BHARAT GEARS LIMITED

NOTICE

TO THE MEMBERS OF THE COMPANY

NOTICE is hereby given that the 54 Annual General
Meeting (AGM) of the members of Bharat Gears Limited
(“the Company”) will be held as under through Video
Conference (“VC")/Other Audio Visual Means (“OAVM”)
("hereinafter referred to as “electronic mode"):

Day : Thursday
Date : 13 August, 2026
Time : 04:00 P.M.

to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the financial statements
of the Company for the year ended 31 March, 2026
together with Reports of the Directors and Auditors
thereon.

2. To declare dividend of Rs. 1.00 per equity share of face
value of Rs. 10 each for the financial year 2025-26.

SPECIAL BUSINESS:

3. To consider the appointment of Mr. Naresh Kumar
Verma as Executive Director-Operations of the Company
and if thought fit, pass the following resolution as a
Special Resolution, with or without modification(s):

“RESOLVED THAT pursuant to the provisions under
Section 196, 197, 198, 200, 203, Schedule V as applicable
and other applicable provisions, if any, of the Companies
Act, 2013 (hereinafter referred to as “the Act”) and
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including any statutory amendment,
modifications or re-enactment thereof and further
subject to such other approvals, as may be required
in this regard, as recommended by the Nomination
and Remuneration Committee and approved by the
Board of Directors of the Company the consent of
the members be and is hereby accorded to appoint
Mr. Naresh Kumar Verma as Executive Director-
Operations of the Company and designated as the
Whole-time Director on the Board of the Company
for a period of 5 (Five) years with effect from
01 June, 2026 on the terms and conditions including

ceareol for Life

payment of remuneration to him for a period of 3
(Three) Years with effect from 01 June, 2026 and as
set out in the explanatory statement forming part of
this resolution notwithstanding that the remuneration
may exceed the limits prescribed in the provisions of
Section 197, 198 and within the limits prescribed under
Schedule V of the Companies Act, 2013 in case of no
profits/inadequate profits.

RESOLVED FURTHER THAT the remuneration as
set out in the explanatory statement forming part of
this resolution, payable to Mr. Naresh Kumar Verma,
Executive Director-Operations and Whole-time Director
of the Company for a period of 3 (Three) Years with
effect from 01 June, 2026, is subject to the condition
that:

a. the total remuneration payable in any financial
year by way of salary, perquisites, commission
and other allowances shall not exceed the overall
limit of five percent (5%) of the net profits
of the Company as applicable to each of the
Managing/Whole-time Directors of the Company
and ten percent (10%) of the net profits of the
Company for all Managing/Whole-time Directors
in accordance with the provisions of Section 197,
198 and other applicable provisions, if any, of
the Companies Act, 2013 read with Schedule V
including any statutory amendment, modification
or re-enactment thereof, as may be made thereto
and for the time being in force or

b. ifthe remuneration exceeds the limits as prescribed
in the provisions of Section 197, 198 and Schedule
V of the Companies Act, 2013, the remuneration
payable shall be as specified under Section Il of
Part Il of Schedule V of the Companies Act, 2013 in
case of no profits/inadequate profits.

RESOLVED FURTHER THAT notwithstanding anything
contained in Section 197, 198 and Schedule V of the
Companies Act, 2013 or any amendment/re-enactment
thereof or any revised/new schedule thereof, in the
event of absence of profits or inadequacy of profits in
any financial year, the salary, perquisites and statutory
benefits as set out in the explanatory statement forming
part of this resolution, be paid as remuneration to
Mr. Naresh Kumar Verma, Executive Director-
Operations.
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RESOLVED FURTHER THAT the Board of Directors of
the Company (which includes a Committee, constituted
for the time being in force) be and is hereby authorized
to do all such acts, deeds and things, to enter into such
agreement(s), deed(s) of amendment(s) or any such
document(s) as the Board may, in its absolute discretion,
consider necessary, expedient or desirable including
power to sub-delegate in order to give effect to this
resolution or as otherwise considered by the Board to
be in the best interest of the Company, as it may deem
fit.”

To consider the ratification of the remuneration
payable to M/s M.K. Kulshrestha & Associates, Cost
Auditors of the Company for the Financial Year 2026-27
and if thought fit, pass the following resolution as an
Ordinary Resolution, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Section
148 and all other applicable provisions of the Companies
Act, 2013 and the Companies (Audit and Auditors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force),
M/s M.K. Kulshrestha & Associates, the Cost Auditors
of the Company appointed by the Board of Directors
of the Company in its meeting held on 30 May, 2026
upon recommendation of the Audit Committee, to
conduct the audit of the cost records of the Financial
Year ending 31 March, 2027, at a remuneration of
T 2,25,000/- for the Financial Year 2026-27 be and is
hereby confirmed, ratified and approved.

RESOLVED FURTHER THAT Mr. Milind Pujari, Chief
Financial Officer and Mr. Prashant Khattry, Corporate
Head (Legal) and Company Secretary of the Company
be and are hereby severally authorized to do all such
acts, deeds and things, to enter into such agreement(s),
deed(s) of amendment(s) or any such document(s), as
may be considered necessary, expedient or desirable
including power to sub-delegate, in order to give effect
to this resolution.”

By order of the Board

S

Prashant Khattry
Corporate Head (Legal) and Company Secretary
FCS - 6096

Date: 30 May, 2026
Place: Mumbai

NOTES:

The Ministry of Corporate Affairs (‘MCA') vide its
General Circular No. 03/2025 dated 22 September, 2025
permitted the holding of Annual General Meeting
through Video Conference (“VC")/Other Audio Visual
Means ("OAVM") without the physical presence of
Members at a common venue as per the procedure
prescribed by MCA in the General Circular No. 20/2020
dated 05 May, 2020. The Securities and Exchange Board
of India (“SEBI"”) has also provided certain relaxations
from compliance with certain regulations of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”). In compliance
with the said Circular and the relevant provisions of the
Companies Act, 2013 and the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
the Annual General Meeting of the members of the
Company is being held through VC/OAVM.

Pursuant to the provisions of the Companies Act, 2013,
a member entitled to attend and vote at the Annual
General Meeting is entitled to appoint a proxy to attend
and vote on his/her behalf and the proxy need not be
a Member of the Company. Since this Annual General
Meeting is being held through VC/OAVM pursuant
to the aforesaid MCA Circular, physical attendance of
members has been dispensed with. Accordingly, the
facility for appointment of proxies by the members
will not be available for the Annual General Meeting
and hence the Proxy Form and Attendance Slip are not
annexed to the Notice.

Institutional/Corporate Shareholders (i.e. other than
individuals/HUF, NRI, etc) are required to send a
scanned copy (PDF/JPEG Format) of its Board Resolution
or governing body Resolution/Authorisation etc.,
authorising its representative to attend the Annual
General Meeting through VC/OAVM on its behalf and
to vote through remote e-voting. The said Resolution/
Authorization shall be sent to the Scrutinizer by e-mail
at agbcorplegal@gmail.com through their registered
e-mail address with copies marked to the Company at
investor@bglindia.com and to the Registrar and Transfer
Agent (RTA) at investor.helpdesk@in.mpms.mufg.com.

06 August, 2026 has been fixed as the record date
for determining the names of Members eligible for
dividend on Equity Shares, if declared at the Meeting.

The Board of Directors of the Company at its meeting
held on 30 May, 2026 recommended a dividend of
Rs. 1.00 per equity share of face value of Rs. 10 each
for the financial year 2025-26. Dividend on the Equity
Shares, if declared at the Meeting, will be paid to




the Members whose names appear in the Register of
Members of the Company holding Shares in physical
form on 06 August, 2026 and in respect of shares held
in electronic form, the dividend will be paid to those
‘beneficiaries’ whose name appear on the statements
of beneficial ownership furnished by National Securities
Depository Limited and Central Depository Services
(India) Limited for this purpose, at the end of the
business hours on 06 August, 2026. Dividend shall be
paid on or before 12 September, 2026.

Mandatory Electronic Payment of Dividend:

With effect from 18 November, 2025, dividends shall
be processed only in electronic mode, and payment
through dividend warrants or cheques has been
discontinued.

Payment shall be made subject to:

. Folio being KYC compliant, i.e. PAN, contact
details including Mobile No., bank account details
and specimen signature are registered with the
Company/RTA (for shareholders holding shares in
physical form).

e  Updating of bank details with DPs (for shareholders
holding shares in dematerialized form).

Pursuant to the Income Tax Act, 2025, dividend income is
taxable in the hands of the Members and the Company
is required to deduct tax at source from such dividend
at the prescribed rates. A communication with detailed
information and instructions regarding tax on the
Final Dividend for the financial year ended 31 March,
2026 will be sent to the Members in due course. The
said communication will also be made available on the
Company’s corporate website www.bharatgears.com

under the section ‘Investor Relations'.

Registration of e-mail ID and Bank Account

details:

In case the shareholder’s e-mail ID is already registered
with the Company/its Registrar and Share Transfer
Agent “RTA"/Depositories, log in details for e-voting
are being sent on the registered e-mail address. In case
the shareholder has not registered his/her/their e-mail
address with the Company/its RTA/Depositories and/or
not updated the Bank Account mandate for receipt of
dividend, the following instructions to be followed:

(i) Kindly log in to the website of our RTA, MUFG
Intime India Private Limited (Formerly known as
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Link Intime India Private Limited), https:/in.mpm:s.
mufg.com/ under Investor Services > E-mail/Bank
detail Registration - fill in the details and upload
the required documents and submit. OR

(ii) In the case of Shares held in Demat mode:

The shareholder may please contact the Depository
Participant (“DP") and register the e-mail address
and bank account details in the demat account as
per the process followed and advised by the DP.

The Notice of the Annual General Meeting ("AGM")
along with the Annual Report for the Financial Year
2025-26 is being sent only by electronic mode to those
Members whose e-mail addresses are registered with
the Company/Depositories and a letter providing the
web-link, including the exact path, where complete
details of the Annual Report are available is being sent
to all those shareholders who have not registered their
e-mail addresses, in accordance with the aforesaid MCA
Circular read with Regulation 36 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015. Members may note that the Notice of 54t AGM
and Annual Report for the Financial Year 2025-26 will
also be available on the Company’s website i.e. www.
bharatgears.com; website of the Stock Exchanges i.e.
BSE Limited at www.bseindia.com and the National

Stock Exchange of India Limited at www.nseindia.
com. Members are requested to download the Annual
Report and Notice of the AGM from the website of
the Company and the Stock Exchange(s). Members can
attend and participate in the Annual General Meeting
through VC/OAVM facility only.

Members attending the meeting through VC/OAVM
shall be counted for the purposes of reckoning the
guorum under Section 103 of the Companies Act, 2013.

In compliance with the provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and
Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings (55-2) issued
by the Institute of Company Secretaries of India, the
Company is pleased to provide the members with
facility to exercise their right to vote at the 54 Annual
General Meeting by electronic means and the business
may be transacted electronically through the facility of
casting the votes by the members using an electronic
voting system from a place other than venue of the
AGM (“remote e-voting”) as provided by MUFG Intime
India Private Limited (Formerly known as Link Intime
India Private Limited) (MIIPL).




12.

The facility for electronic voting system shall also be

made available at the 54* Annual General Meeting

(AGM). The Members who have not cast their votes

through remote e-voting shall be able to exercise their
voting rights at the AGM. The Members who have
already cast their votes through remote e-voting may

attend the meeting but shall not be entitled to cast
their vote again at the AGM.

Instructions for Members to attend the Annual
General Meeting through InstaMeet (VC/OAVM)
are as under:

a)

b)

Members are entitled to attend the Annual General
Meeting through VC/OAVM platform “InstaMeet”
provided by the Registrar and Transfer Agent,
MUFG Intime India Private Limited (Formerly
known as Link Intime India Private Limited) by
following the below mentioned process. Facility
for joining the Annual General Meeting through
VC/OAVM shall open 15 minutes before the time
scheduled for the Annual General Meeting and
will be available to the Members on first come first
serve basis.

Members are requested to participate on first
come first serve basis as participation through VC/
OAVM is limited and will be closed on expiry of
15 (Fifteen) minutes from the scheduled time of the
Annual General Meeting. Members holding more
than 2% equity shares, Promoters, Institutional
Investors, Directors, KMPs, Chair Persons of the
Audit Committee, Nomination and Remuneration
Committee, Stakeholders’ Relationship Committee
and Auditors etc. may be allowed to the meeting
without restrictions of first-come-first serve basis.
Members can log in and join at 03:45 P.M. IST i.e.
15 (Fifteen) minutes prior to the scheduled time of
the meeting and window for joining shall be kept
open till the expiry of 15 (Fifteen) minutes after
the scheduled time. Participation is restricted upto
2000 members only.

The details of the process to register and
attend the AGM are as under:

In terms of Ministry of Corporate Affairs (MCA)
General Circular No. 03/2025 dated 22 September,
2025, the Companies can continue to conduct
Annual General Meetings by VC or OAVM, as per
the existing procedural requirements. Till further
orders, the relaxations will remain in force.

Shareholders are advised to update their mobile

number and e-mail Id correctly in their demat

accounts to access InstaMeet facility.

Login method for shareholders to attend the
General Meeting through InstaMeet:

a) Visit URL: https:/instameet.in.mpms.mufg.com
& click on “Login”.

b) Select the “Company Name” and register
with your following details:

c¢) Select Check Box - Demat Account No./
Folio No./PAN

e Shareholders holding shares in NSDL/
CDSL demat account shall select check
box - Demat Account No. and enter the

16-digit demat account number.

e Shareholders holding shares in physical
form shall select check box — Folio No.
and enter the Folio Number registered

with the Company.

e Shareholders shall select check box
— PAN and enter 10-digit Permanent
Account Number (PAN). Shareholders
who have not updated their PAN with
the Depository Participant (DP)/Company
shall use the sequence number provided
by MUFG Intime, if applicable.

e Mobile No.: Mobile No. as updated
with DP is displayed automatically.
Shareholders who have not updated
their Mobile No. with the DP shall enter
the Mobile No.

e  Email ID: E-mail Id as updated with DP
is displayed automatically. Shareholders
who have not updated their Email Id
with the DP shall enter the E-mail Id.

d) Click "Go to Meeting”

You are now registered for InstaMeet, and
your attendance is marked for the meeting.

Instructions for shareholders to Speak during the
Annual General Meeting through InstaMeet:

Shareholders who would like to speak during
the meeting must register their request with the

Company at investor@bglindia.com




b) Shareholders will get confirmation on first cum
first serve basis depending upon the provision
made by the Company.

¢) Shareholders will receive “speaking serial number”
once they mark attendance for the meeting. Please
remember speaking serial number and start your
conversation with panellist by switching on video
mode and audio of your device.

d) Other shareholder who has not registered as
“Speaker Shareholder” may still ask questions
to the panellist via active chat-board during the
meeting.

*Shareholders are requested to speak only when
moderator of the meeting/management will announce
the name and serial number for speaking.

Instructions for Shareholders to Vote during the
Annual General Meeting through InstaMeet:

Once the electronic voting is activated during the
meeting, shareholders who have not exercised their
vote through the remote e-voting can cast the vote as
under:

a) On the Shareholders VC page, click on link “Cast
your vote”.

b) Enter your 16-digit Demat Account No./Folio
No. and OTP (received on the registered mobile
number/registered e-mail Id) received during

registration for InstaMeet.
¢) Click on 'Submit'.

d) After successful login, you will see “Resolution
Description” and against the same the option
“Favour/Against” for voting.

e) Cast your vote by selecting appropriate option i.e.
“Favour/Against” as desired. Enter the number of
shares (which represents no. of votes) as on the
cut-off date under ‘Favour/Against'.

f)  After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to
vote, click on “Save”. A confirmation box will be
displayed. If you wish to confirm your vote, click
on “Confirm”, else to change your vote, click on
“Back” and accordingly modify your vote. Once
you confirm your vote on the resolution, you will
not be allowed to modify or change your vote
subsequently.

13.

Note:

Shareholders/Members, who will be present in the
Annual General Meeting through InstaMeet facility and
have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from
doing so, shall be eligible to vote through e-Voting
facility during the meeting.

Shareholders/Members who have voted through
Remote e-Voting prior to the General Meeting will be
eligible to attend/participate in the General Meeting
through InstaMeet. However, they will not be eligible
to vote again during the meeting.

Shareholders/Members are encouraged to join the
Meeting through Tablets/Laptops connected through
broadband for better experience.

Shareholders/Members are required to use Internet
with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the meeting.

Please note that Shareholders/Members connecting
from Mobile Devices or Tablets or through Laptops
connecting via Mobile Hotspot may experience Audio/
Visual loss due to fluctuation in their network. It is
therefore recommended to use stable Wi-FI or LAN
connection to mitigate any kind of aforesaid glitches.

Helpdesk:

Shareholders facing any technical issue in login may
contact INSTAMEET helpdesk by sending a request at
instameet@in.mpms.mufg.com or contact on: - Tel: 022
- 4918 6000/4918 6175.

Remote e-Voting Instructions for shareholders:

In terms of SEBI master circular no. SEBI/HO/CFD/
PoD2/CIR/P/0155 dated 11 November 2024, Individual
shareholders holding securities in demat mode are
allowed to vote through their demat account maintained
with Depositories and Depository Participants.

Shareholders are advised to update their mobile

number and e-mail Id correctly in their demat accounts

to access e-Voting facility.

Login method for Individual shareholders holding
securities in demat mode:

Individual Shareholders holding securities in
demat mode with NSDL

METHOD 1 - NSDL OTP based login

a) Visit URL:
evoting/evotinglogin.jsp

https://eservices.nsdl.com/SecureWeb/




b)

o)

d)

e)

Enter your 8 - character DP ID, 8 - digit Client Id,
PAN, Verification code and generate OTP.

Enter the OTP received on your registered e-mail
ID/mobile number and click on login.

Post successful authentication, you will be
re-directed to NSDL depository website wherein
you will be able to see e-Voting services under
Value added services. Click on “Access to e-Voting”

under e-Voting services.

Click on "MUFG InTime" or “evoting link displayed
alongside Company’s Name” and you will be
redirected to InstaVote website for casting the
vote during the remote e-voting period.

METHOD 2 - NSDL IDeAS facility

Shareholders registered for IDeAS facility:

a)

b)

9)

d)

Visit URL: https://eservices.nsdl.com and click on

“Beneficial Owner” icon under “IDeAS Login
Section”.

Enter IDeAS User ID, Password, Verification code &
click on “Log-in".

Post successful authentication, you will be able to
see e-Voting services under Value added services
section. Click on “Access to e-Voting” under
e-Voting services.

“MUFG
displayed alongside Company’s Name” and you

Click on InTime” or "e-voting link

will be redirected to InstaVote website for casting
the vote during the remote e-voting period.

Shareholders not reqgistered for IDeAS facility:

a)

b)

o)

d)

e)

To register, visit URL: https:/eservices.nsdl.com

and select "“Register Online for IDeAS Portal” or

click on https:/eservices.nsdl.com/SecureWeb/

IdeasDirectReq.jsp

Enter 8-character DP ID, 8-digit Client ID, Mobile
no, Verification code & click on “Submit”.

Enter the last 4 digits of your bank account/
generate ‘OTP'.

Post successful registration, user will be provided
with Login ID and password.

Follow steps given above in points (a-d).

METHOD 3 - NSDL e-voting website

a)

b)

9]

d)

e)

Visit URL: https://www.evoting.nsdl.com

Click on the tab available under

‘Shareholder/Member’ section.

“Login”

Enter User ID (i.e., your 16-digit demat account no.
held with NSDL), Password/OTP and a Verification
Code as shown on the screen & click on “Login”.

Post successful authentication, you will be
re-directed to NSDL depository website wherein
you will be able to see e-Voting services under
Value added services. Click on "Access to e-Voting”

under e-Voting services.

Click on “MUFG
displayed alongside Company’s Name” and you

InTime” or "e-voting link

will be redirected to InstaVote website for casting
the vote during the remote e-voting period.

Individual Shareholders holding securities in demat
mode with CDSL

METHOD 1 - CDSL e-voting page

a)
b)

9]

d)

e)

Visit URL: https://www.cdslindia.com

Go to e-voting tab.

Enter 16-digit Demat Account Number (BO ID) and
PAN No. and click on “Submit”.

System will authenticate the user by sending OTP
on registered Mobile and E-mail as recorded in
Demat Account.

Post successful authentication, user will be able
to see e-voting option. The e-voting option will
have links of e-voting service providers i.e., MUFG
InTime. Click on “MUFG InTime" or “e-voting link
displayed alongside Company’s Name” and you
will be redirected to InstaVote website for casting
the vote during the remote e-voting period.

METHOD 2 - CDSL Easi/Easiest facility:

Shareholders registered for Easi/Easiest facility:

a)

b)

9]

Visit URL: https://web.cdslindia.com/myeasitoken/

Home/Login or Visit URL: www.cdslindia.com, click
on “Login” and select "My Easi New (Token)".

Enter existing username, Password & click on
“Login”.

Post successful authentication, user will be able
to see e-voting option. The e-voting option will
have links of e-voting service providers i.e., MUFG




InTime. Click on "MUFG InTime"” or “e-voting link
displayed alongside Company’s Name” and you
will be redirected to InstaVote website for casting
the vote during the remote e-voting period.

Shareholders not registered for Easi/Easiest facility:

a) To register, visit URL: https:/web.cdslindia.

com/myeasitoken/Home/EasiReqgistration /

https://web.cdslindia.com/myeasitoken/Home/

EasiestRegistration

b) Proceed with updating the required fields for
registration.

¢) Post successful registration, user will be provided
username and password on the registered e-mail
id. Follow steps given above in points (a-c).

Individual Shareholders holding securities in demat
mode with Depository Participant

Individual shareholders can also login using the login
credentials of your demat account through your
depository participant registered with NSDL/CDSL for
e-voting facility.

a) Login to DP website.

b) After Successful login, user shall navigate through
"e-voting” option.

¢) Click on e-voting option, user will be redirected
to NSDL/CDSL Depository website after successful
authentication, wherein user can see e-voting
feature.

d) Post successful authentication, click on “MUFG
InTime” or "e-voting link displayed alongside
Company's Name” and you will be redirected to
InstaVote website for casting the vote during the
remote e-voting period.

Login method for shareholders holding securities in
physical mode/Non-Individual Shareholders holding
securities in demat mode

Shareholders holding shares in physical mode/
Non-Individual Shareholders holding securities in
demat mode as on the cut-off date for e-voting may
register and vote on InstaVote as under:

STEP 1: LOGIN/SIGNUP on InstaVote

Shareholders reqgistered for INSTAVOTE facility:

a) Visit URL: https://instavote.linkintime.co.in & click
on “Login” under ‘SHARE HOLDER'’ tab.

b) Enter details as under:

1. User ID: Enter User ID.

2. Password: Enter existing Password.

3. Enter Image Verification (CAPTCHA) Code.
4. Click “Submit”.

(Home page of e-voting will open. Follow the
process given under "Steps to cast vote for
Resolutions”).

NSDL User ID is 8 Character DP ID
followed by 8 Digit Client
ID (e.g. IN123456) and 8 digit
Client ID (eg. 12345678).
CDSL User ID is 16 Digit Beneticiary
ID.

Shares held | User ID is Event No. + Folio
in physical | No. registered with the

form Company

InstaVote User ID

Shareholders not registered for INSTAVOTE facility:

a) Visit URL: https:/instavote.linkintime.co.in &
click on “Sign Up"” under ‘SHARE HOLDER’ tab &
register with details as under:

1. User ID: Enter User ID.

2. PAN: Enter your 10-digit Permanent
Account Number (PAN) (Shareholders
who have not updated their PAN with the
Depository Participant (DP)/Company shall
use the sequence number provided to you, if
applicable.

3. DOB/DOI: Enter the Date of Birth (DOB)/Date
of Incorporation (DOI) (As recorded with your
DP/Company - in DD/MM/YYYY format).

4. Bank Account Number: Enter your Bank
Account Number (last four digits), as recorded
with your DP/Company.

o Shareholders, holding shares in NSDL
form, shall provide ‘point 4’ above.

o Shareholders, holding shares in CDSL
form, shall provide ‘point 3’ or ‘point 4’
above.

o Shareholders, holding shares in physical
form but have not recorded ‘point 3’
and ‘point 4', shall provide their Folio
number in ‘point 4’ above.




5. Set the password of your choice.

(The password should contain minimum 8
characters, at least one special Character

(1#$&*), at least one numeral, at least one

alphabet and at least one capital letter).

6. Enter Image Verification (CAPTCHA) Code.

7. Click "Submit” (You have now registered on
InstaVote).

Post successful registration, click on “Login”
under 'SHARE HOLDER’ tab & follow steps
given above in points (a-b).

NSDL User ID is 8 Character DP
ID followed by 8 Digit
Client ID (e.g. IN123456)
and 8 digit Client ID
(eg. 12345678).

CDSL User ID is 16 Digit
Beneticiary ID.

Shares held | User ID is Event No. + Folio
in physical | No. registered with the

form Company

InstaVote User ID

STEP 2: Steps to cast vote for Resolutions through

InstaVote

A. Post successful authentication and redirection to
InstaVote inbox page, you will be able to see the
"Notification for e-voting”.

B. Select ‘View' icon. E-voting page will appear.

C. Refer the Resolution description and cast your vote
by selecting your desired option ‘Favour/Against’
(If you wish to view the entire Resolution details,
click on the “View Resolution’ file link).

D. After selecting the desired option i.e. Favour/
Against, click on ‘Submit’.

E. A confirmation box will be displayed. If you wish
to confirm your vote, click on ‘Yes’, else to change
your vote, click on ‘No’ and accordingly modify
your vote.

NOTE: Shareholders may click on “Vote as per
Proxy Advisor's Recommendation” option and view
proxy advisor recommendations for each resolution
before casting vote. “Vote as per Proxy Advisor's
Recommendation” option provides access to expert
insights during the e-Voting process. Shareholders may
modify their vote before final submission.

Once you cast your vote on the resolution, you will not
be allowed to modify or change it subsequently.

Non-Individual Body corporate shareholders
shall send a scanned copy of the board resolution
authorising its representative to vote, to the scrutinizer
at agbcorplegal@gmail.com with a copy marked to RTA
at enotices@in.mpms.mufg.com and the Company at
investor@bglindia.com

Guidelines for Institutional shareholders
(”Custodian/Corporate Body/Mutual Fund”)

STEP 1 - Custodian/Corporate Body/Mutual Fund
Registration

A. Visit URL: https://instavote.linkintime.co.in

B. Click on “Sign Up"” under "Custodian/Corporate
Body/Mutual Fund”.

C. Fill up your entity details and submit the form.

D. A declaration form and organization ID is
generated and sent to the Primary contact person
e-mail ID (which is filled at the time of sign up).
The said form is to be signed by the Authorised
Signatory, Director, Company Secretary of
the entity & stamped and sent to insta.vote@
linkintime.co.in

E. Thereafter, Login credentials (User ID; Organisation
ID; Password) is sent to Primary contact person'’s
e-mail ID. (You have now registered on InstaVote).

STEP 2 - Investor Mapping

A. Visit URL: https:/instavote.linkintime.co.in and
login with InstaVote Login credentials.

B. Click on “Investor Mapping” tab under the Menu
section.

C. Map the Investor with the following details:

1) ‘Investor ID’ - Investor ID for NSDL demat
account is 8 Character DP_ID followed by
8 Digit Client ID i.e., IN00000012345678;
Investor ID for CDSL demat account is 16 Digit

Beneficiary ID.

2) ‘Investor's Name' - Enter Investor’s Name as
updated with DP.

3) ‘Investor PAN’ - Enter your 10-digit PAN.

4) ‘'Power of Attorney’ - Attach Board resolution
or Power of Attorney.




NOTE: File Name for the Board resolution/
Power of Attorney shall be—DP IDand ClientID
or 16 Digit Beneficiary ID.

Further, Custodians and Mutual Funds shall also
upload specimen signatures.

D. Click on Submit button. (The investor is now
mapped with the Custodian/Corporate Body/
Mutual Fund Entity). The same can be viewed
under the “Report section”.

STEP 3 - Steps to cast vote for Resolutions through
InstaVote

The corporate shareholder can vote by two methods,
during the remote e-voting period.

METHOD 1 - VOTES ENTRY

a) Visit URL: https:/instavote.linkintime.co.in and
login with InstaVote Login credentials.

b) Click on “Votes Entry” tab under the Menu section.

¢) Enter the “Event No.” for which you want to cast
vote.

Event No. can be viewed on the home page of
InstaVote under “On-going Events”.

d) Enter “16-digit Demat Account No.".

e) Refer the Resolution description and cast your vote
by selecting your desired option ‘Favour/Against’
(If you wish to view the entire Resolution details,
click on the ‘View Resolution’ file link). After
selecting the desired option i.e. Favour/Against,
click on ‘Submit’.

f) A confirmation box will be displayed. If you wish
to confirm your vote, click on ‘Yes’, else to change
your vote, click on ‘No’ and accordingly modify
your vote.

(Once you cast your vote on the resolution,
you will not be allowed to modify or change it
subsequently).

METHOD 2 - VOTES UPLOAD

a) Visit URL: https:/instavote.linkintime.co.in and
login with InstaVote Login credentials.

b) After successful login, you will see “Notification
for e-voting”.

) Select "View"” icon for “Company’s Name/Event
number”.

d) E-voting page will appear.

e) Download sample vote file from "“Download
Sample Vote File” tab.

f)  Cast your vote by selecting your desired option
'Favour/Against' in the sample vote file and upload
the same under “Upload Vote File” option.

g) Click on ‘Submit’. ‘Data uploaded successfully’
message will be displayed.

(Once you cast your vote on the resolution,
you will not be allowed to modify or change it
subsequently).

NOTE: Non-Individual Body corporate shareholders
shall send a scanned copy of the board resolution
authorising its representative to vote, to the scrutinizer
at agbcorplegal@gmail.com with a copy marked to RTA

at enotices@in.mpms.mufg.com and the Company at

investor@bglindia.com

HELPDESK:

Shareholders holding securities in physical mode/
Non-Individual Shareholders holding securities in
demat mode:

Shareholders holding securities in physical mode/
Non-Individual Shareholders holding securities in
demat mode facing any technical issue in login may
contact INSTAVOTE helpdesk by sending a request at
enotices@in.mpms.mufg.com or contact on: - Tel: 022
- 4918 6000.

Individual Shareholders holding securities in
demat mode:

Individual Shareholders holding securities in demat
mode may contact the respective helpdesk for any
technical issues related to login through Depository i.e.,
NSDL and CDSL.

Login type Helpdesk details
Individual Members facing any technical
Shareholders issue in login can contact NSDL
holding helpdesk by sending request at
securities in evoting@nsdl.co.in or call at: 022
demat mode - 4886 7000
with NSDL
Individual Members facing any technical

Shareholders issue in login can contact CDSL
holding helpdesk by sending request at

securities in helpdesk.evoting@cdslindia.com
demat mode or contact at toll free no. 1800
with CDSL 22 5533




Forgot Password:

Individual Shareholders holding securities in physical
mode/Non-Individual Shareholders holding securities in
demat mode:

Individual Shareholders holding securities in physical
mode/Non-Individual Shareholders holding securities
in demat mode have forgotten the USER ID [Login
ID] or Password or both then the shareholder can use
the “Forgot Password” option available on: https:/
instavote.linkintime.co.in

e Click on “Login” under ‘SHARE HOLDER' tab.
e  Further Click on “forgot password?”.

e Enter User ID, select Mode and Enter Image
Verification code (CAPTCHA).

e  Click on “SUBMIT".

In case Custodian/Corporate Body/Mutual Fund has
forgotten the USER ID [Login ID] or Password or both
then the shareholder can use the “Forgot Password”
option available on: https:/instavote.linkintime.co.in

e  Click on ‘Login’ under “Custodian/Corporate Body/
Mutual Fund” tab.

e  Further Click on “forgot password?".

e  Enter User ID, Organization ID and Enter Image
Verification code (CAPTCHA).

e Click on "SUBMIT".

NSDL User ID is 8 Character DP ID
[a] followed by 8 Digit Client ID
5 (e.g. IN123456) and 8 digit
3 Client ID (eg. 12345678).
] CDSL User ID is 16 Digit Beneticiary
S ID.
ﬁ Shares held | User ID is Event No. + Folio
£l in physical | No. registered with the
form Company

In case shareholders have a valid e-mail address,
Password will be sent to hislher registered e-mail
address. Shareholders can set the password of his/her
choice by providing information about the particulars
of the Security Question and Answer, PAN, DOB/
DOI etc. The password should contain a minimum of
8 characters, at least one special character (1#$&%*), at
least one numeral, at least one alphabet and at least
one capital letter.

14.

15.

16.

17.

18.

Individual Shareholders holding securities in
demat mode with NSDL/CDSL have forgotten the
password:

Individual Shareholders holding securities in demat
mode have forgotten the USER ID [Login ID] or Password
or both, then the Shareholders are advised to use Forget
User ID and Forget Password option available at above
mentioned depository/depository participants website.

General Instructions - Shareholders

®,

% It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

% For shareholderssmembers holding shares in

physical form, the details can be used only for

voting on the resolutions contained in this Notice.

% During the voting period, shareholders/members
can login any number of time till they have voted
on the resolution(s) for a particular “Event”.

Brief profile & other details of the Directors proposed to
be appointed, as required under Regulation 36 of the
SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 and Secretarial Standard (SS-2) issued
by the Institute of Company Secretaries of India is
annexed to this Notice.

The relevant Explanatory Statement pursuant to the
provisions of Section 102 of the Companies Act, 2013
in respect of Resolution(s) set out in this Notice is
appended hereinafter.

Members attending the meeting through VOJOAVM
shall be counted for the purposes of reckoning the
quorum under the provisions of Section 103 of the
Companies Act, 2013.

All the documents referred to in the Notice will be
available for electronic inspection without fees by the
members from the date of circulation of this Notice
up to the date of AGM i.e. 13 August, 2026. Members
seeking to inspect such documents can send an e-mail
to investor@bglindia.com

The Register of Directors and Key Managerial Personnel
and their shareholding maintained under Section 170
of the Companies Act, 2013 (“the Act”), Register of
Contracts or Arrangements in which Directors are
interested under Section 189 of the Act and any other
documents required by the Act and any other law,
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19.

20.

21.

will be made available electronically for inspection by
Members of the Company at the meeting.

Since the AGM will be held through VC/OAVM, the
Route Map to reach to the venue of the 54* Annual
General Meeting has not been annexed to this Notice.

Members seeking any further clarification/information

relating to the Annual Financial Statements are
requested to write at the Registered Office of the
Company at least ONE WEEK before the date of the
Meeting i.e. on or before 06 August, 2026 to enable
the management to keep the information ready at the

Meeting.

Members are requested to note that under Section
124 of the Companies Act, 2013 read with the Investor
Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 ('IEPF Rules’),
the amount of dividend remaining unpaid or unclaimed
for a period of seven years from the date of transfer to
Unpaid Dividend Account is required to be transferred
to the Investor Education and Protection Fund (‘IEPF’)
constituted by the Central Government of India.
Further, all shares in respect of which dividends remain
unclaimed/unpaid for seven consecutive years or more,
are required to be transferred to designated Demat
Account of the IEPF Authority.

There was no unclaimed dividend and shares required to
be transferred to the Investor Education and Protection
Fund (IEPF) during the Financial Year 2025-26.

Further, upon transfer of the unclaimed dividend
for the year 2018-19 to the Investor Education and
Protection Fund (IEPF) on 04 September, 2026 i.e. upon
completion of seven years from the transfer of dividend
into unclaimed dividend account, the equity shares
relating to such dividend on which the dividend has
not been claimed for the consecutive seven years since
2018-19 (net of the shares already transferred) shall
also be transferred into IEPF.

In terms of the Rule 6(3) of Investor Education and
Protection Fund (IEPF) Authority (Accounting, Audit,
and Refund) Rules, 2016, the necessary
communications have been made to the respective
shareholders required to be
transferred to the IEPF so as to enable them to claim

Transfer

whose shares are
their dividend attached to such shares before such
dividend and shares are transferred to IEPF during
the Financial Year 2026-27 and further, the necessary
information in this regard is available on the website
of the Company i.e. www.bharatgears.com for the

convenience of the shareholders. The Company has
also simultaneously published notice in the leading
newspaper in English language and regional language
having wide circulation to such shareholders.

In case valid claim is not received by 04 September, 2026,
the respective shares will be credited to the designated
demat account of the Authority.

The Equity shares once transferred into IEPF can
only be claimed by the concerned shareholder from
IEPF Authority after complying with the procedure
prescribed under the Rules and the amended Rules.

The Company has uploaded the information in respect
of unpaid and unclaimed dividends and details of shares
transferred to IEPF on the website of the IEPF Authority
viz. www.iepf.gov.in and under “Investors Section” on
the website of the Company viz. www.bharatgears.

com under the link: https:/bharatgears.com/details-of-

unclaimed-dividend-and-iepf.php Further, the details

of unclaimed fractional proceeds arising out of Bonus
Issue of Equity Shares of the Company have also been
uploaded under the aforesaid link.

Members who have not encashed their dividend drafts
Year 2018-19/claimed fractional
proceeds are advised to write to the Company

for the Financial

or Registrar and Transfer Agent of the Company
declared by the
Company/fractional proceeds arising out of Bonus Issue

immediately claiming dividends

of Equity Shares of the Company.

In terms of the Investor Education and Protection
Fund (IEPF) Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016 as amended, the detailed
procedure for claim of Dividend/Shares transferred
to the IEPF Authority along with the details of Nodal
Officer appointed by the Company for the purposes of
verification of claims and coordination with Investor
Education and Protection Fund Authority (IEPF
Authority) as communicated to the IEPF Authority has
been provided in the Corporate Governance Report
forming part of the Annual Report 2025-26.

Further, the necessary details of Nodal Officer are
available on the website of the Company i.e. www.
bharatgears.com under the link: https:/bharatgears.

com/nodal-deputy-nodal-officer-for-iepf-authority.php.

In compliance with the directives of the Ministry of
Corporate Affairs and the Investor Education and
Protection Fund Authority (IEPFA), the Company
spearheaded the 100 Days Campaign titled “Saksham
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22.

23.

24,

Niveshak” during the Financial Year 2025-26. This
100-day outreach program was designed to mitigate
the transfer of shares and dividends to the IEPF by
assisting shareholders in regularizing their folios.
The Company provided comprehensive guidance on
updating KYC records and facilitated the timely claim
of unpaid dividends for the Financial Year 2018-19.
Shareholders were advised to send their requests to
the Company or to MUFG Intime India Private Limited
(Formerly Known as Link Intime India Private Limited),
Registrar and Transfer Agent of the Company.

Further, during the Financial Year 2026-27, the Ministry
of Corporate Affairs and the Investor Education and
Protection Fund Authority (IEPFA) has initiated the
second 100 Days Campaign titled “Saksham Niveshak”
for the period 01 April, 2026 to 09 July, 2026. The
Company continue to actively participate in this
campaign and is providing comprehensive guidance
on updating KYC records and facilitating the timely
claim of unpaid dividends for the Financial Year
2018-19. Shareholders are advised to send their
requests to the Company or to MUFG Intime India
Private Limited (Formerly Known as Link Intime India
Private Limited), Registrar and Transfer Agent of the
Company.

Members may please note that in compliance with
the Regulation 39(4) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
3,200 (Three Thousand Two Hundred) Equity Shares of
50 (Fifty) Shareholders attached to undelivered Share
Certificates in possession of the Company still remaining
unclaimed have been transferred into the “Unclaimed
Suspense Account” opened with Central Depository
Services (India) Limited (CDSL).

Further, the voting rights on these shares shall remain
frozen till the rightful owner of such shares claims the
shares.

The Shares of the Company are compulsorily traded in
demat mode. Hence, the members who are still holding
physical Share Certificates are advised that it is in their
own interest to dematerialize their shareholding to
avail benefit of dematerialization viz. easy liquidity,
electronic transfer and prevention of forgery.

Members who hold shares in physical form in multiple
folios in identical names or joint holding in the same
order of names are requested to send the Share

25.

26.

27.

Certificate(s) to MUFG Intime India Private Limited
(Formerly known as Link Intime India Private Limited),
Registrar and Transfer Agent for consolidation into a
single folio.

Members are requested to register their e-mail
address(es) and changes in their particulars like change
in address from time to time with MUFG Intime India
Private Limited (Formerly known as Link Intime India
Private Limited), Registrar and Transfer Agent for shares
held in physical form and with the respective Depository

Participants for the shares held in dematerialized form.

Members may please note that the Securities and
Exchange Board of India (‘SEBI’) has made Permanent
Account Number (PAN) as the sole
number of all participants transacting in the securities

identification

market, irrespective of the amount of such transactions.

Further, SEBI has prohibited the transfer of shares
in physical form except in case of transmission
or transposition of shares. Members holding
shares in physical form and intending to transfer
their shares are advised to open a demat account
with the Depository viz. National Securities
Depository Limited (NSDL) or Central Depository
Services (India) Limited (CDSL) through respective
Depository Participant(s) and transfer their shares

after dematerialization.

During the Financial Year 2025-26, in terms of the
circular reference no. SEBI/HO/MIRSD/MIRSD-PoD/P/
CIR/2025/97 dated 07 July, 2025 issued by the Securities
and Exchange Board of India (SEBI), a special window
had been opened for a period of six months from
07 July, 2025 till 06 January, 2026 (“special window
period”) to facilitate re-lodgement of transfer requests
of physical shares for transfer deeds that were lodged
prior to 01 April, 2019, but were rejected/returned/not
attended to due to deficiency in the documents/process/
or otherwise. The shareholders had been advised that
during this period, the securities that are re-lodged for
transfer (including those requests that are pending with
the Company/RTA) shall be issued only in demat mode
and due process shall be followed for such transfer-
cum-demat requests. Eligible investors were requested
to avail this opportunity by submitting the transfer
requests along with all the requisite documents to the
Registrar and Share Transfer Agent of the Company
and were encouraged to take advantage of this special
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window. The Company duly facilitated the eligible
investors during this special window.

Subsequently, in terms of the circular reference no.
HO/38/13/11(2)2026-MIRSD-POD/I/3750/2026 dated
30 January, 2026 issued by the Securities and Exchange
Board of India (SEBI), another special window has been
opened for a period of one year from 05 February, 2026
till 04 February, 2027 (“special window period”) to
facilitate the transfer and dematerialization (“demat”)
of physical shares which were sold/purchased prior to
April 01, 2019. The special window shall be available
for:

e re-lodgement of transfer requests which were
submitted prior to 01 April, 2019 and were
rejected/returned/not attended due to deficiency
in the documents/process/or otherwise and;

e fresh lodgement of transfer requests which were
not submitted prior to 01 April, 2019, provided
that the original share certificate is available.

The shares transferred during this special window
period shall be mandatorily credited to the transferee
only in demat mode and shall be under lock-in for a
period of one year from the date of registration of
transfer. Such shares shall not be transferred/lien-
marked/pledged during the said lock-in period. Due
process as prescribed under the said Circular shall be
followed for such requests.

Further, the following cases will not be considered
during the special window period:

e cases involving disputes between transferor and
transferee (to be settled through court/NCLT
process),

. shares which have been transferred to Investor
Education and Protection Fund (IEPF) and

¢ re-lodgement/fresh lodgement of transfer requests
executed prior to 01 April, 2019 where original
share certificate is not available.

Eligible investors are requested to avail this opportunity
by submitting the transfer requests along with all the
requisite documents as mentioned in SEBI Circular No.
HO/38/13/11(2)2026-MIRSD-POD/I/3750/2026 dated
30 January, 2026 to MUFG Intime India Private Limited
(Formerly known as Link Intime India Private Limited)
(MIIPL), the Registrar and Share Transfer Agent (RTA)

28.

of the Company within the above stipulated time.
Relevant Investors are encouraged to take advantage
of this special window.

The relevant formats for Nomination and Updation of
KYC details viz; Forms ISR-1, ISR-2, ISR-3, SH-13, SH-14
have been sent to the respective shareholders and are
also available on the Company’s official Website i.e.
www.bharatgears.com

Members are requested to furnish PAN, Postal Address,
E-mail Address, Mobile Number, Specimen Signatures,
Bank Account Details and Nomination by submitting
the relevant Form(s) as below to the Registrar and
Transfer Agent of the Company, MUFG Intime India
Private Limited (Formerly known as Link Intime India
Private Limited):

Sr.No. Particulars Form

1. Registration of PAN, postal ISR-1
address, e-mail address, Mobile
number, Bank Account Details or
changes/updation thereof

2. Confirmation of Signature of ISR-2
shareholder by the Banker

3. Registration of Nomination SH-13

4, Cancellation or Variation of SH-14
Nomination

5. Declaration to opt out of ISR-3
Nomination

Those holding shares in dematerialized form may
contact their respective Depository Participant (DP)
to avail the nomination facility or further change in
nominations.

SEBI has commenced processing of investor complaints
in a centralised web based complaints redressal system
i.e. SCORES. The Company has supported SCORES by
using it as a platform for communication between SEBI
and the Company.

Further, Online Dispute Resolution (ODR) in Indian
Securities Market has been introduced by SEBI vide its
circular dated 31 July, 2023 read with corrigendum-
cum-amendment circular dated 04 August, 2023. As
per SEBI Circulars issued from time to time, in case of
any grievances, the Shareholders are advised to first
approach the Company or its RTA. If the response is
not received/not satisfactory, Shareholders can raise a
complaint on SCORES/with Stock Exchanges, and after
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29.

exhausting all the above available options for resolution
of the grievance, if the Shareholder is still not satisfied
with the outcome, they can initiate dispute resolution
through the ODR Portal at https:/smartodr.in/login

As mentioned above, for effective use of the ODR
process, shareholders are requested to initiate the
Smart ODR process as the last resort after exhausting
all available options for grievance redressal. The ODR
serves as a platform for resolution of long pending
disputes, which are otherwise difficult to be taken to a
logical end.

Consequently, in addition to SCORES, Investors/clients
and Market Participants (MPs) now have an additional
mechanism available for dispute resolution with an
objective of time bound online conciliation and online
arbitration for resolution of disputes arising in the
Indian Securities Market. The Company has registered
itself on the ODR Portal.

Interms of the recent circular issued by the Securities and
Exchange Board of India on “Ease of Doing Investment
- Doing away with requirement of issuance of Letter
of Confirmation (LoC) and enabling direct credit of
securities to demat accounts of investors”, effective
from 02 April, 2026, the requirement of issuing LoC has
been dispensed with.

MUFG
(Formerly known as Link Intime India Private Limited),

Accordingly, Intime India Private Limited
the Registrar and Transfer Agent (RTA) of the Company
and the Company shall, after carrying out necessary
due diligence, directly credit securities to the demat
account of the investor, thereby reducing the timeline
for credit of securities and mitigating risks associated

with loss or misuse of LoC.

In cases where securities cannot be credited to the
investor’'s demat account due to discrepancies, including
incomplete KYC details, such securities shall be credited
to a Suspense Escrow Demat Account maintained by
the Company. Investors may subsequently claim such
securities by submitting the necessary documentation
and completing the required formalities.

As on date, 1,777 (One Thousand Seven Hundred
Seventy Seven) Equity Shares of 5 (Five) Shareholders
are being held in the Suspense Escrow Demat Account.

Any corporate benefits in terms of securities accruing
on the securities transferred to Suspense Escrow Demat

Account viz. bonus, split etc., shall be credited to such
Suspense Escrow Demat Account. Also, the security
holders shall be entitled to vote, to receive dividend and
notices of meetings, annual reports on the underlying
said securities lying in Suspense Escrow Demat Account.

General Guidelines for shareholders:

1. In case the shareholders have any queries or issues
regarding e-voting, please refer the Frequently
Asked ("FAQs")
e-Voting manual available at https:/instavote.

Questions and Instavote

in.mpms.mufg.com, under Help section or write

an e-mail to enotices@in.mpms.mufg.com or Call
at :- Tel : 022 - 49186000.

2. The remote e-voting period commences on
Monday, 10 August, 2026 at 9:00 A.M. and
ends on Wednesday, 12 August, 2026 at
5:00 P.M. During this period, members of the
Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date
i.e. Thursday, 06 August, 2026 may cast their
vote by remote e-voting. The remote e-voting
module shall be disabled by MIIPL for voting
thereafter. Once the vote on a resolution is cast by
the member, the member shall not be allowed to
change it subsequently.

3. Thevoting rights of members shall be in proportion
to their shares of the paid up equity share capital of
the Company as on the cut-off date i.e. Thursday,
06 August, 2026. The person who is not a member
as on the cut-off date should treat this Notice for
information purpose only.

4.  Any person, who acquire shares of the Company
and become member of the Company after dispatch
of the Notice of the AGM and holding shares as
of the cut-off date i.e. Thursday, 06 August, 2026,
may obtain the user ID and password by sending

a request at rajiv.ranjan@in.mpms.mufg.com or

investor.helpdesk@in.mpms.mufg.com. However,

if you are already registered with MIIPL for remote
e-voting, then you can use your existing user ID
and password for casting your vote.

5. A person whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories as on the cut-off
date only shall be entitled to avail the facility of
remote e-voting as well as e-voting at the AGM.
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The Company has appointed Ms. Rashmi Aswal,
M.com, ACS having her office at 5A/14, 2" Floor,
B.P. NIT-5, Faridabad - 121001 as the Scrutinizer
to scrutinize the remote e-voting process and
e-voting at the Annual General Meeting in a fair
and transparent manner.

The Chairman shall, at the AGM, at the discussion
on the resolutions on which voting is to be held,
allow voting to be cast by use of e-voting facility
‘InstaMeet’ of MIIPL for all those members who
are present at the AGM but have not cast their
votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting
at the AGM, will first download the votes cast at
the meeting and thereafter unblock the votes
cast through remote e-voting in the presence of
at least Two (2) witnesses not in the employment
of the Company and shall make, within Two
working days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes
cast in favour or against, if any, to the Chairman or
a person authorized by him in writing, who shall
countersign the same and declare the result of the
voting forthwith.

10.

The Results of the AGM shall be declared by the
Chairman or person authorized or anyone of the
director of the Company after the AGM within
the prescribed time limits. The resolutions will be
deemed to be passed on the AGM date subject to
receipt of the requisite number of votes in favour
of the Resolutions.

The Results declared along with the Scrutinizer’s
Report shall be placed on the Company’s website
www.bharatgears.com and on the website of
MIIPL and communicated to BSE Limited (BSE)
and the National Stock Exchange of India (NSE)
accordingly.

By order of the Board

S

Prashant Khattry

Corporate Head (Legal) and Company Secretary

FCS - 6096

Date: 30 May, 2026
Place: Mumbai
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)
ITEM NO. 03

Mr.
designated as Corporate Business Head of the Company. He

Naresh Kumar Verma, aged 66 years is presently

has been associated with the Company since 04* February,
2004.

He 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 and conduct
of business of the Company.

He has been instrumental in establishing and sustaining
the harmonious Industrial relations. He took an enormous
responsibility on his shoulders for providing training &
Development, Human Resource Management, Human
Resource Development, Business Management, Business
Development and Industrial Management in the Company
amongst the employees and workers that has been fruitful
in creating the harmonious work environment, better
interpersonal relationships and efficiency in operations at

all levels.

Mr. Naresh Kumar Verma is a master in Commerce and
holds a Post Graduate Diploma in Personnel Management
& Industrial Relations. He is having a rich experience of
44 years. He has served in various renowned Companies like
VXL India Limited, Bhartia Curtler Hammer, Daikin Shriram
Air Conditioning etc. and currently holds Directorship in
Raunaq International Limited and Vibrant Reality Infra
Private Limited, Companies within the group also.

In terms of the provisions of Section 196(3) of the
Companies Act, 2013, no Company shall appoint or continue
the employment of any person as Managing Director,
Whole-Time Director or Manager who has attained the age
of seventy years provided that appointment of a person
who has attained the age of seventy years may be made by
passing a special resolution in which case the explanatory
statement annexed to the notice for such motion shall
indicate the justification for appointing such person.

In  appreciation of contributions and continuing
commendable leadership of Mr. Naresh Kumar Verma,
Corporate Business Head and pursuant to the provisions of
Section 196, 197, 198, 200, 203, Schedule V as applicable and
other applicable provisions, if any of the Companies Act,
2013 read with Regulation 17 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, the Board

of Directors of the Company has proposed to appoint
him as Executive Director-Operations and designated as
Whole-time DirectorontheBoard ofthe Companyforaperiod
of 5 (Five) years w.e.f. 01 June, 2026 with the remuneration
as stated below for a period of 3 (Three) years w.e.f.
01 June, 2026 on the terms and conditions as set out below
as recommended by the Nomination and Remuneration
Committee in its Meeting held on 30 May, 2026 and further
approved by the Board of Directors in its meeting held on
even date subject to the approval of members by way of
Special resolution, the age of Mr. Naresh Kumar Verma
being more than seventy years during his proposed tenure
in reference to the provisions of Section 196(3) of the
Companies Act, 2013.

A) Salary and Perquisites:

Salary: Rs. 1,08,00,000/- (Rupees One Crore Eight Lakhs
Only) per annum

Perquisites: Rs. 9,00,000/- (Rupees Nine Lakhs Only) per
annum

B) The Executive Director-Operations shall also be eligible
to the following perquisites which are not included
in the computation of ceiling remuneration specified
in the said Part Il Section IV of Schedule V of the
Companies Act, 2013:

1. Contribution to Provident Fund to the extent not
taxable under the Income Tax Act, 1961.

2. Gratuity payable at a rate not exceeding half a
month’s salary for each completed year of service.

3. Encashment of the leave at the end of the tenure.

C) Other terms:

1. He shall be entitled to re-imbursement of actual
out-of pocket expenses incurred in connection
with the business of the Company.

2. He shall be entitled to re-imbursement of
entertainment expenses incurred for the business

of the Company.

3. As long as he functions as Executive Director-
Operations, he shall not be paid any sitting
fees to attend any meeting of the Board and/or
Committee thereof.

4. In the event of inadequacy or absence of profits
in any financial year, he will be entitled to the

16



payment of salary and perquisites, as set out
under point (A) above, as remuneration, subject to
necessary approvals, if required notwithstanding
the fact that it may exceed the limits prescribed
under Section 196, 197 of the Companies Act, 2013,
along with the perquisites stated under point (B)
above which are not included in the computation
of limits for the remuneration or perquisites
aforesaid.

5. He shall be entitled to earned/privileged leave as
per the Rules of the Company.

6. He shall be entitled for telephone facility as per
Company'’s policy.

7. He shall be liable to retire by rotation.

Further,
Schedule V as applicable and other applicable provisions, if

pursuant to the provisions of Sections 197,

any, of the Companies Act, 2013, the said terms & conditions
of appointment shall be placed for the approval of the
members.

The necessary information/disclosure in compliance with
Regulation 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Secretarial
Standard (SS-2) issued by the
Secretaries of India relating to Mr. Naresh Kumar Verma has

Institute of Company

been provided in a separate section of this Notice.

Therefore, the Board recommends the resolution as set out
at ltem No. 03 of this Notice in relation to the appointment of
Mr. Naresh Kumar Verma as Executive Director-Operations,
for the approval by the members of the Company, by way of
Special Resolution.

Except Mr. Naresh Kumar Verma being an appointee, no
other Director or Key Managerial Personnel of the Company
and their relatives is concerned or interested, financial or
otherwise, in the resolution set out at the Item No. 03 of
this Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for
electronic inspection without fees by the members from the
date of circulation of this Notice up to the date of AGM i.e.
13 August, 2026 and shall also be available at the meeting.

ITEM NO. 04

The Board of Directors of the Company in its meeting held
on 30 May, 2026 on the recommendation of the Audit

Committee has approved the appointment of M/s M.K.
Kulshrestha & Associates as Cost Auditors of the Company
to conduct the audit of the cost records of all the 3 (Three)
plants of the Company located at Mumbra (Maharashtra),
Lonand (Maharashtra) and Faridabad (Haryana) for the
Financial Year ending 31 March, 2027 at a remuneration of
% 2,25,000/- (Rupees Two Lakhs Twenty Five Thousand
Only) plus applicable taxes pursuant to the provisions of
Section 148 of the Companies Act, 2013 read with Rule 14 of
the Companies (Audit and Auditors) Rules, 2014 and Rule 4
of the Companies (Cost Records and Audit) Rules, 2014.

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

The consent of the members is sought by way of an Ordinary
Resolution for ratification of the remuneration payable to
M/s M.K. Kulshrestha & Associates as Cost Auditors of the
Company for the Financial Year ending 31 March, 2027.

Accordingly, the Board recommends the resolution as set out
at Item No. 04 of the Notice in relation to ratification of the
remuneration payable to M/s M.K. Kulshrestha & Associates
as Cost Auditors of the Company for the Financial Year
ending 31 March, 2027, by way of an Ordinary resolution.

None of the Directors and Key Managerial Personnel of
the Company and their relatives is concerned or interested,
financial or otherwise, in the resolution set out at Item
No. 04 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for
electronic inspection without fees by the members from the
date of circulation of this Notice up to the date of AGM i.e.
13 August, 2026 and shall also be available at the meeting.

By order of the Board

,/‘A\;/
Prashant Khattry

Corporate Head (Legal) and Company Secretary
FCS - 6096

Date: 30 May, 2026
Place: Mumbai




STATEMENT OF PARTICULARS
(PURSUANT TO SCHEDULE V OF THE COMPANIES ACT, 2013)
MR. NARESH KUMAR VERMA, EXECUTIVE DIRECTOR-OPERATIONS
I. GENERAL INFORMATION

any.

Sl. No. Particulars/Subject Information

1. Nature of industry Manufacture of Automobile Gears

2. Date orexpected date of commencement | 05 January, 1972
of commercial Production

3. In case of new companies, expected | N.A.
date of commencement of activities
as per project approved by financial
institutions appearing in the prospectus

4, Financial performance based on given | In the Financial Year 2025-26, the Company made a turnover of
indicators Rs. 790.50 Crores (including other income) and Net Profit of Rs. 16.50

Crores after tax.

5. Export performance and net foreign | During the Financial Year 2025-26, Export of goods: Rs. 235.12 Crores
exchange collections (Previous Year Rs. 189.61 Crores).

6. Foreign Investments or collaborators, if | No such investment or collaboration except minors shareholding of Non

Resident Indians.

Il. INFORMATION ABOUT THE APPOINTEE

Background Details

Mr. Naresh Kumar Verma, aged 66 years is presently designated as
Corporate Business Head of the Company. He has been associated
with the Company since 04* February, 2004. He has been instrumental
in establishing and sustaining the harmonious Industrial relations.
He took an enormous responsibility on his shoulders for providing
training & Development, Human Resource Management, Human
Resource Development, Business Management, Business Development
and Industrial Management in the Company amongst the employees
and workers that has been fruitful in creating the harmonious work
environment, better interpersonal relationships and efficiency in
operations at all levels.

Mr. Naresh Kumar Verma is a master in Commerce and holds a Post
Graduate Diploma in Personnel Management & Industrial Relations.
He is having a rich experience of 44 years. He has served in various
renowned Companies like VXL India Limited, Bhartia Curtler Hammer,
Daikin Shriram Air Conditioning etc. and currently holds Directorship in
Raunaq International Limited and Vibrant Reality Infra Private Limited,
Companies within the group also.

He 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 and conduct of business of the Company.

Past remuneration

During the Financial Year 2025-26, Mr. Naresh Kumar Verma has drawn
remuneration of Rs. 87,74,000/- (Rupees Eighty Seven Lakhs Seventy Four
Thousand Only) in capacity of Corporate Business Head of the Company.
Further, during the Financial Year 2026-27 till date, he has been drawing
a remuneration of Rs. 9,20,000/- (Rupees Nine Lakh Twenty Thousand
Only) per month in capacity of Corporate Business Head of the Company.
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Recognition or awards

During the tenure of Mr. Naresh Kumar Verma as Corporate Business
Head of the Company, the Company has received various recognition
and awards, such as:

e  Carraro - Best Supplier Award

¢ John Deere - Partner Level Performance

e  Eaton Corporation - Best Supplier Award

e Tuff Torq - Best Supplier Award

e Escorts Kubota Limited - Best Delivery

e Escorts Kubota Limited - Association of more than 50 years

e  Mahindra Swaraj - Special appreciation award
(New Product Development)

e John Deere - Best in Class Quality in FY 2025

e  John Deere — PFMEA Driven Excellence 2025

e  ZF - Localization Excellence 2026

e John Deere - Partner Level Award for the year 2026
e  ACMA - Excellence in Gear Manufacturing 2026

e  Toyota - Zero Defects Supply in FY 2026

Job profile and his suitability

He has been associated with the Company since 04* February, 2004 and
established and sustained the harmonious Industrial relations.

Further, he 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 and conduct of business of the Company.

In view of his enriched experience, appreciable contribution and
enlarged leadership, the Board proposes for the appointment of
Mr. Naresh Kumar Verma as Executive Director-Operations of the
Comapny for a period of 5 (Five) Years w.e.f. 01 June, 2026, as per the
details stated in the explanatory statement of ltem No. 03 of the Notice.

Remuneration proposed

Salary, other perquisites and other terms as fully set out in the
explanatory statement of Item No. 03 of the Notice. The remuneration
proposed is within the permissible remuneration as per Schedule V of
the Companies Act, 2013.

Comparative remuneration profile with
respect to industry, size of the company,
profile of the position and person

The remuneration proposed is within the permissible remuneration as
per Schedule V of the Companies Act, 2013 which is comparable with
the Companies of the same size and profitability.

Pecuniary relationship directly or
the Company, or
the

personnel or other director, if any

indirectly with

relationship  with managerial

Apart from receiving remuneration as Corporate Business Head of
the Company, Mr. Naresh Kumar Verma does not have any precuniary
relationship directly or indirectly with the Company, or relationship with
the managerial personnel or other director.
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I1l. OTHER INFORMATION

1. Reason of loss or inadequate profits

In the Financial Year ended 31 March, 2026, the Company made Profit
after Tax of Rs. 16.50 Crores and Cash Profit of Rs. 44.59 Crores.

The remuneration proposed is a permissible remuneration as per
Schedule V of the Companies Act, 2013.

2. Steps taken or proposed to be taken for
improvement

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

Diversification into the Non-Fossil business.

Modernisation of existing facilities to improve overall operating
efficiency and gear up for catering to higher demand from OEMs.
Widening of customer base and better market penetration,
especially in overseas market.

Conscious effort to develop products/customers base in alternate
market segments.

Technology upgradation by way of investing in state of the art
machinery to meet stringent quality requirements of customers.
Focus on significant improvements in operating costs.

Cost control in all areas.

Deeper penetration in the replacement market in India & abroad.
Improvement in OE & Export Sales.

Improving the quality to make products competitive in Indian &
Overseas markets.

3. Expected increase in the productivity
and profits in measurable terms

It is difficult to forecast the productivity and profitability in measurable
terms. However, the Company expects that productivity and profitability
may improve and would be comparable with the industry average.

Date: 30 May, 2026
Place: Mumbai

By order of the Board

S

Prashant Khattry
Corporate Head (Legal) and Company Secretary
FCS - 6096

20



Details required under Section 102 of the Companies Act, 2013 in respect of the Directors proposed to be

appointed at the ensuing Annual General Meeting (AGM) and their Brief Resume have been provided under

the Explanatory Statement annexed to this Notice. The other Information/Disclosure in compliance with the
Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial
Standard (SS-2) issued by the Institute of Company Secretaries of India has been provided herein below:

Particulars Item No. 03
Name of the Director Mr. Naresh Kumar Verma
DIN 07087356

Brief Resume

As detailed in Explanatory Statement above for Item No. 03 of the Notice

Category of Director

Executive Director-Operations

Date of Birth
(Age in Years)

08 June, 1960
(66)

Date of Appointment on the Board

30 May, 2026

Qualifications

Masters in Commerce, Post Graduate Diploma in Personnel Management &
Industrial Relations

No. of years of Experience

44 Years

Expertise in specific functional areas

Knowledge of Core Business i.e. Automotive Gears, Plant Management,
Strategic Planning, Knowledge of Macro Environment vis-a-vis Industry,
Ability to read Financial Statements

Terms and conditions of appointment/
re-appointment

As detailed in Explanatory Statement above for Item 03 of the Notice.

Chairmanship/Membership of
Committees of the Company

NIL

Directorships held in other
Companies

¢ Raunaq International Limited#
¢ \Vibrant Reality Infra Private Limited

Chairmanships/Memberships of
committees of other Companies

Raunaq International Limited#

e Member - Audit Committee

e Member — Corporate Social Responsibility Committee
¢ Chairman - Stakeholders’ Relationship Committee

* Member - Finance Committee

Listed entities from which the
Director has resigned in the past
three years

NIL

Number of Board Meetings attended
during the Financial Year 2025-26

Not Applicable

other Key Managerial Personnel of
the Company

Relationships between Directors None
inter-se
Relationships with Manager and None

Last Drawn Remuneration

Rs. 87,74,000/- (Rupees Eighty Seven Lakhs Seventy Four Thousand Only) in
the capacity of Corporate Business Head of the Company during the Financial
Year 2025-26.

Remuneration Proposed

As detailed in Explanatory Statement above for ltem No. 03 of the Notice.

Number of shares held in the
Company

11,800 (0.08%)

#Indicates Listed Company

Date: 30 May, 2026
Place: Mumbai

By order of the Board

S

Prashant Khattry
Corporate Head (Legal) and Company Secretary
FCS - 6096
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