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TO
ALL SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the 60th Annual General Meeting
of the Shareholders of Bharat Electronics Limited will be held on
Thursday, the 25 September 2014, at 2.00 PM. at BEL Rashtrakavi
Kuvempu Kalakshetra (Opposite BEL PU College and 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 2014 and the Balance Sheet as
at that date and the Reports of the Directors and the Auditors

thereon.

To confirm the Interim Dividend of % 6 per equity share already
paid on February 21, 2014 and declare Final Dividend on Equity
Shares.

To appoint a Director in place of Mr M L Shanmukh, who
retires by rotation and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Mr P C Jain, who retires
by rotation and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS
ORDINARY RESOLUTIONS
(A) Appointment of Director

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

modifications, the following resolution as Ordinary Resolution:

"RESOLVED THAT Lt Gen C A Krishnan, UYSM, AVSM, who was
appointed as Additional Director by the Board of Directors of
the Company in its meeting held on 30 May 2014, pursuant to
provisions of Section 161 of the Companies Act, 2013, to hold
office upto the date of this Annual General Meeting and for the
appointment of whom the Company has received a notice in
writing under Section 160 of the Companies Act, 2013 from a
member proposing his candidature 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."
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Appointment of Whole Time Directors

To consider and if thought fit, to pass, with or without
maodifications, the following resolutions as Ordinary Resolutions:

"RESOLVED THAT Mr P R Acharya, who was appointed as
Additional Director by the Board of Directors of the Company in
its meeting held on 25 October 2013, pursuant to provisions of
Section 161 of the Companies Act, 2013, to hold office upto the
date of this Annual General Meeting and for the appointment
of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013 from a member
proposing his candidature 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."

“FURTHER RESOLVED THAT pursuant to provisions of S.
196 & 197 of the Companies Act, 2013, the Members of the
Company hereby convey their approval for the appointment
of Mr P R Acharya as Director (Finance) in the Scale of Pay
of ¥ 75000-100000, w.e.f. 02 September, 2013, as per terms
contained in the Government of India, Ministry of Defence
letters dtd 24 May, 2013 & 12 February 2014.”

To consider and if thought fit, to pass, with or without
maodifications, the following resolutions as Ordinary Resolutions:

"RESOLVED THAT Mr Manmohan Handa, who was appointed
as Additional Director by the Board of Directors of the Company
in its meeting held on 31 July 2014, pursuant to provisions of
Section 161 of the Companies Act, 2013, to hold office upto the
date of this Annual General Meeting and for the appointment
of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013 from a member
proposing his candidature 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."

“FURTHER RESOLVED THAT pursuant to provisions of
S. 196 & 197 of the Companies Act, 2013, the Members of the
Company hereby convey their approval for the appointment
of Mr Manmohan Handa as Director (Bangalore Complex) in
the Scale of Pay of ¥ 75000-100000, w.e.f. 24 June, 2014, as
per terms contained in the Government of India, Ministry of
Defence letter dtd 23 June 2014”

Ratification of remuneration of the Cost Auditor

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

“RESOLVED THAT pursuant to S.148(3) of the Companies Act,
2013 read with Rule 14 of Companies (Audit and Auditors
Rules), 2014 following remuneration to the Cost Auditors
for conducting cost audit of the Company for the financial
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year 2014-15, as approved by the Board of Directors of the
Company in its meeting held on 30 May 2014, be and is
hereby ratified :

(a) Remuneration payable to M/s PSV & Associates, Bangalore,
Cost Auditor of the Company to conduct cost audit of the
Company for the year 2014-15 : ¥ 5 lakhs (plus taxes)
in addition to reimbursement of travel and out-of-pocket
expenses.

Further, the Chairman & Managing Director is authorized to
revise (downward) the above fixed audit fee, if the scope
of Audit for the year 2014-15, as per The Companies (Cost
Audit Report) Rules, 2013 and the work load is significantly
less from the scope of Audit under the Companies (Cost
Audit Report) Rules, 2011

(b)

By order of the Board,
For Bharat Electronics Limited

Bangalore S Sreenivas
11 August 2014 Company Secretary
NOTE

1. Relevant Explanatory Statement pursuant to Section 102 of

the Companies Act, 2013 (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.

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.
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e foreRuTt ST TERT FUA R AT A & AT SO |

In support of the "Green Initiative" of the Government of
India and in terms of Section 101 of the Act and Rule 18 of
the Companies (Management & Administration) Rules 2014,
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, Members may please note that they will be entitled
to 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, free of cost.

Members interested to receive the documents in physical form
may please give the intimation to the Company’s Registrars,
M/s. Integrated Enterprises (India) Ltd. at the earliest, duly
quoting the Demat A/c details. Alternatively, the request, duly
quoting the Demat A/c details, may be sent by email at email
ID : irg@integratedindia.in

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

The Register of Directors and Key Managerial Personnel and
their shareholding, maintained under Sec. 170 of the Act, will
be available for inspection by the Members at the AGM.

All the documents referred to in this Notice and the Explanatory
Statement will be available for inspection by the Members at the
Registered Office of the Company between 10.00 am and 4.00
pm on all working days from the date of this Notice upto the
date of the AGM.

The Company'’s Register of Members and Share Transfer Books
will be closed from 16/09/2014 to 25/09/2014 (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 2013-14, if declared at the
Meeting, will be payable within 30 days from the date of
declaration, to those members whose names appear on the
Company’s Register of Members as on 15 September 2014.

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 15 September 2014, for this purpose. Members
holding shares in electronic form may note that bank particulars
registered against their respective depository accounts will be
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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 11 September 2014.

Under Section 124 of the Act, companies are required to transfer
to the Investor Education and Protection Fund (the Fund)
established by the Government under Section 125 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 125 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
2013-14, the Company transferred to the Fund an amount of
¥ 146,240 from the Unpaid Dividend Account (% 110,504 of final
dividend 2005-06, and % 35,736 of interim dividend 2006-07).
The unclaimed/ unpaid final dividend for the year 2006-07 and
interim dividend for the year 2007-08 are due for transfer to the
Fund in 2014-15. Notices to this effect have been sent to the
respective shareholders to enable them to claim and receive
the amount. The Company has posted on its website www.bel-
india.com in a separate page titled “Information for Investors”
the details of dividend payment since 2006-07 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.

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,
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4th Cross, Sampige Road, Malleswaram, Bangalore — 560 003,
Tel. 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.

15. 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 into agreements
with both the depositories, viz. NSDL and CDSL to enable the
shareholders to dematerialise BEL shares. In this connection,
Members may please contact the Registrar and Transfer Agent,

M/s Integrated Enterprises (India) Ltd.

Instructions for e-voting

In compliance with provisions of Section 108 of the Companies
Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, as well as in terms of the revised Clause
35-B of the Listing Agreement with Stock Exchanges, the Company
is pleased to offer e-voting facility, additionally, to the members
to cast their votes electronically on all resolutions set forth in the
Notice convening the 60th Annual General Meeting to be held on the
25 day of September, 2014 at 2.00 pm. The Company has engaged
the services of National Securities Depository Limited (NSDL) to
provide the e-voting facility.

The e-voting facility is available at the link https://www.evoting.
nsdl.com

Please read the instructions printed below before exercising
your vote.

These details and instructions form an integral part of the Notice for
the 60th Annual General Meeting to be held on 25 September 2014.

The instructions for e-voting are as under :
Steps for e-voting :

I.  Members whose shareholding is in the dematerialised form
and whose email addresses are registered with the Company/
Depository Participants(s) will receive an email from NSDL
informing the User-1D and Password.

1. Open email and open PDF file viz.; “Bharat Electronics
e-voting.pdf” with your Client ID or Folio No. as password.
The said PDF file contains your user ID and password
for e-voting. Please note that the password is an initial
password, which the member may change.

Launch internet browser by typing the URL: https://www.
evoting.nsdl.com

Click on Shareholder — Login.
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4. If you are already registered with NSDL for e-voting,
then you can use your existing User ID and Password for
Login.

5. If you are logging for the first time, please enter the User
ID and Password as initial password noted in step (1)
above. Click Login.

6. Password change menu appears. Change the password
with new password of your choice with minimum 8
digits / characters or combination thereof. Note new
password. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

7. Home page of e-voting opens. Click on e-voting: Active
Voting Cycles.

8. Select “EVEN” (E Voting Event Number) of Bharat
Electronics Limited.

9. Now you are ready for e-voting as Cast Vote page opens.

10. Cast your vote by selecting appropriate option and click on

“Submit” and also “Confirm” when prompted.

11. Upon confirmation, the message “Vote cast successfully”

will be displayed.

12. Once you have voted on the resolution, you will not be

allowed to modify your vote.

13. Institutional Members (i.e. other than individuals, HUF,
NRI etc.) are required to send scanned copy (pdf/jpg
format) of the relevant Board Resolution/ Authority letter
etc. together with attested specimen signature of the duly
authorised signatory(ies) who are authorised to vote, to
the Scrutinizer through e-mail to gthirupal@gmail.com

with a copy marked to evoting@nsdl.co.in.

For Members holding shares in dematerialised form whose
email IDs are not registered with the Company/Depository
Participants, Members holding shares in physical form as well
as those Members who have requested for a physical copy
of the Notice and Annual Report, the following instructions
may be noted :

1. Initial password is provided as below at the bottom of the
Attendance Slip for the AGM :

EVEN (E Voting Event Number) USER ID PASSWORD

2. Please follow all steps from Sr. No. 1 to Sr. No. 13 in (I)
above, to cast vote.

General Instructions

1.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for shareholders and e-voting user manual
for shareholders available at the downloads section of
www.evoting.nsdl.com or contact NSDL at the phone
No. 022-24994600.

7]
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2. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such
an event, you will need to go through the ‘Forgot Password’
option available on the site to reset the password.

3. If you are already registered with NSDL for e-voting then you
can use your existing user ID and password for casting your
vote.

4. You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
future communication(s).

5. The e-voting period commences on 19 September 2014 (9:00
am) and ends on 21 September 2014 (6:00 pm). During this
period Members of the Company, holding shares either in
physical form or in dematerialised form, as on the relevant
date (record date) of 22 August 2014, may cast their vote
electronically. The e-voting module shall be disabled by NSDL
for voting thereafter. Once the vote on a resolution is cast by
the Member, the Member shall not be allowed to change it
subsequently.

6. The voting rights of Members shall be in proportion to their
share of the paid-up equity share capital of the Company as on
the relevant date (record date) of 22 August, 2014.

7. The Company has appointed Mr Thirupal Gorige, FCS 6680,
Practicing Company Secretary as the Scrutinizer to scrutinize
the e-voting process in a fair and transparent manner.

8. The Scrutinizer shall within a period not exceeding three(3)
working days from the conclusion of the e-voting period unblock
the votes in the presence of at least two(2) witnesses not in the
employment of the Company and make a Scrutinizer's Report
of the votes cast in favour or against, if any, forthwith to the
Chairman of the Company.

9. The Results shall be declared on or after the AGM of the
Company. The Results declared alongwith the Scrutinizer's
Report shall be placed on the Company’s website www.bel-
india.com and on the website of NSDL within two(2) days of
passing of the resolutions at the AGM of the Company and
communicated to the stock exchanges.

ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013.

In respect of item No. 5 -7

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

The Government appointed Mr P R Acharya, IA&AS to the
post of Director (Finance), BEL in the scale of pay of ¥ 75000-
100000 (vide letters dtd 24 May, 2013 & 12 February 2014), on
immediate absorption basis for a period of five years from the
date of his assumption of the charge of the post or till the date
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of his superannuation, or until further orders, whichever is earlier.
Mr P R Acharya assumed charge as Director (Finance) w.e.f.
02 September 2013.

The Government on 15 May 2014 appointed Lt Gen C A Krishnan,
UYSM, AVSM, Deputy Chief of Army Staff(P&S), IHQ of MoD (Army)
as part-time official Director (Govt. Director) on the BEL Board w.e.f.
1 May 2014, till further orders.

The Government appointed Mr Manmohan Handa to the post of
Director (Bangalore Complex), BEL in the scale of pay of ¥ 75000-
100000 (vide letter dtd 23 June 2014), on immediate absorption
basis for a period of five years from the date of his assumption of
the charge of the post or till the date of his superannuation, or until
further orders, whichever is earlier. Mr Manmohan Handa assumed
charge as Director (Bangalore Complex) w.e.f. 24 June 2014.

Remuneration and terms of appointment of whole time
Directors

Being a Central Government Public Sector Enterprise, the appointment,
tenure and remuneration of whole time Directors are decided by the
Government of India. The Government letter appointing the whole
time Directors indicate the detailed terms and conditions of their
appointment, including the period of appointment, basic pay, scale
of pay, dearness allowance, entitlement to accommodation etc, and
it also indicates that in respect of other terms and conditions not
covered in the letter, the relevant rules of the Company will apply.

In addition to the pay scale indicated in the appointment letter,
they are entitled to DA in accordance with the New IDA scheme,
HRA / Company’s own accommodation / leased accommodation /
self-lease, perquisites subject to a maximum of 50% the basic pay,
performance related pay, staff car etc. as per Government rules and
indicated in their appointment order. Their leave entitlement and
other benefits will be as per Company Rules.

Pursuant to Section 161(1) of the Companies Act, 2013 and Article
71C of the Articles of Association of the Company, the Board of
Directors at Board meetings held on 25 October 2013, 30 May 2014
and 31 July 2014, respectively, appointed the above three persons as
Additional Directors to hold office upto the date of the next Annual
General Meeting.

Subsequently, the Company has received three notices in writing
under Section 160 of the Act from members signifying their intention
to propose the appointment of above three persons as Directors of
the company and a deposit of ¥ 1,00,000/- has been received along
with each of these notices.

Brief resume of the above new directors, required to be forwarded
to the Shareholders as per Listing Agreement with Stock Exchanges
is enclosed. Your Directors feel that the Company would immensely
benefit from the knowledge and rich experience possessed by
the new Directors and accordingly recommend the passing of the
resolutions proposed at item No. 5-7 of the Notice.
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None of the Company Directors (other than the above named three
new Directors) and Key Managerial Personnel of the Company or
their relatives is in any way concerned or interested in the resolutions
set out at item No. 5 - 7.

In respect of item No. 8

As required under the provisions of Order No F.No 52/26/CAB — 2010
dated 6 November 2012 issued by Ministry of Corporate Affairs the
Company has been getting its Cost Accounting Records audited from
the Financial Year 2012-13 onwards.

The Ministry of Corporate Affairs has notified Section 148 of the
Companies Act, 2013 (the Act) regarding maintenance of Cost
Accounts and Cost Audit on 26 March 2014 to be effective from 1
April 2014.

As per S.148(3) of the Act read with Rule 14 of Companies (Audit
and Auditors Rules), 2014 (the Rules) notified on 31 March 2014
(and effective from 1 April 2014) the Board of Directors of the
company shall appoint the Cost Auditor on the recommendation of
the Audit Committee, which shall also recommend remuneration
for the Cost Auditor. The rule also requires that the remuneration
of the Cost Auditor shall be ratified by the shareholders
subsequently.

As recommended by the Audit Committee, BEL Board of Directors
appointed M/s P SV & Associates, Cost Auditors, Bangalore to conduct
cost audit of the Company for the financial year 2014-15 on the
terms/remuneration as indicated in the resolution. As required under
S.148(3) of the Act, read with Rule 14 of the Rules, the remuneration
of the cost auditors, fixed by the Board of Directors, is placed before
the Shareholders for ratification.

None of the Company Directors and Key Managerial Personnel of the
Company or their relatives is in any way concerned or interested in
the resolutions set out at item No. 8.

BRIEF RESUME OF DIRECTORS SEEKING APPOINTMENT /
REAPPOINTMENT, AS REQUIRED UNDER CLAUSE 49 OF THE
LISTING AGREEMENT WITH STOCK EXCHANGES

RE-APPOINTMENT OF DIRECTORS

Mr M L Shanmukh joined BEL as Director (Human Resources) on
14 August 2004. He holds 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 possesses several
years 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.

Mr P C Jain took charge as Director (Marketing) on 1 September
2013. He was General Manager of Missile Systems Strategic Business
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