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TO
ALL SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the fifty eighth Annual General
Meeting of the Shareholders of Bharat Electronics Limited
will be held on Friday, the 21 September 2012, at 2 pm at
BEL  Rashtrakavi ~ Kuvempu  Kalakshetra  (Opposite  BEL
PU College, near BEL Hospital and BEL Factory), Jalahalli,
Bangalore-560 013, to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Statement of Profit & Loss for
the year ended 31 March 2012 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. N Sitaram, who
retires by rotation and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Prof. Anurag Kumar, who
retires by rotation and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Dr. Satyanarayana Dash,
who retires by rofation and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Prof. R Venkata Rao, who
retires by rotation and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS
ORDINARY RESOLUTION

7. To consider and if thought fit, to pass, with or without

modifications, the following resolution as Ordinary Resolution:

"RESOLVED THAT Lt. Gen. S P Kochhar, Bar to AVSM, SM,
VSM, ADC, who was appointed as Additional Director by the
Board of Directors of the Company in its meeting held on
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% for stfaiem s o w9 § et fomar mar on @R et
ffert & foTe ot = shoet atffrem, 1956 &t &RT 257 & dad
T 93 § FR91% & Ug &q 3R SHHIGAR! S IS @ g
AT UTT Sl &, T A T IR TR fepam sTe SR wagETT
fepar ST & TS T SRR W WaTHgta gRT e
g 1"

28 October, 2011, 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

hereby appointed as a Director of the Company whose

candidacy for the office of Director, be and s

period of office shall be liable to determination by retirement by

rotation."
forer wereq SPECIAL RESOLUTION
8. frferfaa W W foER FH &R AR g HHA S 8. To consider and if thought fit, to pass, with or
q 3Y TR & W AT 3k [o foRiy Hehew % €9 H U without modifications, the following resolution as a Special
FH & - Resolution:
"o foan T 6 o stfufrem, 1956 W AR 31 R 3T 'RESOLVED THAT pursuant fo Section 31 and any other
HE I N WEHE & ARG H, HOA 6 SfArqEEr H applicable provisions of the Companies Act, 1956, the Articles
freffed @1 @ guR fFer WU Ud uaggRr gER fwEm of Association of the Company be and are hereby amended in
S - the following manner:
(i) 3= 6 % a1g FHATeIREd ST=% 6 % i THE X §U - (i) by inserting the following Article 6 A after Article 6:
3T 6 F - T Bl [T - HuT ATUFEH, 1956 4R Article 6A : Buy-back of shares - The Company may buy-back
77%R, 77 ek, 77 @ o U1 el Wﬁﬂlmaﬁmﬁw,m its own shares or other securities as may be notified by the
FET GRR TRT TAT fergfem, aqﬁga%ﬁqﬁm mqﬁ‘zﬁﬁ?ﬁ Central Government, subject to the provisions of Sections 77 A,
YGRS R g E | " 77 AA, 77B and other applicable provisions of the Companies
Act, 1956".
Ted o STRIER By order of the Board
Pl AR g fafaes For Bharat Electronics Limited
W |t 3R UHT Bangalore C R Prakash
17 arrea 2012 EREIRIEES 17 August 2012 Company Secretary
AT AT 95 & T & [0
' BMTC BUS TO AGM VENUE
ORI I Heret faawor
From
ehd - 271 IR, 273 IH 3iR 274 Maijestic - 271 series, 273 series & 274
TR e - 270 3R 272 Shivajinagar - 270&272
e § - 275 9, Market - 275 series
(V2 ¥ Biq W 310) (Alight at State Bank Stop)
From
e d - 276 (S0 S €Y W 3W) Maijestic - 276 (Alight at BEL Hospital Stop)

)
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S

THH Teel WYl ERURE H FE g fwa mr a1 B U
SRR $RUNE AR & ®T@ U HoAl wAEl gRT feu
T ERA TEeT i 3T Tt §U 319 IIAREREhT hl 3 Falerd Fehe
G | 39 5N f{U MU qur feiuskatett §RT oAl SRl Suetsy
FT T EHA Tl W AR AT % ST e W
3% H GO AR I ITWES S | 3T St W
5% I qE GO qdT A Uiqds T FEd T ISt B
A FRT ARSIk Areqd § UH IRRYRHT 1 9T S @1 &
= o Sife Tl H $Hel o1 uar 5ar e |

TEETSA, FIAT Al B o HUAT & TS o TI H MUH! 3R
ST T S T, TG AT o &I+ ohl {107 T o1 TRieqeh
% UidesT led U o qoiH-ua 3R 3k I Tore fhy ST
ATt 3T Wl FEACSAT ol BTE Uil :9[eh U1t e & felt gehak
il

e oM W Sfvifaa gwEs difds ®9 H Wi e
=Tedl & ot AT AT o TSt H. $eee seesd (fean) fo.
H I T W & @R fafuad 39 g Fumiy gred w1 |
THfoTh €T W, 0 WS W F AR H AfEEd IEd
'g"Q'GTQﬁ'Waﬁ'gﬁﬁm@bel@iepindia.comwéﬁﬁmﬁa
TFAE |

AT gRT SE% SWied UNwi H g RR, $u e
TEIEST AR & TR Td 7% g SETaIS
A F %qu Sl é!amsz BliT) http://www.bel-india.com

NOTES

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 aftend
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 cerfified copy of the Board Resolution
authorising their representative to attend and vote on their
behalf at the Meeting.

As part of Government of India’s Green Initiatives, the Ministry
of Corporate Affairs (MCA) vide its Circular Nos. 17/2011 and
18/2011 dated 21 April, 2011 and 29 April, 2011 respectively,
has permitted companies to dispatch Notice of AGM with
Balance Sheet, Statement of Profit and Loss, Auditors” Report,
Directors” Report, Explanatory Statement and other documents
through electronic mail.

It was communicated to all the Shareholders earlier that the
Company, as a responsible corporate citizen, in furtherance of
the Green initiatives taken by MCA, will be sending the Notice of
AGM and other documents to its shareholders through electronic
mode to the email address furnished by the shareholders in
their respective Demat Accounts and made available to the
Company by the Depositories. Hence, this Notice of AGM and
other documents including the Annual Report are being sent
in electronic mode by email to those shareholders who have
furnished their email address in their demat accounts.

However, please note that you will be entitled to be furnished
free of cost with a hard copy of Balance Sheet of the Company
and all attachments thereto, including the Statement of Profit
and Loss and Auditors’ Report, upon receipt of a requisition from
you, as a member of the Company.

If you wish to receive the above mentioned documents in
physical form, please give the intimation to the Company’s
Registrars, M/s. Integrated Enterprises (India) Ltd., at the earliest,
duly quoting your Demat A/c details. Alternatively, the request,
duly quoting your Demat A/c details, may be sent by email at
email ID: bel@iepindia.com

As directed by MCA vide its above circulars, the Company would
also make available these documents on the Company’s website
viz., http://www.bel-india.com for perusal and download by
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SO 99 2011-12 & IRM, SO 4 1A AY @ 9
1 125,706/- =i TRT 1 IS H AdNa o € (2003-04 & 2ifaH
T BT 1 87,670 AR TY 2004-05 FH AT NHL HT 1
38,036) | oI 2004-2005 o foTq g 7 fohu 7T / 31e oA AR
T 2005-06 % TAU FARE @AW A9 2012-13 § FAR ° faRka
FH T AT E | T wE B IR A U A & o

the shareholders. Also, the physical copies of Annual Report
would be available at the Registered Office of the Company for
inspection during office hours.

We look forward for your kind co-operation and support to the
initiative undertaken by the Government which would help in
keeping our Planet Earth Green and Cool.

The Company's Register of Members and Share Transfer Books
will be closed from 11/09/2012 to 21/09/2012 (both days
inclusive) for determining the names of members eligible for
dividend on Equity shares, if declared at the Meeting.

The Final Dividend for the year 2011-12, 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 10 September

2012.

Company will be making the dividend payment by ECS
(Electronic Clearing Services), 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
10 September, 2012, 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 partficulars or bank mandate. Such changes are to be
advised only to the Depository Parficipant 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 7 September 2012.

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
Accountandwhich remain unclaimed /unpaidforaperiod 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 be made in respect
of any such claims. During the year 2011-12, the Company
transferred to the Fund an amount of 1 125,706 from the
Unpaid Dividend Account (! 87,670 of final dividend 2003 - 04,
and 1 38,036 of interim dividend 2004-05). The unclaimed/
unpaid final dividend for the year 2004-05 and interim dividend
for the year 2005-06 are due for transfer to the Fund in
2012-13. Notices to this effect have been sent to the respective
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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 2003-04 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 gefting 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 af 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 Nofice to the meeting.

. Members/Proxies aftending the meeting are requested fo
complete the enclosed Attendance Slip and deliver the same at
the entrance of the meeting venue.

. 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.

. Members holding shares in physical form are requested
to notify to the Company’s Registrars and Transfer Agent,
M/s Integrated Enterprises (India) Ltd., 30, Ramana
Residency, Ground Floor, 4th Cross, Sampige Road,
Malleswaram, Bangalore-560003, Tel. 080-23460815-18,

080-23460819 their

address, by sending a written communication. Members who

are holding shares in demat form are requested to contact

Fax: immediately any change in

the respective Depository Partficipants with whom they have
opened the Demat Account and get the change of address
recorded.

. Members still 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 info 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 Integrated Enterprises (India)

Ltd., in this connection.

ANNEXURE TO THE NOTICE

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

In respect of ltem No. 7

Your Company being a Government Company, the Directors on
the Board are appointed by the Government of India (Government).
Government has on 27.9.2011 appointed Lt. Gen. S P Kochhar,




—w
—-
-
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AT . § F Haq H

AT ST, 1956 I GRG 77 &, 77 ek AR 77 @ fH4r A o
H FE SET FA ¢ o 37 uwret | faffee vt R 9% o ge
TRETOT A1 Wiy AiHEm @ § 30 Gg % IR (T8 98 "R
% ®I U Usfd ) oreen fRd R a1 oy fafee ufayfeat
% AMH B GRS GHA € | T faHGe TE o g8 € R
TTEE ol & SiAREEl R Wi B & | st (siguen) W
sidfay, S8 foeme &, 7 9 9E # YAEE B o o e
T SN &l € |

T Y&l HATo % 3Tl Ueh s[4 SRR &35 b Sere (Fees) € |
T WHIUEE % &0 4, S50el YR YLK o elieh ITH fawm (SdE) §RT
TEI-TH R SR At fGen-Feet grrarer € | SdiE F 39w
IO . Sie/14(24)/2011-famr femie 26 A, 2012 §RT GHCHE &
IeRT B GG H AedTed A & fGen-ee SR fe €, e
TEe! TROT &% T H AU % T I8 3Tevaeh 5= S € foh 9 a6
TGS o ferw sfaferet s Genfud Y |

SWRIFT I & H 7@ g0, T8 WEdliad ¢ o o fasiy Geveq H sferd
fafer 3 SRR Ut & STafTare B TeH Y T a8 STa 37 % 3Tt
THE, 3T TR B YIS R G |

% FRYE T GheU @ UG o W NHERT wa & |
FE N fRvE T dEer # Rl ot w1 9 dew W T
TIE

Bar to AVSM, SM, VSM, ADC, Signal Officer-in-Chief and Senior
Colonel Commandant, Corps of Signals, Army Headquarters on the
Board of Directors of the Company.

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 28-10-2011 appointed Lt. Gen.
S P Kochhar as Additional Director to hold office upto the date of the
next Annual General Meeting.

Subsequently, the Company has received a notice in writing under
Section 257 of the Act from a member signifying his infention to
propose the appointment of Lt. Gen. S P Kochhar as Director of the
Company and a deposit of 1 500/- has been received along with
notice.

Brief resume of the above new director including the defails
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 L. Gen. S P Kochhar and
accordingly recommend the passing of the resolution proposed at
item No. 7 of the Notice.

No Director other than the Lt. Gen. S P Kochhar is in
any way concerned or interested in the resolution set out at
ltem No. 7.

In respect of ltem No. 8

Sections 77A, 77 AA and 77B of the Companies Act, 1956 permit
a Company to purchase its own shares (referred fo therein as “buy-
back”) out of its free reserves or the securities premium account or
the proceeds of any shares or other specified securities, subject to
the conditions specified in those Sections. One of the conditions
specified therein is that the buy-back must be authorised by the
Articles of Association of the Company. The Articles of Association
of the Company (BEL) as it exists do not contain any provision
enabling it to buy-back its shares.

BEL is a Central Public Sector Enterprise (CPSE) under the Ministry
of Defence. Being a CPSE, BEL is bound by the various guidelines
issued from to time by the Department of Public Enterprises (DPE)
of the Government of India. DPE has vide OM No. DPE/14(24)/
2011 -Fin. dated 26 March 2012 issued guidelines to encourage
buy-back of shares by CPSEs, which as a first step requires
the CPSEs to amend their Articles of Association to provide for
buy-back of shares.

In view of the above, it is proposed to amend the Arficles of
Association of the Company in the manner indicated in the Special
Resolution to enable the Company to buy-back its shares as and
when it is fit to do so.

Your Directors recommend the passing of this resolution.
No Director is in any way concerned or interested in this
resolution.

L¢]
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Mr. N. Sitaram, former Chief Controller (R&D), Defence
Research & Development Organisation (DRDO), has a B.E., degree
from Indian Institute of Science (lISc), Bangalore and a M.Tech.
degree from Indian Institute of Technology (IIT) Kanpur. His area
of specialisation is Military Communication & Information Systems.
During his 40 years long association with DRDO, he headed Defence
Research laboratories such as Institute for Robotics & Intelligent
Systems (IRIS), Electronics & Radar Development Establishment
(LRDE, Communication Division) and Centre for Al & Robotics (CAIR),
before being elevated as Distinguished Scientist & Chief Controller
of Research & Development (Electronics & Computer Science).
As CCR&D he had jurisdiction over as many as 11 R&D labs of
DRDO. He was also Chief Co-ordinator for Joint Cipher Bureau
(JCB), Chairman of the Governing Council for Society for infegrated
Circuit Technology and Applied Research (SITAR) and Co-chairman
of Cipher Policy Committee of Government of India. He steered
major systems development projects and technology development
activities in a wide range of disciplines, including Radar,
Communication,  Electronic  Warfare,  Information  Systems,
Electro-optical  Devices/Instruments, Microwave Tubes, efc.,
Mr. N Sitaram is not on the Board of any other Company. He does
not hold any shares in BEL.

Prof. Anurag Kumar is a Professor in the Dept. of Electrical
Communication Engg., and Chairman, Division of Electrical Sciences
at the Indian Institute of Science, Bangalore. He is B.Tech. &
Ph.D., and his area of specialisation is "Communication Network".
He has been a faculty member in the Dept. of Electrical
Communication Engineering of the Indian Institute of Science,
Bangaloresince 1998 andheldvariouspositionssuchasAsst. Professor,
Associate Professor and Professor. He has also been the Chairman
of Dept. of Electrical and Communication Engineering during
2004-2007 and Associate Chairman during 2000-2003.
During May 1996-November 1996 he was Visiting Research
Scholar, Wireless Information Network Lab, Rutgers University,
USA. During 1981-1988 he was a Member of Technical Staff,
Performance Analysis Dept., AT&T Bell Laboratories, USA.
He has published 2 books, 52 journal papers and referred
99 conference proceedings papers. Prof. Anurag Kumar is not on
the Board of any other Company. He does not hold any shares in
BEL.

Dr. Satyanarayana Dash, is a former Indian Administrative
Service Official retired in March, 2010 as Secretary Department
of Heavy Industry in the Ministry of Heavy Industries and Public
Enferprises. He is presently Member (Administrative), Odisha
Administrative Tribunal at Bhubaneswar, Odisha. His academic
qualifications  include M.Sc., (Physics) Delhi University, M.A.
(Economics), University of Kerala, Ph.D., (Economics), Boston
University, USA and Post Graduate diplomas in Management,
Human Resources Management and MBA from IGNOU. The
positions held by him in the Government of India includes: Secretary,
Department of Ex-servicemen Welfare, MoD, Principal Advisor,
Planning Commission, Member (Finance), National Highway
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Authority of India and Joint Secretary/Additional Secretary, Ministry
of Steel. In the Government of Kerala, he had held higher positions in
various Departments such as Home & Vigilance, Finance, Industries &
Commerce, Social Welfare & Transport, Excise, Corporate Planning,
efc. While doing his PhD he had a stfint in teaching & research in
the Dept. of Economics, Boston University, USA. Dr. S N Dash is not
on the Board of any other Company. He does not hold any shares
in BEL.

Prof. Rambhatla Venkata Rao, Vice Chancellor, National Law
School of India University, is M A, M L and Ph.D., and his areas of
specialisation are: Human Rights and Humanitarian Law, Criminal
Law, Jurisprudence and International Law. He has 32 years of
Teaching experience including 30 years Post Graduate Teaching,
Research and guiding Ph.D., students. The other positions held by him
in the past include: Dean, Faculty Law, Andhra University, Principal,
University College of Law, Andhra University, Vishakhapatnam,
Vice President, Indian Society of International Law, New Delhi,
Nominated Member, Academic Committee, Indian Institute of
Public Administration (IIPA), New Delhi, Elected Member, Governing
Council, Indian Law Institute, been nominated to the Governing
Council, Indian Law Institute, New Delhi for three years from
2009-2012, elected as the Chairman, Board of Governors, Asian
Law Institute (ASLI) for the year 2010-2011, etc. He has published
more than 100 papers in Journals of National and International
repute and presented papers at 90 National / International Seminars.
Prof. R Venkata Rao is also a member of the Board of Directors of
Hindustan Aeronautics Ltd., and Goa Shipyards Ltd. He is also a
member of the Audit Committee in Goa Shipyards Lid. He does not
hold any shares in BEL.
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Lt. Gen. S P Kochhar, Bar to AYSM, SM, VSM, ADC, is
presently the Signal Officer-in-Chief and Senior Colonel
Commandant, Corps of Signals of Indian Army. He is a graduate
from Delhi University, holds two M Phils, an M Tech. from IIT
Delhi and is a fellow of IETE and member of AIMA, |EEE and CSI.
The General Officer has successfully done the prestigious NDC
Course, the higher Command, Senior Command, Regimental
Commanders Course, Junior Command Technical Staff Officers
Course, Advance ADPS and various other professional courses
with aplomb. He has also had grounding in management from
Management Development Institute, Gurgaon and College of
Defence Management, Secunderabad. The General Officer has
to his credit some path breaking initiatives like the converged
tactical data networks in deserts, Video conferencing networking
in the mountains using sparsely held legacy equipment, protocol
convertors, Multi RF Radio, Laser Radio and data warehousing.
He has published a number of papers and has also represented
the country in International Conferences on interoperability at
Hawaii. Prior to taking over as the SO-in-C, the General Officer
held the coveted appointment of Additional Director General of
Personnel Services. In recognition of his distinguished service and
path breaking initiatives, he has been awarded the Ati Vishisht Seva
Medal, Sena Medal and Vishisht Seva Medal by the President of India.
Lt. Gen. S P Kochhar is not on the Board of any other Company.
He does not hold any shares in BEL.
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