formalities such as type of instruments, etc. 

2. Drafting and design of the offer document and of advertisement / publicity material including 

newspaper advertisements and brochure / memorandum containing salient features of the Draft 

Letter of Offer, Letter of Offer, Abridged Letter of Offer, CAF, etc. To ensure compliance with 

the SEBI ICDR Regulations and other stipulated requirements and completion of prescribed 

formalities with Stock Exchanges and SEBI. 

3. Marketing of the Issue will cover, inter alia, preparation of publicity budget, arrangements for 

selection of (i) ad-media, (ii) bankers to the issue, (iii) collection centres (iv) distribution of 

publicity and issue material including CAF, the Abridged Letter of Offer and the Letter of Offer 

to the extent applicable. 

4. Selection of various agencies connected with the issue, namely Registrar to the Issue, Bankers to 

the Issue, printers, advertisement agencies etc. 

5. Follow-up with Bankers to the Issue to get estimates of collection and advising our Company about 

closure of the Issue, based on the correct figures. 

6. Post-Issue activities will involve essential follow-up steps, which must include finalisation of basis 

of allotment / weeding out of multiple applications, listing of instruments and dispatch of 

http://www.nseindia.com/Static/Markets/PublicIssues/RtaDp.aspx?expandable=6
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Sr. No. Activity  

certificates and refunds, with the various agencies connected with the work such as Registrars to 

the Issue, Bankers to the Issue and bank handling refund activities. Even if many of these Post-

Issue activities would be handled by other intermediaries, the Lead Manager shall be responsible 

for ensuring that such agencies fulfil their functions and enable it to discharge this responsibility 

through suitable agreements with our Company. 
 
Underwriting  

 

Our Company has entered into an Underwriting Agreement dated [ǒ] with the Underwriter for underwriting the 

Rights Equity Shares. The fulfilment of obligations by the Underwriter shall be subject to the Promoter subscribing 

to its Rights Entitlement. The Underwriters are registered with SEBI or registered as brokers with the stock 

exchange. The Underwriter mentioned in the table below has agreed to underwrite for amount specified below at 

a price equal to the Issue Price. The Details of the Underwriting commitments are as under: 

 

Name, address, telephone 

number, e-mail address of the 

Underwriter  

Number of Rights Equity 

Shares underwritten 
Amount underwritten  

[ǒ] [ǒ] [ǒ] 

 

In the opinion of the Board of Directors of our Company, the resources of the above mentioned Underwriter are 

sufficient to enable them to discharge their respective obligations in full. 

 
Filing  
 

The Draft Letter of Offer has been filed with the Northern Regional Office of the SEBI, located at 5th Floor, Bank 

of Baroda Building, 16, Sansad Marg New Delhi - 110001, India for its observations and with the stock exchanges. 

After SEBI gives its observations, the Letter of Offer will be filed with the with the Stock Exchanges as per the 

provisions of the Companies Act.  

 

Issue Schedule: 

 

Issue Opening Date:  [ǒ] 

Last date for receipt of request for SAFs:  [ǒ] 

Issue Closing Date: [ǒ] 

 

The Board of Directors or a duly authorized committee thereof will have the right to extend the Issue period as it 

may determine from time to time, provided the Issue will not be kept open in excess of 30 days from the Issue 

Opening Date. 
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CAPITAL STRUCTURE  

The equity share capital of our Company as on date of this Draft Letter of Offer is set forth below: 

 

(`  in lakhs except per share data) 

 
Sr. 

No. 

 

Particulars 

  Aggregate 

Nominal 

Value 

  Aggregate 

Value at 

Issue Price 

 
 

       
 

       
 

       
 

       
 

A.  Authorised share capital:       
 

 1,00,00,000 Equity Shares of face value of `  10/- each  1,000.00     
 

 

15,00,000 Cumulative redeemable convertible or non-convertible preference 
shares of ̀ 100/- each  1,500.00     

 

  Total  2,500.00     
 

B.  Issued, subscribed and paid up capital       
 

    81,42,833 Equity Shares of face value of `  10/- each 814.28   
 

          

C.  Present Issue in terms of this Draft Letter of Offer
(1)

       
 

  [ǒ] Equity Shares of face value of `  10/- each  [ǒ]   [ǒ]  
 

 

D. 

  

Issued, subscribed and paid up capital after the Issue (assuming full 
subscription for and allotment of the Rights Entitlement)   

 
 

  

 

    [ǒ] Equity Shares of `  10/- each fully paid-up  [ǒ]  [ǒ]  
 

E.  Securities premium account       
 

    Before the Issue  1,393.90 
 

    After the Issue
(2)

  [ǒ] 
 

 
Notes: 

  
(1) The Issue has been authorised by the Board of Directors of our Company under Section 62 and other provisions of 

the Companies Act, 2013 at their meeting held on October 09, 2018.
 

(2) Assuming full subscription for and allotment of the Rights Entitlement.
 

 

Notes to the Capital Structure 
 

1. Details of the outstanding instruments: 
 

As on the date of this Letter of Offer, our Company does not have any outstanding warrants, outstanding 
instruments with option to convert or securities which are convertible at a later date into Equity Shares.  

 

2. Our Company does not have a stock option scheme. 

 

3. The shareholding pattern of our Company as on September 30, 2018 is as follows: 

 

(a) Summary statement holding of specified securities 

 

Category of 

Shareholder 

No. of 

shareh

olders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares 

held 

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

as a % 

of 

(A+B+

C2) 

No. of 

voting 

rights 

Total 

as a % 

of 

Total 

Voting 

Right  

No. of locked in 

shares 

No. of 

equity 

shares 

held in 

demateri

alized 

form No. (a) 

As a % 

of total 

shares 

held 

(b) 

(A) Promoter 

& Promoter 

Group 

6 44,66,738 44,66,738 54.85 44,66,738 54.85 3,25,000 7.28 44,66,133 

(B) Public 12,193 36,76,095 36,76,095 45.15 36,76,095 45.15  - 35,16,246 
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Category of 

Shareholder 

No. of 

shareh

olders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares 

held 

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

as a % 

of 

(A+B+

C2) 

No. of 

voting 

rights 

Total 

as a % 

of 

Total 

Voting 

Right  

No. of locked in 

shares 

No. of 

equity 

shares 

held in 

demateri

alized 

form No. (a) 

As a % 

of total 

shares 

held 

(b) 

(C1) Shares 

underlying 

DRs 

   -  -  -  

(C2) Shares 

held by 

Employee 

Trust  

   -  -  -  

(C) Non 

Promoter-

Non Public 

   -  -  -  

Grand Total 12,199 81,42,833 81,42,833 100.00 81,42,833 100.00 3,25,000 3.99 79,82,379 

 

(b) Statement showing shareholding pattern of the Promoter and Promoter Group 

 

Category of 

Shareholder 

No. of 

sharehol

ders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares held 

Shareholding 

as a % of 

total no. of 

shares 

(calculated as 

per SCRR, 

1957) as a % 

of (A+B+C2) 

No. of locked in shares 
No. of equity 

shares held in 

dematerialize

d form 

No. (a) 

As a % 

of total 

shares 

held (b) 

A1) Indian        

Individuals/

Hindu 

undivided 

Family 

2 26,29,525 26,29,525 32.29 3,25,000 12.36 26,28,920 

Surinder  

Paul Kanwar 

1 26,28,920 26,28,920 32.29 3,25,000 12.36 26,28,920 

Raunaq 

Singh 

1 605 605 0.01  -  

Any Other 

(specify) 

4 18,37,213 18,37,213 22.56  - 18,37,213 

Ultra 

Consultants 

Private 

Limited 

1 7,66,038 7,66,038 9.41  - 7,66,038 

Future 

Consultants 

Private Ltd 

1 6,45,071 6,45,071 7.92  - 6,45,071 

Raunaq EPC 

International 

1 2,93,300 2,93,300 3.60  - 2,93,300 
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Category of 

Shareholder 

No. of 

sharehol

ders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares held 

Shareholding 

as a % of 

total no. of 

shares 

(calculated as 

per SCRR, 

1957) as a % 

of (A+B+C2) 

No. of locked in shares 
No. of equity 

shares held in 

dematerialize

d form 

No. (a) 

As a % 

of total 

shares 

held (b) 

Limited 

Vibrant 

Finance and 

Investment 

Private 

Limited 

1 1,32,804 1,32,804 1.63  - 1,32,804 

Sub Total 

A1 

6 44,66,738 44,66,738 54.85 3,25,000 7.28 44,66,133 

A2) Foreign        

A=A1+A2 6 44,66,738 44,66,738 54.85 3,25,000 7.28 44,66,133 

 

(c) Statement showing shareholding pattern of the public shareholder 

 

Category & 

Name of the 

Shareholder

s 

No. of 

shareh

olders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares 

held 

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

as a % 

of 

(A+B+

C2) 

No. of 

voting 

rights 

Total 

as a % 

of 

Total 

Voting 

Right  

No. of locked in 

shares 
No. of 

equity 

shares 

held in 

demateria

lized form 

(Not 

applicable

) 

No. (a) 

As 

a % 

of 

tota

l 

sha

res 

hel

d 

(b) 

B1) 

Institutions  

         

Mutual 

Funds 

2 250 250 - 250 -  -  

Financial 

Institutions/ 

Banks 

7 11,990 11,990 0.15 11,990 0.15  - 10,578 

Any Other 

(specify) 

2 2,700 2,700 0.03 2,700 0.03  -  

UTI 2 2,700 2,700 0.03 2,700 0.03  -  

Sub Total 

B1 

11 14,940 14,940 0.18 14,940 0.18  - 10,578 

B2) Central 

Government

/ State 

Government

(s)/ 

President of 

India  

         

B3) Non-          
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Category & 

Name of the 

Shareholder

s 

No. of 

shareh

olders 

No. of 

fully paid 

up equity 

shares 

held 

Total no. 

shares 

held 

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

as a % 

of 

(A+B+

C2) 

No. of 

voting 

rights 

Total 

as a % 

of 

Total 

Voting 

Right  

No. of locked in 

shares 
No. of 

equity 

shares 

held in 

demateria

lized form 

(Not 

applicable

) 

No. (a) 

As 

a % 

of 

tota

l 

sha

res 

hel

d 

(b) 

Institutions  

Individual 

share capital 

upto `  2 

Lacs 

11,495 25,39,345 25,39,345 31.19 25,39,345 31.19  - 23,87,907 

Individual 

share capital 

in excess of ̀ 

2 Lacs 

7 2,86,729  2,86,729 3.52 2,86,729 3.52  - 2,86,729 

Any Other 

(specify) 

680 8,35,081 8,35,081 10.26 8,35,081 10.26  - 8,31,032 

IEPF 1 43,669    43,669  0.54 43,669 0.54  - 43,669 

Trusts 1 5,000 5,000 0.06 5,000 0.06  - 5,000 

HUF 270 1,94,182 1,94,182 2.38 1,94,182 2.38  - 1,94,182 

Non-

Resident 

Indian (NRI-

Non-

Repatriation 

basis) 

65 53,965 53,965 0.66 53,965 0.66  - 53,965 

Non-

Resident 

Indian (NRI- 

Repatriation 

basis) 

101 72,044 72,044 0.88 72,044 0.88  - 72,044 

Clearing 

Members 

92 79,665 79,665 0.98 79,665 0.98  - 79,665 

Bodies 

Corporate 

150 3,86,556 3,86,556 4.75 3,86,556 4.75  - 3,82,507 

Sub Total 

B3 

12,182 36,61,155 36,61,155 44.96 36,61,155 44.96  - 35,05,668 

B=B1+B2+B

3 

12,193

  

36,76,095 36,76,095

  

45.15 36,76,095

  

45.15  - 35,16,246 

 

4. Except as under, none of the Equity Shares held by our Promoter and Promoter Group have been 

locked-in or pledged or has any encumbrance on such Equity Shares: 

 

3,25,000 Equity Shares issued to our Promoter, Mr. Surinder Paul Kanwar on a preferential basis on November 

03, 2017 are subject to lock-in till December 14, 2020. 

 

 

 

 



___________________________________________________________________________________________  

 
 

39 

5. Details of the shareholders holding more than one percent (1%) of the share capital of our Company as on 

September 30, 2018, is as follows: 

 

No. Name of Shareholder 
No. of equity 

shares held 

% of total no. of 

shares 

1. Mr. Surinder Paul Kanwar 26,28,920 32.29 

2. Ultra Consultants Private Limited 7,66,038 9.41 

3. Future Consultants Private Limited 6,45,071 7.92 

4. Raunaq EPC International Limited 2,93,300 3.60 

5. Vibrant Finance and Investment Private Limited 1,32,804 1.63 

6. SMC Global Securities Limited  1,03,775 1.27 

  

6. None of our Promoter and Promoter Group have acquired any Equity Shares in the last one year immediately 

preceding the date of filing of this Draft Letter of Offer with SEBI. 

 

7. Intention and extent of participation by our Promoter and Promoter Group in the Issue: 

 

Our Promoter and entities forming part of our Promoter Group have, vide their letters dated December 4, 2018 

(the "Subscription Letters") indicated their intention to: subscribe, jointly and/or severally to the full extent 

of their Rights Entitlement and subscribe to the full extent of any Rights Entitlement renounced in their favour 

by any other Promoter or member of the Promoter Group of our Company.  

 

Our Company is in compliance with Regulation 38 of the SEBI Listing Regulations and will continue to 

comply with the minimum public shareholding requirements pursuant to the Issue. 

 

8. The ex-rights price of the Equity Shares as per Regulation 10(4)(b) of the Takeover Regulations is `  [ǒ]. 

 

9. All the Equity Shares of our Company are fully paid-up and there are no partly paid-up Equity Shares on the 

date of this Draft Letter of Offer. Further, the Rights Equity Shares when issued shall be fully paid-up. 

 

10. No person connected with the Issue shall offer any incentive, whether direct or indirect, in any manner, whether 

in cash or kind or services or otherwise to any Investor for making an application in the rights issue, except 

for fees or commission for services rendered in relation to the Issue. 
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SECTION V - PARTICULARS OF THE I SSUE 

 

OBJECTS OF THE ISSUE 

 

The proceeds from the Issue are proposed to be utilized for the purposes of financing identified equipment.  

 

Our Memorandum of Association enables us to pursue our existing activities, and the activities for which the 

funds are being raised by our Company in the Issue. 

 

Requirement of funds & Means of finance 

 

The proposed utilization of Issue Proceeds is set forth below: 
(in ` lakhs) 

Sr. No. Particulars Amount 

1. Financing of Identified Equipment 1,668.11 
2. Issue Expenses  [ǒ] 

 Total [ǒ] 

 

Means of Finance 
(in ` lakhs) 

Sr. No. Source Amount 

1. Proceeds of the Issue Up to 1,500.00 
2. Internal Accruals [ǒ] 

 Total [ǒ] 

 

The fund requirements set out in the Objects of the Issue are proposed to be met entirely from the Proceeds of the 

Rights Issue and internal accruals. Accordingly, our Company confirms that there is no requirement to make firm 

arrangements of finance through verifiable means towards at least 75% of the stated means of finance, excluding 

the amount to be raised from the Issue as required under SEBI ICDR Regulations.  

 

DETAILS OF THE OBJECTS OF THE ISSUE 

 

Over the past four decades our Company has developed advanced gear manufacturing capabilities. We are the 

preferred supplier of automotive gears for heavy, medium & light trucks, utility vehicles, tractors & off highway 

vehicles. We have emerged as one of the largest gear manufacturers for OEMs in India & major exporter to North 

American, European & Asian countries. We manufacture more than half a million Hypoid/Spiral ring gear sets to 

service a variety of vehicles. We manufacture differential gears of various sizes as well as sub-assemblies. We 

manufacture over four million transmission components annually.   

 

Technological upgradation & process innovations have continued to be our key drivers of differentiation. 

Enhanced productivity through retro fitting and re-furbishing of machines and optimizing efficiency at every level 

has given us the competitive edge. We strive for continuous product development & innovative methods to 

enhance our manufacturing capabilities to cater to the stringent quality requirements of the customers. We 

continue to invest in technology upgradation to remain a leader in adopting latest technology in gear 

manufacturing. In order to cater to the growing demand domestically and from overseas customers in the key 

sectors serviced by the Company, we need to continually invest in our manufacturing capabilities. 

 

We have identified following key equipment for immediate use and to be financed through the proposed Rights 

Issue of equity shares: 
 (in ` lakhs) 

Sr. No. Particulars Amount 

1. Gear Grinding Machine 650.26 
2. Gear Cutting Machine 818.85 
3. Robot for Continuous Gas Carburising Furnace 199.00 

 Total 1,668.11 
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KEY FEATURES OF EQUIPMENT: 

 

1. Gear Grinding Machine: 

 

 We have procured and installed a state-of-the-art gear grinding machine at our Mumbra plant. Same is 

procured from Klingelnberg GMBH, Germany. This machine has the ability to produce most complex gear 

geometries of the highest standard. Some of the other features of this machine are: 

 

- Compact, easy to handle and flexible generating and profile form gear grinding machine with extensive 

software options.  

- Gear inspection system on machine. Quality measurement according to DIN3962, AGMA 2000/2015 & 

ISO 1328 standards 

- Diagnostic system with error messages, warnings & information texts 

 

The cost of the machine is `  650.26 lakhs and we have procured the same from the manufacturer on credit.  

The payment for the same is required to be made as per the details mentioned in the breakup of cost.  The 

machine has already been installed and has been able to provide the required output and has enhanced our 

capacity and efficiency in the critical grinding operation. 

 

2. Gear Cutting  Machine: 

 

We have procured a gear cutting machine from Klingelnberg AG, Switzerland and installed the same at our 

Faridabad plant. This machine is highly efficient and environment friendly. Some of the technical features 

of this machine are as follows: 
 

- 6 axis CNC bevel dry cutting machine 

- Equipped with integrated deburring system 

- Optimum energy efficiency coupled with higher productivity  

- Equipped with efficient automation system 

- Improved gear quality & surface finish 

- Environment friendly 

 

The cost of the machine is `  818.85 lakhs and we have procured the same from the manufacturer on credit.  

The payment for the same is required to be made as per the details mentioned in the breakup of cost.  The 

machine has already been installed and has been able to provide the required output and has enhanced our 

capacity and efficiency in the critical gear cutting operation. 

 

3. Robot for Continuous Gas Carburising Furnace: 

 

We had developed capability of constructing furnaces initially for captive use. Over a period of time taking 

advantage of our core competency in heat treatment technology, we commenced constructing furnaces as an 

important commercial activity. Our technology and expertise in furnace building coupled with expertise in 

commissioning, operations and process control gave us an edge in all aspects of heat treating equipment.  

 

Heat treating of gears, a critical aspect of gear production, is the process of surface treatment / case 

carburising and quenching to attain required hardness.  

 

Heat treatment of spiral bevel gears (crown wheels), which are main stay of our operations, has been a 

manually intensive operation where each gear must be removed from the furnace manually and placed on a 

fixture on an external press for quenching. One of the factors which adversely affects the results of this 

operation is the variability in terms of timing, placement, fatigue, handling damage etc. due to the variations 

in handling by operators. The solution to this is a well-designed and controlled robotic transfer system which 

will generate consistent quality of products along with associated benefits of increased production.  

 

With spurt in demand in the recent past, the company has decided to implement application of Robotic 

Automation system for the new Continuous Gas Carburising Furnace at Faridabad plant. 
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BREAK UP OF THE COST  

 

The detailed breakup of the estimated cost on the basis of quotations received/orders placed is as given below: 
 

Sr. 

No. 

Description of the 

machinery 

Name of the 

Supplier 

Date of 

placement 

of order & 

Status 

Cost of the 

Equipment 

(Foreign 

Currency-

EUR) 

Total cost 

`  in lakhs 
Payment terms 

1. Gear Grinding 

Machine at Mumbra 

plant # 

Klingelnberg 

GMBH, 

Germany 

22/02/2018 771,825 650.26 

(Note 1) 

Á 90% of the order value 

to be paid on 365th day 

from date of bill of 

lading.  (Date of bill of 

lading: April 16, 2018) 

 

Á 10% of the order value 

to be paid on 395th day 

after successful 

commissioning & final 

acceptance of machine 

 

 

Installed 

2. Gear Cutting  

Machine at 

Faridabad  plant## 

Klingelnberg 

AG, 

Switzerland 

06/03/2018 971,924 818.85 

(Note 1) 

100% of the order value 

to be paid on 410th day 

from date of bill of 

lading. (Date of bill of 

lading: September 3, 

2018)  

 

Installed 

3. Robot for 

Continuous Gas 

Carburising Furnace 

at Faridabad  plant 

Fanuc India 

Private 

Limited 

 

 

 

 

 

 

18/06/2018 

 

N.A. 

99.15* Á 30% advance against 

Advance Bank 

Guarantee 

Á 70% with Taxes 

against Proforma 

Invoice 

 

Accessories with 

System Engineering 

for Robotic 

Automation 

 

To be 

installed  

99.85* Á 30% advance against 

Advance Bank 

Guarantee 

Á 60% advance with 

Taxes against 

Proforma Invoice 

Á 10% on successful 

Installation & 

Commissioning 

 Total 1,668.11  

 

# The machine has been installed in the plant and commissioned in July, 2018. 

## The machine has been installed in the plant and commissioned in November, 2018. 

*Total advance of ̀ 59.70 lakhs has been paid towards the said machine and its accessories. 

 

Notes:  

1. Conversion based on exchange rate of ` 84.25/EUR as on September 28, 2018. 

2. All Machines are of New condition. 
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Issue Expenses 

 

The Issue related expenses consist of fees payable to the Lead Manager, Legal Counsel, processing fee to the 

SCSBs, Registrars to the Issue, printing and stationery expenses, advertising expenses and all other incidental and 

miscellaneous expenses for listing the Rights Equity Shares on the Stock Exchanges. Our Company will need 

approximately ̀ [ǒ] lakhs towards these expenses, a break-up of the same is as follows: 

(`  in lakhs) 

Activity  
Estimated 

Expense 

% of Total 

Expenses 

As a % of 

Issue size 

Fees to intermediaries (including Lead Managers fees, Legal 

fees, selling commission*, registrar fees and expenses) 

[ǒ] [ǒ] [ǒ] 

Advertising, Printing, Stationery & Distribution [ǒ] [ǒ] [ǒ] 

Statutory and other miscellaneous expenses [ǒ] [ǒ] [ǒ] 

Total estimated Issue expenses [ǒ] [ǒ] [ǒ] 
 

*Includes Commission/ processing fees to the Designated Intermediaries. Designated Intermediaries would be 

entitled for a processing fee of `[ǒ] for processing of valid Application forms procured by such Intermediaries. 

Additionally, the SCSBs will be entitled for a fee of `[ǒ] per application for blocking of funds.  

 

Schedule of Utilization and Deployment of Funds 
 

The Issue Proceeds are expected to be deployed in accordance with the schedule set forth below: 

          (`  in lakhs) 

Sr. 

No. 
Particulars 

Amount already spent 

/ to be spent 
Total amount to be 

deployed 
Fiscal 2019 Fiscal 2020 

1. Gear Grinding Machine - 650.26 650.26 

2. Gear Cutting Machine - 818.85 818.85 

3. Robot for Continuous Gas Carburising Furnace 199.00 - 199.00 

4. Issue Expenses [ǒ] - [ǒ] 

 Total [ǒ] 

 

For Gear Grinding and Gear Cutting machine, the company enjoys supplier credit. Accordingly, as per the terms, 

payment for these machines shall be made in FY 2019-20.  

 

For Robot for Continuous Gas Carburising Furnace the company has paid advance of `  59.70 lacs. Balance 

payments shall be released based on progress of delivery/installation of equipment. Total payment is expected to 

be completed in FY 2018 -19. 

 

As indicated above, our Company proposes to deploy the entire Issue Proceeds towards the Objects as described 

during Fiscal 2019 and 2020. In the event of the estimated utilization of the Issue Proceeds in the scheduled Fiscal 

is not undertaken in its entirety, the remaining Issue Proceeds shall be utilized in subsequent Fiscals, as may be 

decided by our Company, in accordance with applicable laws. Further, if the Issue Proceeds are not completely 

utilised for the Objects during the respective period stated above due to factors such as (i) economic and business 

conditions; (ii) timely completion of the Issue; (iii) market conditions outside the control of our Company; and 

(iv) any other commercial considerations, the remaining Issue Proceeds shall be utilised (in part or full) in 

subsequent periods as may be determined by our Company in accordance with applicable laws. Similarly, subject 

to our business considerations, our Company may also use the Issue Proceeds in the preceding Fiscal, if it is in 

the best interests of our Company. 

 

The requirement and deployment of funds indicated above is based on internal management estimates, current 

circumstances of our business and prevailing market conditions. The requirement and deployment of funds 

described herein has not been verified by the Lead Manager nor have the Object been appraised by any bank or 

financial institution. For details, see ñRisk Factors ï The Objects for which we propose to utilise Issue proceeds 

are not appraised by any Bank or Financial Institution and our Management will have flexibility in applying the 

issue proceeds.ò on page 15. 
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Sources of financing of funds already deployed  
 

Our Company has deployed `  66.20 lakhs as of November 15, 2018 towards ñObjects of the Issueò as certified 
by M/s Madan & Associates, Chartered Accountants vide certificate dated November 19, 2018. The details of 

which are as under: 

          (` in lakhs) 

Particulars Amount 

DEPLOYMENT OF FUNDS  

- Advances to Supplier 59.70 

- Rights Issue Expenses 6.50 
Total 66.20 

SOURCES OF FUNDS  

- Internal Accruals 66.20 
Total 66.20 

 

Strategic and/ or Financial Partners 
 

There are no Strategic and Financial partners to the objects of the issue. 
 

Appraisal 
 

None of the Objects of the Issue have been appraised by any bank or financial institution. 
 

Bridge Financing Facilities 
 

We have not availed any bridge financing facilities for the meeting the expenses as stated under the Objects of the 

Issue. 
 

Interim Use of Funds 
 

The Issue Proceeds pending utilization for the objects described above shall be deposited with scheduled 

commercial banks included in second schedule of Reserve Bank of India Act, 1934.  
 

Monitoring of Utilization of Funds  
 

Our Board of Directors will monitor the utilization of the Issue Proceeds. The Company will disclose the 

utilization of the Issue Proceeds under a separate head in our balance sheet along with the relevant details, for all 

such amounts that have not been utilized. The Company will indicate investments, if any, of unutilized Issue 

Proceeds in the Balance Sheet of the Company for the relevant Financial Years subsequent to receipt of listing 

and trading approvals from the Stock Exchanges.   
 

Pursuant to Clause 32 of the SEBI Listing Regulation, the Company shall, on a quarterly basis, disclose to the 

Audit Committee the uses and applications of the Issue Proceeds. In accordance with Clause 32 of the SEBI 

Listing Regulation, the Company shall furnish to the Stock Exchanges, on a quarterly basis, a statement on 

material deviations, if any, in the utilization of the proceeds of the Issue from the objects of the Issue as stated 

above. This information will also be published in newspapers simultaneously with the interim or annual financial 

results after placing the same before the Audit Committee.   
 

Variation in Objects 
 

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our Company 

shall not vary the Objects of the Issue without our Company being authorized to do so by the Shareholders by 

way of a special resolution through postal ballot. In addition, the notice issued to the Shareholders in relation to 

the passing of such special resolution (the "Postal Ballot Notice") shall specify the prescribed details as required 

under the Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published in the 

newspapers, one in English and one in Hindi, the vernacular language of the jurisdiction where the Registered 

Office is situated. Our Promoters or controlling Shareholders will be required to provide an exit opportunity to 

such Shareholders who do not agree to the proposal to vary the Objects, at such price, and in such manner, as may 

be prescribed by SEBI, in this regard. 

 

Other Confirmations  
 

No part of the proceeds from the Issue will be paid by the Company as consideration to our Promoters, Promoter 

Group Companies, our Directors, or Key Managerial Personnel.  
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS  

 

STATEMENT OF POSSIBLE SPECIAL TAX BENEF ITS AVAILABLE TO THE COMPANY AND ITS 

SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA  

 

The Board of Directors 

Bharat Gears Limited 

14th Floor, Hoechst House, 

Nariman Point, Mumbai 400 021 

India  

 

Dear Sirs/ Madam, 

 

Statement of Possible Special Tax Benefits available to Bharat Gears Limited and its shareholders under 

the Indian tax laws 

 

1. We hereby confirm that the enclosed Annexure óAô, prepared by Bharat Gears Limited (óthe Companyô), 
provides the possible special tax benefits available to the Company and to the shareholders of the Company 

under the Income-tax Act, 1961 (óthe IT Actô) as amended by the Finance Act 2018, i.e. applicable for the 

Financial Year 2018-19 relevant to the assessment year 2019-20 and The Central Goods and Services Act, 

2017, The State Goods and Services Act 2017, The Integrated Goods and Services Tax Act 2017 and The 

Union Territory Goods and Service Tax Act 2017, as amended (collectively referred to as óGST Regimeô) 

presently in force in India. Several of these benefits are dependent on the Company or its shareholders 

fulfilling the conditions prescribed under the relevant provisions of the IT Act and GST Regime. Hence, the 

ability of the Company and / or its shareholders to derive the possible special tax benefits is dependent upon 

their fulfilling such conditions which, based on business imperatives the Company faces in the future, the 

Company or its shareholders may or may not choose to fulfil.  

 

2. The benefits discussed in the enclosed statement are not exhaustive and the preparation of the contents stated 

is the responsibility of the Companyôs management. We are informed that this statement is only intended to 

provide general information to the investors and is neither designed nor intended to be a substitute for 

professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws, 

each investor is advised to consult his or her own tax consultant with respect to the specific tax implications 

arising out of their participation in the issue.  

 

3. We do not express any opinion or provide any assurance as to whether: 

  

i) the Company or its shareholders will continue to obtain these benefits in future;  

ii)  the conditions prescribed for availing the benefits have been / would be met with; and 

iii)  the revenue authorities/courts will concur with the views expressed herein. 

 

4. The contents of the enclosed statement are based on information, explanations and representations obtained 

from the Company and on the basis of their understanding of the business activities and operations of the 

Company. 

 

 

For S R B C & CO LLP 

Chartered Accountants 

ICAI Firm Registration Number: 324982E/E300003 

 

 

Sd/- 

 

per Pramod Kumar Bapna 

Partner 

Membership Number: 105497 

Place of Signature: Mumbai 

Date: December 06, 2018 
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ANNEXURE óAô TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO 

THE COMPANY AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA  

 

Outlined below are the possible special tax benefits available to the Company and its shareholders under the 

Income-tax Act, 1961 (ñthe IT Actò) as amended by the Finance Act 2018, i.e. applicable for the Financial Year 

2018-19 relevant to the assessment year 2019-20 and The Central Goods and Services Act, 2017, The State Goods 

and Services Act 2017, The Integrated Goods and Services Tax Act 2017 and The Union Territory Goods and 

Service Tax Act 2017, as amended (collectively referred to as ñGST Regimeò), presently in force in India. 

 

I. Special tax benefits available to the Company 

 

There are no special tax benefits available to the Company. 

 

II. Special tax benefits available to Shareholders 

 

There are no special tax benefits available to the shareholders for investing in the shares of the Company. 

 

Notes: 

 

1. This statement does not discuss any tax consequences in the country outside India of an investment in the 

Equity Shares. The subscribers of the Equity Shares in the country other than India are urged to consult their 

own professional advisers regarding possible income-tax consequences that apply to them. 

 

2. In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further subject 

to any benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India 

and the country in which the non-resident has fiscal domicile. 

 

3. The above statement covers only above mentioned tax laws benefits and does not cover benefits under any 

other law. 
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SECTION VI  - ABOUT THE COMPANY  

 

HISTORY AND CERTAIN  CORPORATE MATTERS  

 

Corporate Profile and Brief History  

 

Our Company was incorporated in India on December 23, 1971 as Bharat Gears Limited (ñBGLò) under the 

provisions of the Companies Act, 1956. Our Company received Certificate of Commencement of Business on 

January 05, 1972 issued by the Registrar of Companies, Delhi & Haryana. The Corporate Identification Number 

of our Company is L29130HR1971PLC034365. Our Company was founded by late Dr. Raunaq Singh, father of 

Mr. Surinder Paul Kanwar. Late Dr. Raunaq Singh was instrumental in strengthening the Company to the position 

it is in today.  

 

Changes in our Registered Office: 

 

Date  Particulars of registered office 
Reason of change in 

registered office 

Incorporation Initially, registered office of the Company was 

situated at Allahabad Bank Building, 17, 

Parliament Street, New Delhi-110 001 

N.A. 

October 01, 1987 Registered Office of the Company shifted from 

Allahabad Bank Building, 17, Parliament Street, 

New Delhi-110001 to Chiranjiv Tower, 43 Nehru 

Place, New Delhi ï 110 019 

Administrative convenience 

December 13, 1990 Registered Office of the Company shifted from 

Chiranjiv Tower, 43 Nehru Place, New Delhi ï 

110019 to Allahabad Bank Building, 17, 

Parliament Street, New Delhi-110 001 

Administrative convenience 

November 02, 1992 Registered Office of the Company shifted from 

Allahabad Bank Building, 17, Parliament Street, 

New Delhi-110001 to Chiranjiv Tower, 43 Nehru 

Place, New Delhi ï 110 019 

Administrative convenience 

October 08, 1999 Registered Office of the Company shifted from 

Chiranjiv Tower, 43, Nehru Place, New Delhi to 

20 K.M. Mathura Road, P.O. Amar Nagar, 

Faridabad ï 1210 03, Haryana 

Administrative convenience 

 

Business 

 

We are engaged in the manufacturing of a wide range of gears for heavy, medium and light duty commercial 

vehicles, buses, tractors, construction equipment, utility vehicles, forklift trucks, cooling towers, etc. Our business 

segments can be categorised into following types: 

 

¶ Gears 

¶ Automotive Components 

¶ Furnaces 
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BGL manufactures a wide range of Bevel (hypoid/spiral) gears, Straight Bevel (Differential) gears, Transmission 

gears and shafts, complete automotive transmissions, gearbox sub-assemblies and differential assemblies. BGL 

had a technical and financial collaboration from 1985 to 2007 with ZF Friedrichshafen AG, Germany, one of the 

worldôs leading manufacturer of drivelines and chassis for automobiles. To keep pace with technology, BGL has 

invested in high end dry cut hobbing machines, dry cut bevel gear cutting machines as well as state of the art 

testing facilities. 

 

With a view to capitalize on impressive pan India distribution network, BGL also started supplies of wide array 

of automotive parts which includes Automotive Clutch and components, Turbo Chargers and components, 

Driveline Products, Axle Shafts, Fly Wheel Assemblies & Rings, Propeller Shaft components, U-J Cross, Steering 

Components, Differential Cages, Steel Wheel Rims among many others through existing dealership network. 

 

BGLôs furnace division builds a variety of furnaces ï sealed quench, continuous gas carburisers, rotary furnaces, 

etc. It also undertakes reconditioning of old furnaces on behalf of customers. BGL had a technical collaboration 

with AFC-Holcroft, USA from 1981 to 2005. The Company has entered into fresh technical collaboration 

agreement with AFC-Holcroft, USA since April 2010 for a period of 10 years. 

 

With capacities of the existing units at Mumbra and Faridabad being utilised to the maximum extent, Lonand 

plant was setup with a conscious decision to grow capacities while maintaining an optimum size for each 

individual plant in the year 2013. 

 

While India remains the primary market, the Company is steadily growing its exports, mainly to North American 

and European Market. BGLôs customer list includes almost all the players in the domestic automobile industry in 

the tractors, trucks, construction equipment, buses and utility vehicle segments like John Deere India, Escorts, 

Carraro India, Spicer India and JCB. In the export market, BGLôs clients include John Deere - USA, John Deere 

- Spain, John Deere ï Mexico, Eaton Corporation and Transaxle Manufacturing of America. BGL has strong 

technology and human resource base to meet the exacting standards of the most demanding customers in the 

world.  

 

Our modern manufacturing facilities, which includes state-of-the-art machinery for gear cutting, gear shaping, 

hobbing, shaving, gear grinding, gear testers and induction hardening machines, are located at Mumbra near 

Mumbai, Faridabad near Delhi and Lonand near Satara. 

The Equity Shares of our Company are listed on BSE and NSE. For Fiscal Year 2018 our total income was 

` 51,541.63 lakhs with a net profit after tax of `  630.30 lakhs. 
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The corporate structure of our Company is as under: 

 

 
 

 

Main Objects of our Company 

 

The main objects of our Company as set forth in the Memorandum of Association of our Company are as follows: 

 

1. To carry on business of designing, manufacturing, developing, hiring, repairing, buying, selling and dealing 

in gears of all types including in particular Spiral Bevel, Straight Bevel, Spur and Helical and Worm Gears.  

 

2. To carry on the business as manufacturers, exporters, repairers and dealers in ring gears and pinion sets, 

transmission gears and complete differential and components thereof and all parts, equipment, accessories 

thereof and all other materials, equipment, purchase of stores used therein or in any relation thereof. 

 

3. To carry on business as manufacturers and dealers in ball and roller bearings and bearings of all kinds. 

 

4. To carry on the business as Merchant Exporters and Dealers in all kinds of engineering, metallurgical and 

other goods. 

 

5. To carry on the business as manufacturers, producer, designers, importers, exporters, traders, buyers, sellers, 

suppliers, indenters, agents, sub-agents, jobbers, brokers, repairers, cleaners, run, manage, operate or deal in 

and operate all types of aviations, aeroplanes, seaplanes, flying boats, hovercrafts, helicopters, light sports 

aircraft and other craft or conveyances appropriate for the carriage of passengers, freight and mails by air and 

all or any parts, equipment, engines, machinery and plant relating thereto and to carry out and conduct any 

tests, experiments, research or development, recondition and service aircrafts and other apparatus of every 

description capable of being flown or navigated in the air, whether powered or not, necessary or expedient for 
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such purposes and to purchase, take on lease, hire, take license of, train pilots or acquire or sell, develop, 

manage, run, let out, or give any exclusive of other right or interest in aerodromes, parking, landing grounds, 

airports, helipads, land and sea planes bases, hangers, machine shops, engineering shops, sheds for servicing, 

maintain and landing all kinds of aircraft in any part of the world and to obtain and hold from any state, 

sovereign, governmental or semi-governmental authority, any licenses, authorities or rights, necessary or 

convenient for such purposes.   

 

Major events in the history of our Company 

 

Year Events 

1972 Foundation Stone laid at Mumbra Factory 

1974 Inauguration of the Hypoid Plant and commencement of production with óGleason Machinesô  

1980 
First óOerlikon Spiromatic Generatorô installed. BGL becomes one of the first companies in 

India to have both cutting systems under one roof  

1981-2005 

2010-til l date 

Agreement for Technical Collaboration signed with AFC-Holcroft, USA for construction of 

furnaces in India  

1985-2007 Technical & Financial Collaboration agreement with ZF AG Germany 

1987 
Delivery for ZF S6-36 Gears & Shafts to Ashok Leyland Ltd. and ZF AG Germany 

Start of Assembly of ZF S5-24 Gear Boxes for Ashok Leyland 

1988 Start of business with DANA Corporation, USA 

1994 Received ISO 9002 

1996 Crossed turnover of ̀  1 billion 

1998 Foundation stone for Faridabad Plant laid  

2000 
Start of commercial production in Faridabad 

Received QS 9000 for Mumbra Plant 

2004 
BGL Faridabad starts supply to Toyota Kirloskar Auto Parts 

BGL Faridabad receives ISO 14001 certification 

2005 BGL Faridabad & Mumbra receives TS 16949 certification 

2008 Introduction of Dry Cut Hobbing process 

2009 Introduction of Klinglenberg Close Loop CNC Gear Measuring system 

2010 Introduction of Bevel Gear dry cutting process with close loop technology 

2011 BGL Faridabad receives OHSAS 18001 certification 

2012 Factory Foundation laid by BGL at Lonand near Satara, Maharashtra 

2014 Commencement of commercial production at Lonand, near Satara, Maharashtra 

2015 BGL Satara receives TS 16949; ISO/14001 and OHSAS 18001 certification 

2018 BGL Mumbra, Faridabad and Satara plant receive IATF 16949 certification 
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OUR MANAGEMENT  

Board of Directors 

 

The Articles of Association of our Company provides that our Company shall have not less than four and not 
more than fifteen Directors on our Board, unless otherwise determined by our Company in a general meeting. 

 

As on the date of this Draft Letter of Offer, our Company has seven (7) Directors out of which one (1) is a 
Chairman and Managing Director, one (1) is Joint Managing Director, one (1) is a Non-Executive Director and 
Four (4) are Non-Executive Independent Directors. 
 

The following table sets forth details regarding the Board of Directors as on the date of this Draft Letter of Offer. 

 

Sr. 

No. 

Name, designation, address, 

occupation, nationality, term and 

DIN  

Age 

(years) 

Other directorships/ partnerships/ 

trusteeships/ proprietorship 

1.  Mr. Surinder Paul Kanwar  
  

Designation: Chairman and Managing 

Director  
 

Date of Birth: July 28, 1952 
 

Date of first Appointment: September 

29, 1982  
  
Address:  

A-3, Greater Kailash - I, New Delhi 

110048  
 

Occupation: Business  
  
Nationality: Indian  
  
Date of expiration of the current term of 

office: September 30, 2020  
 

DIN : 00033524 

66 Other Directorships  

 

1. Raunaq EPC International Limited 

2. Cliplok Simpak (India) Private 

Limited 

3. Xlerate Driveline India Limited 

4. Vibrant Finance and Investment 

Private Limited 

5. Future Consultants Private Limited 

6. Ultra Consultants Private Limited 

 

 

2.  Mr. Sameer Kanwar  

  

Designation: Joint Managing Director 

 

Date of Birth: December 24, 1977 

 

Date of first Appointment: February 01, 

2002 

  

Address:  

402, Royale Retreat II, Charmwood 

Village, Suraj Kund Road, Faridabad 

121009, Haryana 

 

Occupation: Business 

  

Nationality: Canadian  

  

Date of expiration of the current term of 

office: May 31, 2021 

  

DIN: 00033622 

41 Other Directorships  

 

1. Nexus Driveline India Private 

Limited 

2. Samreet Investment and 

Management Consultancy Private 

Limited 
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Sr. 

No. 

Name, designation, address, 

occupation, nationality, term and 

DIN  

Age 

(years) 

Other directorships/ partnerships/ 

trusteeships/ proprietorship 

3.  Mr. Wolfgang Rudolf Schilha 

 

Designation: Non-Executive 

Independent Director 

 

Date of Birth: March 14, 1951 

 

Date of first Appointment: July 26, 2007 

 

Address:  

88069 Tettnang Flurstrasse 18 DE, 

Germany 

 

Occupation: Professional 

  

Nationality: German  

  

Date of expiration of the current term of 

office: Five (5) years from the date of 

AGM held on August 04, 2016 

  

DIN: 00374415 

67 Other Directorships  

 

NIL  

 

 

4.  Mr. Rakesh Chopra 

 

Designation: Non-Executive 

Independent Director  

 

Date of Birth: October 17, 1950 

 

Date of first Appointment: January 25, 

2007 

  

Address:  

C-204, Sarvodaya Enclave, New Delhi, 

110017 

 

Occupation: Professional 

  

Nationality: Indian  

  

Date of expiration of the current term of 

office: Five (5) years from the date of 

AGM held on July 31, 2015 

  

DIN:  00032818 

68 Other Directorships  

 

1. Minda Corporation Limited 

2. GPR Enterprises Private Limited 

3. Pragma Holdings Private Limited 

4. Cleantec Infra Private Limited 

5. Kempty Cottages Private Limited 

 

 

Trusteeships  

  

1. Indraprastha Cancer Society 

  

 

5.  Mr. Virendra Kumar Pargal  

 

Designation: Non-Executive 

Independent Director  

 

Date of Birth: February 05, 1933 

 

Date of first Appointment: January 24, 

2002 

 

Address:  

Flat No.-16, Ganga Jamuna, 17th Road, 

85 Other Directorships  

 

1. Raunaq EPC International Limited 

2. Xlerate Driveline India Limited 
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Sr. 

No. 

Name, designation, address, 

occupation, nationality, term and 

DIN  

Age 

(years) 

Other directorships/ partnerships/ 

trusteeships/ proprietorship 

Santacruz West, Mumbai ï 400 054, 

Maharashtra  

 

Occupation: Professional 

  

Nationality: Indian  

  

Date of expiration of the current term of 

office: Five (5) years from the date of 

AGM held on July 31, 2015 

  

DIN:  00076639 

6.  Ms.  Hiroo Suresh Advani 

 

Designation:Non-Executive 

Independent Director  

 

Date of Birth: March 4, 1945 

 

Date of first Appointment: January 30, 

2014 

 

Address:  

403, Shivala, Sobani Road, Colaba, 

Mumbai - 400 005, Maharashtra  

 

Occupation: Professional 

  

Nationality: Indian  

  

Date of expiration of the current term of 

office: Five (5) years from the date of 

AGM held on August 01, 2014 

  

DIN:  00265233 

73 Other Directorships  

 

NIL  

 

 

7.  Mr. Nagar Venkatraman Srinivasan 
 

Designation: Non-Executive Director  
 

Date of Birth: April 04, 1944 
 

Date of first Appointment: November 

03, 2017 
 

Address:  

B-904, Usha Nagar CHS Ltd, Bhandup 

West, Mumbai - 400 078, Maharashtra 
 

Occupation: Professional 
  
Nationality: Indian  
  
Date of expiration of the current term of 

office: One (1) year from the date of 

AGM held on August 03, 2018 

 

DIN:  00879414 

74 Other Directorships  

 

1. Raunaq EPC International Limited 

 

 



___________________________________________________________________________________________  

 
 

54 

Relationship between our Directors: 

 

Name of the Directors Relationship between Directors 

Mr. Surinder Paul Kanwar Father of Mr. Sameer Kanwar 

Mr. Sameer Kanwar Son of Mr. Surinder Paul Kanwar 

 

Except as stated above, none of the other Directors are related to each other. 

 

Brief Biographies of Directors: 

 

Mr. Surinder Paul Kanwar, Chairman and Managing Director  

 

Mr. Surinder Paul Kanwar (66 years) is the Chairman & Managing Director of our Company. A Commerce 

graduate from Delhi University, Mr. Surinder Paul Kanwar is experienced & has in-depth knowledge of the core 

business of the Company i.e. Automotive Gears. He has exposure in all business verticals and is engaged in 

supervision & conduct of business of the Company, along with a team of senior management personnel, who 

assist him in carrying out his activities, subject to the overall supervision & control of the Board of Directors. 

 

He has been associated with Late Dr. Raunaq Singh Group since 1975. He has also worked at various managerial 

positions in various Raunaq Group Companies viz. BST Manufacturing Limited (Bharat Steel Tubes Limited), 

Raunaq EPC International Limited (Raunaq International Limited), Raunaq & Company Pvt. Ltd., to name a few. 

Mr. S. P. Kanwar is on the board of our Company since September 29, 1982. He is the Chairman and Managing 

Director since October 29, 2002. He is also the Chairman & Managing Director of Raunaq EPC International 

Limited, a company engaged in engineering and consulting business.  

 

Mr. Sameer Kanwar, Joint Managing Director 

 

Mr. Sameer Kanwar (41 years) is a third generation Entrepreneur. As Executive Director-Strategic Planning of 

Bharat Gears Limited, he has spearheaded the Business Operations of the Faridabad plant of the Company. He 

holds a Bachelor of Arts Degree from York University, Canada. He received two years training in the areas of 

Planning, Finance and Control at ZF Friedrichshafen AG, Germany. He has overall experience and exposure in 

Marketing, Purchase and Management. Mr. Sameer Kanwar is the Joint Managing Director of the Company since 

June 01, 2008.  
 

Mr. Wolfgang Rudolf Schilha, Non-Executive Independent Director 

 

Mr. Wolfgang Rudolf Schilha (67 years) is a Non-Executive Independent Director of our Company. He was a 

member of the Board of Directors since February 26, 1986 as a representative of ZF Friedrichshafen AG, 

Germany, the foreign collaborators of our Company. He retired from ZF Germany as the ñExecutive Vice 

President, International Strategic Projectsò of the Commercial Vehicle division of ZF, after having managed Truck 

and Bus Transmission Sales, ZF Corporate Worldwide Service Network and up to June 2013 the strategic business 

unit Bus Driveline Technology 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 Industry as a whole 

including Gear Technology. He is having expertise in the area of sales, marketing and service.  

 

Mr. Rakesh Chopra, Non-Executive Independent Director 

 

Mr. Rakesh Chopra (68 years) is a Non-Executive Independent Director of our Company. He has been associated 

with the Company with more than a decade. He is a qualified Chartered Accountant (England & Wales) and an 

MBA graduate from Cranfield University, U.K. He has spearheaded various industry groups at top management 

levels including Escorts till September 2006. He has experience of around -46 years. Apart from our company he 

is a director and Audit Committee Chairman in Minda Corporation Limited, director in G.P.R. Enterprises Pvt. 

Ltd., Kempty Cottages Pvt. Ltd. and Pragma Holdings Pvt. Ltd. He is also Founder member and Chairman of 

Indraprastha Cancer Society. 
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Mr. Virendra Kumar Pargal,  Non-Executive Independent Director 

 

Mr. Virender Kumar Pargal (85 years) is a Non-Executive Independent Director of our Company since January 

22, 2002. Mr. Pargal is a qualified Chartered Engineer and Member of The Institution of Engineering and 

Technology, England. He started his career with intensive training in Roots Group (Manufacturers of Humber-

Hillman range of motor vehicles) of United Kingdom and thereafter played a significant role in development & 

manufacturing of advanced machine tools. In India, he has a distinguished spell with Mahindra & Mahindra 

Limited, serving at various senior level positions. 

 

Ms. Hiroo Suresh Advani, Non-Executive Independent Director 

 

Ms. Hiroo Suresh Advani (73 years) is a Non-Executive Independent Director of the Company since January 30, 

2014. She is a post graduate in Arts. She has over 45 years of work experience in the field of Trade Finance, 

Project Finance, Corporate Banking, Technology Upgradation Programme (TUF) etc. in the organisations viz. 

Reserve Bank of India, Industrial Development Bank of India, Export Import Bank of India (EXIM Bank) etc. 

She has also served as Nodal officer of EXIM Bank for CDR Cell and represented EXIM Bank for TUF meetings 

Ministry of Textiles, GOI. She worked as Chief General Manager with EXIM Bank till 2005 and subsequently 

upon retirement, she served as Adviser in EXIM Bank till March 2009.  

 

Mr. Nagar Venkatraman Srinivasan, Non-Executive Director 

 

Mr. Nagar Venkatraman Srinivasan (74 years) is a Non-Executive Director of our Company since November 3, 

2017. He is a graduate in Mechanical Engineering. He has done MS in Industrial Engineering from University of 

Illinois and he is an MBA from Graduate School of Business from the University of Pittsburgh in USA. He has 

rich experience of 50 years. Having started his career with Larsen & Toubro Limited, Mr. Srinivasan joined Bharat 

Gears Limited in the year 1976. Over the years he served at various senior level positions in materials, 

manufacturing and general management. He retired from the company, after a long stint of 33 years, as Corporate 

Business Head having overall responsibility of all the operations of the Company. He continues to be associated 

with the company as Technical and Management Advisor. 

 

Past Directorships in listed companies 
 
None of the Directors is or were a director of any listed company during the last five years preceding the date of 
filing of the Draft Letter of Offer, whose shares have been or were suspended from being traded on the BSE or 
the NSE, during the term of their directorship in such company. 
 
None of the Directors is or was a director of any listed company during the last ten years preceding the date of 
filing of the Draft Letter of Offer, which has been or was delisted from any recognised stock exchange in India 
during the term of their directorship in such company. 
 

Other confirmations 
 
Our Company has not entered into any service contracts with our Directors, which provide for benefits upon 
termination of their directorship. 
 
We confirm that as on the date of this Draft Letter of Offer, there are no arrangements or understanding with the 

major shareholders, customers, suppliers or others, pursuant to which any of our Directors were appointed on the 

Board of Directors as a member of the senior management. 
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SECTION VI I  ï FINANCIAL  INFORMATION  

 

FINANCIAL STATEMENTS 

 

Particulars Page No. 

Independent Auditorôs Report 57  to 62 

Audited Financial Statement for the Year Ended March 31, 2018 63 to 113 

Unaudited Financial Results for the six (6) months period ended September 30, 2018, 

which are subjected to Limited Review by Statutory Auditors of the Company, prepared 

in accordance with recognition and measurement principles of Ind AS 34 and Regulation 

33 of SEBI (LODR) Regulations, 2015 

114 to 117 
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