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TO
ALL SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the fifty sixth Annual General Meeting of the
Shareholders of Bharat Electronics Limited will be held on Tuesday, the 28th of
September 2010, at 2.30. p.m. at Kalinga Hall, The Lalit Ashok Hotel, Kumara
Park High Grounds, Bangalore - 560 001, to transact the following business:-

ORDINARY BUSINESS

1. To receive, consider and adopt the Profit & Loss Account for the year
ended 31 March 2010 and the Balance Sheet as at that date and the
Reports of the Directors and the Auditors thereon.

To confirm the Interim Dividend and declare Final Dividend on Equity
Shares.

To appoint a Director in place of Mr M L Shanmukh, who
by
re-appointment.

retires rotation and being eligible, offers himself for

To appoint a Director in place of Lt Gen P Mohapatra, AVSM,
who retires by rotation and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS
ORDINARY RESOLUTION

5. To consider and if thought fit, to pass, with or without modifications, the

following resolution as Ordinary Resolution:

"RESOLVED THAT Mr Anil Razdan who was appointed as Additional
Director by the Board of Directors of the Company in its meeting held
on 29th of January, 2010, to hold office upto the date of this Annual
General Meeting and for the appointment of whom the Company has
received a notice under Section 257 of the Companies Act, 1956 from
a member proposing his candidacy for the office of Director, be and is
hereby appointed as a Director of the Company whose period of office
shall be liable to determination by retirement by rotation."

To consider and if thought fit, to pass, with or without modifications, the
following resolution as Ordinary Resolution:

"RESOLVED THAT Prof Vinod Kumar Bhalla who was appointed as
Additional Director by the Board of Directors of the Company in its
meeting held on 29th of January, 2010, to hold office upto the date of
this Annual General Meeting and for the appointment of whom the
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Company has received a notice under Section 257 of the Companies Act,
1956 from a member proposing his candidacy for the office of Director,
be and is hereby appointed as a Director of the Company whose period
of office shall be liable to determination by retirement by rotation."

To consider and if thought fit, to pass, with or without modifications, the
following resolution as Ordinary Resolution:

"RESOLVED THAT Mr M S Ramachandran who was appointed as
Additional Director by the Board of Directors of the Company in its
meeting held on 29th of January, 2010, to hold office upto the date of
this Annual General Meeting and for the appointment of whom the
Company has received a notice under Section 257 of the Companies Act,
1956 from a member proposing his candidacy for the office of Director,
be and is hereby appointed as a Director of the Company whose period
of office shall be liable to determination by retirement by rotation."

To consider and if thought fit, to pass, with or without modifications, the
following resolution as Ordinary Resolution:

"RESOLVED THAT Mr Satyajeet Rajan who was appointed as Additional
Director by the Board of Directors of the Company in its meeting held
on 29th of January, 2010, to hold office upto the date of this Annual
General Meeting and for the appointment of whom the Company has
received a notice under Section 257 of the Companies Act, 1956 from
a member proposing his candidacy for the office of Director, be and is
hereby appointed as a Director of the Company whose period of office
shall be liable to determination by retirement by rotation."

By order of the Board,
For Bharat Electronics Limited

CR Prakash
Company Secretary

NOTE

1.

Relevant Explanatory Statement pursuant to Section 173(2) of the
Companies Act, 1956 (the Act), in respect of Special Business as set out
above is annexed hereto and forms part of the Notice.

A member entitled to attend and vote at the Annual General Meeting
(the “meeting”) is entitled to appoint a proxy to attend and vote on
a poll instead of himself and the proxy need not be a member of the
Company. The instrument appointing a proxy should, however, be
deposited at the Registered Office of the Company duly completed, not
less than 48 hours before the commencement of the meeting.

Corporate members intending to send their authorised representatives
to attend the Meeting are requested to send to the Company a certified
copy of the Board Resolution authorising their representative to attend
and vote on their behalf at the Meeting.

The Company has already notified closure of Register of Members
and Share Transfer Books from 15/09/2010 to 28/09/2010 (both days
inclusive) for determining the names of members eligible for dividend on
Equity shares, if declared at the Meeting.




—w
—-
-

5.

a8 2009-10 &g sifqw @i, afs v 9w 9o | i @,
AT A T e F 30 5 % iR 37 weAi i wed g foeh
e =121 14 e, 2010 =t o o gl ol oot 3 e g # |

ST ST el G &, AT A SR (FeAeritren fererai faeem)
FRI T 37 el | AT SR / Sk Wi 5 §RT A | AR TR
®T H IR YRR % A H, AT e a9 14 fadey, 2010
W HRGRT TU o AT TR T Wi & aiaeraia (o7 v 2
TS A W S TH T FR U 0 iRt W@t S=Ri % SR
W A ST | gl ®0 § 9 €iRd & are qee A
& 6 I Gefta feurR @t &% wue g o faawot
T TART HUAT FRT ATHI & I 2 fohan S | o=t an
A% UGSl st Welelt foawutt ar s e o fopdt uftad= % fow
FARIH ® | IR A B aret geel | did ura fopdt
I W HNATE T H Ghd 1 W@ gliae=t »t a5t &
feuTR wEwrl & @ gfaw e S ¥ R owsE A
TAETITTR T Wit & 1% 3T S5k Wl URated [oham § SR FeramR
T Wield gAT s @ & STear @ § oS W e
e ¥, U9 GgeE W oRY ¥ fF 9 14 fadwr, 2010 ¥ wed
310 FETINTR Fewrit @ 379 =i @I o AR (AT 37t o =i Fe W)
o aierd= / R R e |

ol arfufem, # arr 2057 (5) & ed Uil i 3TET ereiEr
@i H Hula gRT Al T TRy S o st 6 svafy &q S |
H M/ e et €, B tfufEd @l uwy 205 | % ded WR
FRT Lo faemeh foreT o TRem i (W) § 3idRd ST ST
& 1 = sifufag @ 9RT 205 W & SIER, BT B T THR SdRka
FHT-F T & el | Iy =7 o & GHeT IS g Tl 8 =Mieq
T U TRt of 37l o Weier & ShiE ST el fohat ST | ay 2009-10
% &R, SO A A 2001-2002 3 37 emvier @ & 195,711/- %
= TRRT At hiY § 3faa fmar g | a9 2002-2003 3 ferw gren 7 fohn
T/ FrEe e 2010 F oy F siaRa W aq tea & 1 @
ST I o FeTT Tl ITaReeht sht GerT AT St 178 € aTfeh o ST
T YT AT & e | hoe! = 319 sierdrge www.bel-india.com #
2002-2003 | TR 319 Tk & ST A % AR “Fraeent & ferm
AT AT Teh Gk TS H T 37ST TSI B el S <kl ATTGE
AT ME & | VIRt § e € fop & avewr / e 7 fepu 7w wmsfer
T AT A o [T 28 U 710 % &1 9 o |

ST o oIl o e | IS Tt YT U R o T TS | SR
T & 3o v, Tetfiare #, ot o st shraterd H UF 9t {6 o 93k
Qe Y FH 7 {51 O ggel Ug ST ik STufead gem 9o | Sueied &
TF |

T ¥ 3R & o & anfies widqers 3R T St 7ot wicat So |/
T 3T |

S  WEAfeTd & 1@ Wel / Wit ¥ SRy € i 3 dor sufeata
T SRR 3 TS o MY T TGS Y |

The Final Dividend for the year 2009-10, if declared at the Meeting,
will be payable within 30 days from the date of declaration, to those
members whose names shall appear on the Company’s Register of
Members as on 14 September, 2010.

Company will be making the dividend payment by ECS (Electronic
Clearing System), wherever possible and by dividend warrant/Bank
demand drafts in other cases. In respect of shares held in electronic
form, the dividend will be paid on the basis of beneficial ownership
details furnished by the Depositories (NSDL & CDSL), as at the close
of business hours on 14 September, 2010, for this purpose. Members
holding shares in electronic form may note that bank particulars
registered against their respective depository accounts will be
used by the Company for payment of dividend. The Company or
its Registrars cannot act on any request received directly from the
members holding shares in electronic form for any change of bank
particulars or bank mandate. Such changes are to be advised only
to the Depository Participant of the Members. Members who have
changed their bank account after opening the Depository Account and
want to receive dividend in an account other than the one specified
while opening the Depository Account, are requested to change/
correct their bank account details (including the nine digit Bank code)
with their Depository Participant, before 14th of September, 2010.

Under Section 205A(5) of the Act, companies are required to transfer to
the Investor Education and Protection Fund (the Fund) established by
the Government under Section 205C of the Act the money transferred
by the companies to the Unpaid Dividend Account and which remain
unclaimed / unpaid for a period of seven years. As per Section 205C of
the Act no claims shall lay against the Fund or the Company in respect of
individual amounts thus transferred to the Fund and no payment shall
During the year 2009-10 the
Company transferred to the Fund an amount of Rs. 195,711 / - from the

be made in respect of any such claims.

unpaid Dividend Account for the year 2001-02. The unclaimed /unpaid
dividend for the year 2002-03 is due for transfer to the Fund in 2010.
Notices to this effect have been sent to the respective shareholders to
enable them to claim and receive the amount. Company has posted
on its website www.bel-india.com in a separate page titled “Information
for Investors” the details of dividend payment since 2002-03 onwards
and guidance information for claiming unpaid dividend. Members are
requested to make use of the claim form provided therein to claim

unpaid/unclaimed dividend.

Members desirous of getting any information in respect of Accounts
of the Company are requested to send their queries, in writing, to the
Company at the Registered Office so as to reach at least 7 days before
the meeting so that the required information can be made available at
the meeting.

Members are requested to bring their copies of the Annual Report and
the Notice to the meeting.

Members / Proxies attending the meeting are requested to complete
the enclosed Attendance Slip and deliver the same at the entrance of
the meeting venue.
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10. In case of joint holders attending the Meeting, only such joint holder

who is higher in the order of names will be entitled to vote.

11. Members holding shares in physical form are requested to notify to
the Company’s Registrars and Transfer Agent, M/s Alpha Systems
Pvt.

Road, Malleswaram, Bangalore — 560003, Tel.

Ltd., 30, Ramana Residency, Ground Floor, 4th Cross, Sampige
080-23460815-18,
Fax : 080-23460819 immediately any change in their address, by sending
a written communication. Members who are holding shares in demat
form are requested to contact the respective Depository Participants
with whom they have opened the Demat Account and get the change

of address recorded.

12. Memberssstill holding shares in physical form are advised to dematerialise
the shares in their own interest to avoid difficulties arising from
loss / misplacement/theft /forgery of share certificates. Company has
entered into agreements with both the depositories, viz. NSDL and CDSL
to enable the shareholders to dematerialise BEL shares. Members may
please contact the Registrar and Transfer Agent, M/s Alpha Systems Pvt.

Ltd. in this connection.

ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956.

In respect of item No.5-8

Your Company being a Government Company, the Directors on the Board
are appointed by the Government of India (Government). Government has
appointed following Directors on the Board of Directors of the Company:

Mr Anil Razdan

Prof Vinod Kumar Bhalla
Mr M'S Ramachandran
Mr Satyajeet Rajan

HwN e

Pursuant to Section 260 of the Companies Act, 1956 and Article 71C of the
Articles of Association of the Company, the Board of Directors at Board
meeting held on 29-01-2010 appointed above persons as Additional Directors
to hold office upto the date of the next Annual General Meeting.

Subsequently, the Company has received four notices in writing under
Section 257 of the Act from members signifying their intention to propose the
appointment of above persons as Directors of the Company and a deposit of
Rs. 500/- each has been received along with notices.

Brief resume of the above new directors including the details required to be
forwarded to the Shareholders as per Listing Agreement with Stock Exchanges,
enclosed. Your Directors feel that the Company would immensely benefit
from the knowledge and rich experience possessed by these persons and
accordingly recommend the passing of the resolutions proposed at Items No.
5 - 8 of the Notice.

No Director other than the Additional Directors (the persons proposed to
be appointed as Directors in these resolutions) is in any way concerned or
interested in the resolutions set out at Items No. 5 - 8.
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Brief Resume of Directors Proposed to be Reappointed/Appointed

Directors Proposed to be Reappointed

Mr M L Shanmukh joined BEL as Director (Human Resources) on 14 August
2004. He holds a BA in Economics, LLB and Post Graduate Diploma in
Personnel and Industrial Relations. Before being elevated to the BEL Board,
Mr Shanmukh was Group General Manager (HRD) at Container Corporation
of India, a blue chip PSU under the Ministry of Railways. Prior to that, he had
worked in the Kerala State Electronics Development Corporation Limited.
He brings with him a wealth of experience in the fields of Human Resources
Management, Industrial Relations and Employee Welfare.

Mr M L Shanmukh is a BEL nominee Director on the Board of BEL's subsidiary
Company, BEL Optronic Devices Ltd. (BELOP). He is also the Chairman of
the Audit Committee in BELOP. He is a member of Shareholders/ Investors
Grievance Committee in BEL. He does not hold any shares in BEL.

Lt Gen P Mohapatra was appointed as a part-time official Director on the
Board of Directors of the Company in September, 2008. He is the Signal
Offier-in-Chief and Colonel Commandant of the Corps of Signals in the
Indian Army. An alumnus of NDA and DSSC, he has done the prestigious
Higher Command Course and also attended the ‘National Security and
Strategic Studies Course’ at the NDC.
he was awarded the Commandant’s medal for best Research Study. The

During Higher Command Course,

General Officer has had an illustrious career spanning over three decades
and tenanted some very prestigious Command and Staff appointments.

Lt Gen P Mohapatra is a Director on the Boards of two other Public Sector
Enterprises, viz., ITI Limited and Electronics Corporation of India Ltd. He

does not hold any shares in BEL.
Directors proposed to be appointed

Mr Anil Razdan was appointed as an Independent Director on BEL Board
on 23 November 2009 for a period of three years. He was borne on the
Haryana cadre of the Indian Administrative Service. He is an alumnus of St.
Stephen’s College, Delhi for B.Sc. (Hons.), Physics and Faculty of Law, Delhi
University for LL.B. Mr Razdan was Secretary to the Government of India,
Ministry of Power. He held various significant assignments in the energy sector
in the Government of India and the Government of Haryana. He has been
Director/Joint Secretary with the Department of Atomic Energy and Joint
Secretary, Ministry of Power, Additional Secretary and Special Secretary with
the Ministry of Petroleum and Natural Gas in the Government of India. He
has also been Financial Commissioner and Principal Secretary, Government. of

Haryana in the Power, Irrigation and Public Works Departments.

Mr Anil Razdan is not on the Board of any other Company. He is a member of
BEL Audit Committee. He does not hold any shares in BEL.

Prof Vinod Kumar Bhalla was appointed as an Independent Director on BEL
Board on 23 November 2009 for a period of three years. He is a Professor
at the Faculty of Management Studies in the University of Delhi. He is
M.A. Economics from Punjab University and he did his Ph.D at Delhi School
of Economics, University of Delhi. His expertise is in the field of Finance

[Corporate Finance; International Finance, Security Analysis & Portfolio
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He has total
experience of more than 35 years and as Professor for more than 17 years.

Management; Risk Management; International Business].

Prof Bhalla has published more than 100 research papers. He has also written
a number of books and articles in various journals in the field of Financial
Management and Policy, Foreign Direct Investment, etc.

Prof Vinod Kumar Bhalla is a Director on the Boards of 4 companies other
than BEL: (1) Northern Coalfields Ltd. (NCFL), (2) Rico Auto Industries Ltd.
(RAIL), (3) IFCI Financial Services Ltd (IFSL) and (4) Sanlam Trustee Company
(India) Ltd. He is @ member of BEL Audit Committee. He is the Chairman of
the Audit Committee in IFSL. He is also a member of Audit Committees in: RAIL
and NCFL and a member of the Grievance Committee in RAIL. He does not

hold any shares in BEL.

Mr M S Ramachandran is the former Chairman of the Indian Oil Corporation
Ltd. He graduated in Mechanical Engineering from the College of Engineering,
Guindy, Chennai in 1966. After working for about 4 years in Ashok Leyland he
joined 10C in the year 1969. He worked with 10C for about 36 years till 2005.
During these 36 years he held various responsible positions including that of
Executive Director, Director (Planning & Business Development) and finally
as Chairman. During 1998-2000 he was Executive Director, Oil Co-ordination
Committee. As head of the de facto regulatory body and an extended arm
of the Ministry of Petroleum and Natural Gas, led industry-wide supply and
logistics planning including imports, inventory, management and eco-friendly
product introduction. He also oversaw the phased deregulation of this sector,
including dismantling of the administered pricing mechanism and introduction
of market linked pricing.

Mr M S Ramachandran is a Director on the Boards of 5 companies other
than BEL: (1) Supreme Petrochemicals Ltd., (2) Ester Industries Ltd.,
(3) CALS Refineries Ltd. [Director (Chairman)], (4) Gulf Oil Corporation Ltd.
and (5) ICICI Bank Ltd. He is a member of BEL Audit Committee. He does not
hold any shares in BEL.

Mr Satyajeet Rajan was appointed as Government Director on BEL Board
of Directors w.e.f. 27th January, 2010. He is a graduate in Physics from IIT,
Kharagpur and a postgraduate in management from |IM, Calcutta is an IAS
Officer of Kerala Cadre.
developmental, administrative, legal experiences, magisterial and quasi-

Mr Rajan has been exposed to an array of

judicial experiences as District Collector, both in the most advanced district
He
contributed in various capacities to the industries, agriculture, fisheries and

of Kottayam and the most backward district of Kasaragod of Kerala.

welfare sectors in Kerala. He worked for 5 years in the Ministry of Coal & Mines
and in the Ministry of Information & Broadcasting in his earlier deputation to
the post of JS. He has been handling exports division in the department of
defence production since he joined the federal government after working for
3 years in Kerala House. He has been on the Board of BEML since October
2007. After restructuring of the departmental functions recently, he has been
assigned the task of coordinating electronics segment of the defence sector.

Mr Satyajeet Rajan is not on the Board of any other Company. Heis a member
of BEL Audit Committee.
capacity.

He does not hold any shares in BEL in his personal
However, he holds 100 shares on behalf of the Government of
India.
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Chairman’s Letter

Dear Shareholders,

It gives me immense pleasure to communicate to you directly
through this letter about the achievements of your Company
during the past one year and the future outlook for the
Company.

Highlights of the year

Your Company achieved a record turnover of Rs. 521,977
lakhs during the year 2009-10 as against Rs. 462,369 lakhs in
2008-09, registering a growth of 12.89%. Export sales has
increased from Rs. 8,243 lakhs in 2008-09 to Rs. 10,669 lakhs
in 2009-10, an increase of 29.43%. Turnover per employee
has increased from Rs. 38.66 lakhs in 2008-09 to Rs. 45.21 lakhs
in 2009-10. All the 9 manufacturing Units of the Company
have performed well and earned profits during the year.

The Profit After Tax for 2009-10 was Rs. 72,087 lakhs as against
Rs. 74,576 lakhs last year, a decrease of 3.34%. Networth
of the Company has increased from Rs. 378,368 lakhs in
2008-09 to Rs. 432,526 lakhs in 2009-10. R&D expenditure
as a percentage of sales has increased from 5.26% in
2008-09 to 6.05% in 2009-10.

Supplies to the Defence Sector constituted 83.44% of the sales,
balance 16.56% being supplies to the civilian sector. Turnover
from indigenously developed products is 75%, balance 25% is
from products developed with foreign technology.

Some of the other highlights during 2009-10 are:

e The Defence Minister inaugurated the state-of-the-art
manufacturing facility dedicated to the manufacture of
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the Digital Flight Control Computer of the LCA (Tejas) on 2
Feb 2010. On the occasion, the Advanced Gun Fire Control
System for P-28 class of ships was also handed over.

e The Artillery Combat Command & Control System
developed by BEL in association with DRDO was dedicated

to the Indian Army.

e BEL Software Technology Centre certified for SEI CMMI
Level 5.

e BEL is the lead technology provider for the 2010 Common
wealth Games Queen’s Baton. BEL has conceptualized,
designed, engineered and manufactured all electronic

subsystems of the Baton including software development.

Future outlook

As you may be aware, BEL is the only company that has equal
business presence in all the 3 defence sectors of Army, Navy and
Air Force. BEL is planning to achieve a turnover of Rs. 10,000
crores by 2012-13. Segments like radar, communications and
electronic warfare will drive the Company’s growth.

BEL is considering foray into new business areas like nuclear
power instrumentation, railway instrumentation, solar/clean
energy solutions and homeland security. Our internal teams
are analyzing these sectors. The idea is to get into these
fields in the next 3 to 4 years and generate an additional
Rs. 500 crores business annually. We have chalked out a
plan to expand our product portfolio without making large
investments, but by utilizing the existing infrastructure available
in the 9 Units of the Company across the country.

We are keen to forge joint ventures in areas such as missiles,
electro-optics and sub-systems / category of radars, like radars for
civilian areas. We are already progressing work in this regard.

The ratio of defence and non-defence business is likely to be
in the range of 80% defence and 20% civil in future as well.
Though there won’t be much change in this ratio compared to
the present mix, we are hoping to increase volume within this
proportion. Currently, BEL is the sole manufacturer of radar
systems in India. Radars will be one of our primary segments in
future as well. Defence Communication equipment and systems
will continue to be our other major business segment. Command
and control systems, electronic warfare and electro-optics are
going to grow in a big way in the coming years.
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It is important for BEL to continue to focus on technology and
new product development and provide R&D thrust across the
Company. We are initiating projects and programmes to further
strengthen our R&D base in the field of Defence electronics in
which technology changes at a rapid pace.

The year 2010-11 is full of promise and challenge. The opening
of the defence sector to private participation and DPP 2008
have impelled the Company to be far more competitive and
productive. The Company has strengthened its in-house R&D
and works closely with DRDO labs, other research and academic
institutions at the initial stages of development itself to introduce
new products and systems.

This year, the Company will work for strategically important
projects like the Battle Field Surveillance System, next generation
Electronic Warfare Systems and 3D Tactical Control Radar.
The Company will launch many new systems including the
Akash Missile System and the Coastal Surveillance System. The
Company will achieve growth in offset business and exports.

Governance and sustainability

BEL endeavours to uphold the best practices in corporate
governance. By doing this, BEL provides the structure through
which the company objectives are set, and the means of attaining
those objectives and monitoring performance. A detailed report
on compliance of the guidelines on Corporate Governance as per
the Listing Agreement with Stock Exchanges and the guidelines
issued by the Department of Public Enterprises for CPSEs forms
part of the Directors’ Report.
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The corporate performance of BEL measured in terms of the
triple bottom line —economic, environmental and social —augurs
well to reinforce the image of BEL as a socially responsible
organisation. Sustainability in BEL is the continuing commitment
to behave ethically and contribute to economic development
while improving the quality of life of the workforce and
their families as well as the local community and society at
large.

Acknowledgements

| am grateful to the Board of Directors for their unwavering
support and guidance. | also take this opportunity to express
gratitude to all our stakeholders, who have reposed trust in us
and extended their constant support, especially our customers,
business associates, Ministry of Defence, Defence Services and
shareholders. The dedication and commitment of our employees
and officers at all level continues to be the major strength of the
Company. We shall make continuous efforts to build on these
strengths to face future challenges and sustain the momentum
for profitable growth.

Best wishes,
Sincerely,

s

Bangalore Ashwani Kumar Datt

20 August 2010 Chairman & Managing Director
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Corporate Vision, Mission, Values and Objectives

Vision

To be a world-class enterprise in professional electronics.

To be a customer focused, globally competitive company in defence electronics and in other chosen areas of professional
electronics, through quality, technology and innovation.

Values

* Putting customers first.

* Working with transparency, honesty & integrity.
* Trusting & respecting individuals.

* Fostering team work.

* Striving to achieve high employee satisfaction.
* Encouraging flexibility and innovation.

* Endeavouring to fulfil social responsibilities.

* Proud of being a part of the organisation.

Objectives

* To be a customer focused company providing state-of-the-art products & solutions at competitive prices, meeting
the demands of quality, delivery & service.

* To generate internal resources for profitable growth.

* To attain technological leadership in defence electronics through in-house R&D, partnership with defence /research
laboratories & academic institutions.

* To give thrust to exports.

* To create a facilitating environment for employees to realise their full potential through continuous learning & team
work.

* To give value for money to customers & create wealth for shareholders.
* To constantly benchmark company’s performance with best-in-class internationally.
* To raise marketing abilities to global standards.

* To strive for self-reliance through indigenisation.
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