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TO
ALL MEMBERS

NOTICE IS HEREBY GIVEN THAT the 61 Annual General Meeting of
the Members of Bharat Electronics Limited will be held on Thursday,
3 September 2015, at 10.30 a.m. at The Kalinga Hall, Hotel Lalit
Ashok, Kumara Krupa High Grounds, Bengaluru - 560001 to transact
the following business:-

ORDINARY BUSINESS

1. (@) To consider and adopt the audited financial statement of
the Company for the financial year ended 31 March 2015
and the Reports of the Board of Directors and Auditors

thereon.

(b) To consider and adopt the audited consolidated financial
statement of the Company for the financial year ended
31 March 2015 and Reports of Auditors thereon.

2. To confirm the Interim Dividend of ¥ 6 (Rupees six only) per
equity share already paid in February, 2015 and to declare Final
Dividend on Equity Shares.

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

4. To appoint a Director in place of Lt. Gen. C A Krishnan, who
retires by rotation and being eligible, offers himself for re-
appointment.

SPECIAL BUSINESS

5. Appointment of Mr J Rama Krishna Rao as Director.

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

“RESOLVED THAT Mr ] Rama Krishna Rao, who was
appointed by Board of Directors of the Company in its meeting
held on 07 November 2014 as Additional Director pursuant to
the provisions of Section 161 of the Companies Act, 2013 to
hold office upto the date of this Annual General Meeting of
the Company and for the appointment of whom the Company
has received a Notice in writing from a Member along with
the deposit of the requisite amount under section 160 of the
Companies Act, 2013 proposing his candidature for the office
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of Director of the Company, be appointed as a Director of the
Company, liable to retire by rotation.”

Ratification of remuneration of the Cost Auditor

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

“RESOLVED THAT pursuant to Section 148 and other
applicable provisions, if any, of the Companies Act, 2013 read
with the relevant Rules thereunder, (including any statutory
maodification(s) or re-enactment thereof for the time being in
force), consent of the Company be and is hereby accorded for
the payment of remuneration of ¥ 400,000 (Rupees four lakhs
only) plus applicable service tax and reimbursement of out of
pocket expenses to M/s PSV & Associates, Cost Accountants,
(Firm Registration No. 000304) appointed by the Board of
Directors of the Company as Cost Auditors to conduct the
audit of cost records of the Company for the financial year
ending on 31 March 2016.”

Increase in Authorised Share Capital of the Company:

To consider and, if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 61
and other applicable provisions, if any, of the Companies Act,
2013 read with the Companies (Share Capital and Debentures)
Rules, 2014 framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being
in force), the Authorised Share Capital of the Company be
and is hereby increased from the existing ¥ 1,000,000,000
(Rupees one hundred crores only) divided into 100,000,000
(Ten crores only) Equity Shares of ¥ 10 (Rupees ten only)
each to ¥2,500,000,000 (Rupees two hundred and fifty crores
only) divided into 250,000,000 (Twenty five crores only)
Equity Shares of ¥ 10 (Rupees ten only) each by creation of
additional 150,000,000 (Fifteen crores only) Equity Shares of
% 10 (Rupees ten only) each which shall rank pari passu with
the existing shares of the Company.”

Alteration of the Capital Clause in the Memorandum of
Association

To consider and, if thought fit, to pass with or without
modification(s) the following resolution as a Special
Resolution:

“RESOLVED THAT, pursuant to the provisions of Sections 13
and 61 and other applicable provisions of the Companies Act,
2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in
force), Clause V of the Memorandum of Association of the
Company be and is hereby altered and substituted by the
following :
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V. The authorised Share Capital of the Company is
¥2,500,000,000 (Rupees two hundred and fifty crores only)
divided into 250,000,000 (Twenty five crores only) shares of
% 10 (Rupees ten only) each with the rights, privileges and
conditions attaching thereto as may be provided by the Articles
of Association of the Company for the time being, with power
to increase and reduce the Capital of the Company and to
divide the shares in the Capital for the time being into several
clauses and to attach thereto respectively such preferential,
deferred, guaranteed, qualified or special rights, privileges
and conditions as may be determined by or in accordance
with the Articles of Association of the Company and to vary,
modify, amalgamate or abrogate any such rights, privileges
or conditions in such manner as may for the time being be
provided by the Articles of Association of the Company.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors of the
Company, be and is hereby authorised to do all such acts,
deeds, matters and things including filing of necessary forms/
documents with the appropriate authorities and to execute all
such deeds, documents, instruments and writings as it may in
its sole and absolute discretion deem necessary or expedient
and to settle any question, difficulty or doubt that may arise in
regard thereto and to delegate all or any of its powers herein
conferred to its Directors, Company Secretary or any other
officer(s) of the Company.”

Alteration of the Capital Clause of the Articles of
Association

To consider and, if thought fit, to pass with or without
modification(s) the following resolution as a Special
Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 14
and other applicable provisions of the Companies Act, 2013
and the rules issued there under (including any statutory
modification(s) or re-enactment thereof for the time being in
force), Article 5 of the Articles of Association of the Company
relating to authorised Share Capital be and is hereby altered
and substituted by the following:

The authorised share capital of the Company shall be as
stated in Clause V of the Memorandum of Association of the
Company.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors of the
Company, be and is hereby authorised to do all such acts,
deeds, matters and things including filing of necessary forms/
documents with the appropriate authorities and to execute all
such deeds, documents, instruments and writings as it may in
its sole and absolute discretion deem necessary or expedient
and to settle any question, difficulty or doubt that may arise in




4

—-, ~

10.

HRT .
BHARAT ELECTROMNICS

QUALITY. TECHNOLOGY, IMNOVAIION

yiferT o @70 TRt St 3 ot |fee o feRdlt e atfusrr
(atfereRTTeat) et TSI e 3 foTT TfeeRd o STTT 1R UaRarT
iferepe e ST ® 1

e S = e e s

Fefefgd deer W foarR & 3R Afs ITge |Eem S
qr Y GeEET o G AT 37k [T W "Webed & B9 | UIRA
HE E -

ey fopan mar i wuet stfufaw, 2013 5 ErT 63 & et
AT 3T IR] W, 57 ot (31ROt 7R 5o7o) T2, 2014
(wifaferes e (FRERT) 1 39 qWaeH, STt aaar o @ €,
HfeeT) % 2 14 % |12 9T ST 8, % TR, 3R TR Fiayfd vef
fafrerar s (Fe) sk fafamt e feem-faer et erd waen e smevash
] fefames mieRat st Tentd nfae & T S & e o
ST o e T e st o e vres Heet (R =@ 3wk
N HeeT el T, 5 tfireater o Heot g S9en! 3Tk ¥ fafuaa
TS 2T TR FISeTeht Sht |HTA ShT SMTHCT HIHT STTUT) st FaRIRET
& TR H, TIT 37 Tl T 0T S STAT, HoR 3R SFHIEAT
U W, B F ToRmE e WA i R A e
5% A9 Heel 3N 39 Ty H 99 i T8 Rehre aRE A9
TRt feuthied fefies (TuereiueD) aem dge feuifed e
(2fe) ferfires (<réiuamen) & zen e, Heed gR 4l % 10 (F9U
TG UH) UF F UdS 1 (Th) forme et wer % few 10
(FUT 3/ AH) T & 2 (3) e I S | A 2:1 %
ST 7 (e R YRR 3 o & S TRR), o1 51 ¥ T
Tt / Teaeshiieat i el o ST @it &, i o7 Fehell STl Tk
o &9 T SR 5T ST @t / e b ST ared % 10 (¥ &8 w15)
T & S S TRt B SR e o WIS, ot 3 e
TIRETUT AT SR 7 S T 1,600,000,000 (T U H TS FIS
1) & YSIIA0T & Heel i T o TEAT 3t Terrd USH & ST
3R TEART W& 3 ST 8 |

AT Hehed fefam T {6 S 91 o 9 H 39 TR e st
IR U o TR qo7 el Sieet TR o 6T & YR § Wi
T Ui B SR FUAT o T & A SR SarEnt &
T T TR B |

A Hepew femar T fo arreifedt St et TR et SRt
TSI B | T €, i a1 IR o foTT g AT T SR Té
fopu ST ifep S 9R Tt wwe sty & ofieR o1 33 deiy
T qHg-9g R it erafy § 3 defad Soe @t | s e
ST |

10.

regard thereto and to delegate all or any of its powers herein
conferred to its Directors, Company Secretary or any other
officer(s) of the Company.”

Approval for the issue of Bonus Shares

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section
63 and other applicable provisions of the Companies
Act, 2013, read with Rule 14 of the Companies (Share
Capital & Debentures) Rules, 2014 (including any statutory
modifications or re-enactment thereof for the time being in
force) and subject to the regulations and guidelines issued
by the Securities and Exchange Board of India (SEBI), and
consent of applicable regulatory authorities as may be
required and pursuant to the relevant provisions of Articles
of Association of the Company and the recommendation of
the Board of Directors of the Company (hereinafter referred
to as ‘the Board’, which expression shall be deemed to include
a Committee of Directors duly constituted or authorised by
the Board in this behalf), and subject to such permissions,
sanctions and approvals as may be necessary in this regard,
consent of the Members of the Company be and is hereby
accorded to the Board for capitalisation of ¥ 1,600,000,000
(Rupees one hundred sixty crores only) standing to the credit
of the free reserves and surplus of the Company, as may
be considered necessary by the Board, for the purpose of
issuance of Bonus Equity Shares of %10 (Rupee Ten only)
each to be issued/credited as fully paid-up Equity Shares to
the holders of the existing Equity Shares of the Company,
whose names appear in the Register of Members maintained
by the Company/List of Beneficial Owners, as received from
the National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL), on such
record date as may be fixed in this regard by the Board, in the
proportion of 2 (two) Equity Shares of ¥ 10 (Rupees ten only)
each fully paid-up for every 1 (one) existing Equity Share of
% 10 (Rupees ten only) each held by the Members, i.e. in the
ratio of 2:1 (two bonus shares for every share held).

RESOLVED FURTHER THAT the Equity Shares so allotted
as bonus shares shall rank pari passu in all respects with the
existing fully paid up Equity Shares of the Company and shall
be subject to the provisions of Memorandum and Articles of
Association of the Company.

RESOLVED FURTHER THAT no allotment letters shall be
issued to the allottees for Bonus Shares who hold their existing
Equity Shares in electronic form, as Bonus Shares shall be
credited to their respective demat accounts within the period
prescribed or that may be prescribed on this behalf, from time
to time.
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RESOLVED FURTHER THAT for the shareholders who
hold their existing Equity Shares in physical form, the share
certificate(s) in respect of the Bonus Shares shall be completed
and thereafter be dispatched within the period prescribed or
that may be prescribed on this behalf, from time to time.

RESOLVED FURTHER THAT the issue and allotment of
the said Bonus Shares to the extent that they relate to Non-
Resident Indians (NRIs), Persons of Indian Origin (PIO) /
Overseas Corporate Bodies (OCBs) and other foreign investors
of the Company, will be subject to the approval of the Reserve
Bank of India (RBI) under the Foreign Exchange Management
Act, 1999 and Regulations thereunder, as amended from
time to time, and any other regulatory authority, as may be
required & necessary.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to apply for Listing of Bonus Shares to the Stock
Exchanges where the shares of the Company are listed and
to make necessary application with the National Securities
Depository Ltd. (NSDL) and Central Depository Services (India)
Ltd. (CDSL) for crediting the Bonus Shares to the individual
Depository accounts of the allottees and to delegate all or
any of its powers herein conferred to its Directors, Company
Secretary or any other officer(s) of the Company.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take all other steps as may be necessary to
give effect to the aforesaid resolution and determine all other
terms and conditions of the issue of bonus shares as the Board
may in its absolute discretion deem fit.”

By order of the Board,
For Bharat Electronics Limited

Bengaluru S Sreenivas
24 July 2015 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.

5]
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In terms of Section 101 of the Act and Rule 18 of the Companies
(Management and Administration) Rules, 2014, this Notice of
AGM and other documents including the Annual Report are
being sent in electronic mode by e-mail to those shareholders
who have furnished their e-mail 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 e-mail
ID: irg@integratedindia.in

The Company would also make available these documents
on the Company’s website viz. 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 Section 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 12 August 2015 to 14 August 2015 (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 2014-15, 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 11 August 2015.

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 11 August
2015, 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
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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 7 August 2015.

During the year 2014-15, the Company transferred to the Fund
an amount of ¥ 117,448 from the Unpaid Dividend Account
(X 76,888, of final dividend 2006-07 and % 40,560 of interim
dividend 2007-08). The unclaimed/ unpaid final dividend for the
year 2007-08 and interim dividend for the year 2008-09 are
due for transfer to the Fund in 2015-16. 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 2007-08 onwards and guidance information for claiming
unpaid dividend. Shareholders are requested to make use of the
claim form provided there 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,
4% Cross, Sampige Road, Malleswaram, Bengaluru — 560003,
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.

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

7]
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shareholders to dematerialise BEL shares. In this connection,
Members may please contact the Registrar and Transfer Agent,
M/s Integrated Enterprises (India) Ltd.

16. The Company has provided a facility to the Members to exercise
their votes electronically through the electronic voting service
facility arranged by National Securities Depository Limited.
The facility for voting, through ballot paper, will also be made
available at the AGM and the Members attending the AGM who
have not already cast their votes by remote e-voting shall be
able to exercise their right at the AGM through ballot paper.
Members who have cast their votes by remote e-voting prior to
the AGM may attend the AGM but shall not be entitled to cast
their votes again. The instructions for e-voting are annexed to
the Notice.

Instructions for remote e-voting

In compliance with Section 108 of the Companies Act, 2013, Rule
20 of the Companies (Management and Administration) Rules,
2014, substituted by Companies (Management and Administration)
Amendment, Rules 2015, and Clause 35B of the Listing Agreement,
the Company is pleased to offer remote e-voting facility to the
Members to cast their votes electronically on all resolutions set forth
in the Notice convening the 61 Annual General Meeting to be held
on the Thursday, 3 September 2015 at 10.30 A.M. The Company
has engaged the services of National Securities Depository Limited
(NSDL) to provide the remote e-voting facility.

the link

The remote e-voting available at

www.evoting.nsdl.com

facility is

Please read the instructions printed below before exercising your vote.

These details and instructions form an integral part of the Notice for
the 61 Annual General Meeting to be held on 3 September 2015.

The remote e-voting facility will be available during the following
voting period:

W?—WWW W%—Wﬁaﬁwﬁh Commencement of End of remote
= = - remote e-voting e-voting
31 T 2015 T 2 fercfa 2015 1 31 August 2015 at 2 September 2015 at
g 9:00 S, 3METHS 3TRTE 5:00 T, 3METH 9:00 A.M. IST 5:00 P.M. IST
YR E-HATH & I T UFR & - The instructions for remote e-voting are as under :
ﬂ?‘s‘-ﬂ?ﬁﬁ?ﬂ# o e - Steps for remote e-voting:

I e ! vaReiiar Sveigelid ®H | & do1 % -3
TSH F / Teuifored Fewrl (Wil o o &1 o T €, i
TIUHETA | -Hed YT 2Nl FoTae Joi-SMEe! qem Ireers gie fohu
ST |
1. 39 et SR o FEE S A hiferar W H Has

T §U HTEIUE HTeet AT “Bharat Electronics Limited remote
e-voting.pdf” TIet | 3 TS HIget H TR 3-HagH o folw
ST 5 STEE! SR TTHETS & | FIT 1 ¢ 1o 78 Traes
TR areers/ o &, T wee 5o W § |

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

1. Open e-mail and open PDF file viz.; “Bharat Electronics
Limited remote e-voting.pdf” with your Client ID or Folio
No. as password. The said PDF file contains your user ID
and password/PIN for remote e-voting. Please note that
the password is an initial password, which the member
may change.
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2. Open the internet browser and type the following URL:
https://www.evoting.nsdl.com

3.  Click on Shareholder — Login.

4. If you are already registered with NSDL for remote 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/PIN noted in step (1)
above. Click Login.

6. Password change menu appears. Change the password/
PIN 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 remote e-voting opens. Click on remote
e-voting: Active Voting Cycles.

8. Select "EVEN" (remote E-Voting Event Number) of Bharat
Electronics Limited. Once you enter the number, the Cast
Vote page will open.

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

10. Cast your vote by selecting your favoured option and
clicking Submit. Also click Confirm when prompted. Please
note that once your vote is cast on the selected resolution,
it cannot be modified.

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

will be displayed.

12. 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 (remote 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.
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10.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for shareholders and remote e-voting user
manual for members available at the downloads section of
www.evoting.nsdl.com or contact NSDL at the phone No.022-
24994600/1800222990.

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.

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

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).

The remote e-voting period commences on 31 August 2015
(9:00 A.M.) and ends on 2 September 2015 (5:00 P.M.). During
this period Members of the Company, holding shares either
in physical form or in dematerialised form, as on the Cut off
date of 27 August 2015, may cast their vote electronically. The
remote 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.

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 Cut off date of 27 August 2015.

Any person who acquires shares of the company and becomes
a member after dispatch of the notice and holding shares as on
the Cut off date i.e. 27 August 2015, may obtain the login ID
and password by sending a request at evoting@nsdl.co.in or
contact Mr Rajiv Ranjan of NSDL at toll free no. 1800222990.
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.

At the AGM, at the end of the discussion on the resolutions
on which voting is to be held, the Chairman shall, with the
assistance of the Scrutinizer, order voting through ballot paper
for all those Members who are present but have not cast their
votes electronically using the remote e-voting facility.

The Scrutinizer shall, immediately after the conclusion of voting
at the AGM, count the votes cast at the AGM and thereafter
unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in employment of the Company.
The Scrutinizer shall submit a consolidated Scrutinizer's Report
of the total votes cast in favor of or against, if any, not later than
three days after the conclusion of the AGM to the Chairman of
the Company. The Chairman, or any other person authorized by
the Chairman, shall declare the result of the voting forthwith.
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11. The result, along with the Scrutinizer's Report, will be placed on
the Company's website, www.bel-india.com and on the website
of NSDL immediately after the result is declared by the Chairman
or any other person authorised by the Chairman, and the same
shall be communicated to the Bombay Stock Exchange Limited

and National Stock Exchange of India Limited.

ANNEXURE TO THE NOTICE

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

In respect of item No. 5

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

The Government has vide its letter dated 3 November 2014
appointed Mr J Rama Krishna Rao, Joint Secretary (ES), Ministry
of Defence as part-time official Director (Govt. Director) on the BEL
Board till further orders.

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 appointed Mr J Rama Krishna Rao, as Additional Director,
to hold office upto the date of the next Annual General Meeting.

Subsequently, the Company has received notice in writing under
Section 160 of the Act from a member signifying his intention to
propose the appointment of above said person as Director of the
Company and a deposit of ¥ 100,000/- has been received along with
the notice.

Brief resume of Mr J Rama Krishna Rao, 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 Director and accordingly recommend the passing of the
resolution proposed at item No. 5 of the Notice.

None of the Directors (other than Mr J Rama Krishna Rao, Joint
Secretary (ES), Ministry of Defence) and Key Managerial Personnel of
the Company or their relatives is in any way concerned or interested
in the resolution set out at item No. 5 of the notice of this meeting.

In respect of item No. 6

As per Section 148(3) of the Companies Act, 2013 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
members subsequently.

As recommended by the Audit Committee, BEL Board of Directors
appointed M/s PSV & Associates, Cost Accountants, Bengaluru
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to conduct cost audit of the Company for the financial year
2015-16 on the terms / remuneration as indicated in the resolution.
As required under Section 148(3) of the Act, read with Rule 14 of
the Companies (Audit and Auditors) Rules, 2014, the remuneration
of the cost auditors, fixed by the Board of Directors, is placed before
the members for ratification.

None of the Directors and Key Managerial Personnel of the Company
or their relatives is in any way concerned or interested in the
resolution set out at item No. 6 of the notice of this meeting.

In respect of item No. 7, 8 & 9:

The present Authorised Share Capital of the Company is
¥1,000,000,000 (Rupees one hundred crores only) divided into
100,000,000 (Ten crores only) Equity Shares of ¥ 10 (Rupees ten
only) each. The Subscribed, Issued and paid up capital of the
Company is ¥ 800,000,000 (Rupees eighty crores only) divided into
80,000,000 (Eight crores only) Equity Shares of ¥ 10 (Rupees ten
only) each.

As the Board has in its Meeting held on 24 July 2015, decided
to capitalize its free reserves by way of issuance of bonus
shares, it is proposed to increase the present Authorised
Share Capital of the Company to ¥2,500,000,000 (Rupees two
hundred and fifty crores Only) divided into 250,000,000 (Twenty five
crores only) Equity Shares of ¥ 10 (Rupees ten only) each by way of
creation of additional 150,000,000 Equity Shares of ¥ 10 each in the
manner as set out in Resolution no. 7 of the Notice of this meeting.
Thus the increase shall enable the Company to issue further capital
by way of Bonus Issue.

The proposed increase in Authorised Share Capital shall require
alteration of existing Clause-V of the Memorandum of Association
and Article-5 of Articles of Association of the Company in the manner
as set out in Resolution no. 8 & 9 of the Notice of this meeting.

A copy of the Memorandum of Association and Articles of
Association reflecting the proposed amendment together with the
existing Memorandum and Articles of Association shall be open
for inspection at the Registered Office of the Company during
office hours on all working days and is also available for inspection
by the Members at the AGM.

Accordingly, the Board recommends passing of the resolutions
set forth in Item no. 7 of the notice as an Ordinary Resolution and
Item Nos. 8 and 9 as Special Resolutions by the Members.

None of the Directors, Key Managerial Personnel and their relatives
is in any way concerned or interested, in the resolutions set forth in
Item Nos. 7, 8 and 9 of the Notice of this Meeting.

In respect of item No. 10 :

The equity shares of your Company are listed and actively traded
on the National Stock Exchange of India Limited and BSE Limited.
The Members may be aware that the operation of the Company has

1
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grown significantly during the last few years, which has generated
considerable interest in the Company's Equity Shares in the Market.
This coupled with the general positive economic environment, the
market price of the Company's shares have also increased significantly.
The total Reserves and Surplus of the Company as per the Audited
Financial Statements as at 31 March 2015 are % 780,502.89 lakhs.
Considering the position of Reserves and Surplus of the Company
and in order to improve the liquidity of the Company's shares in the
stock market and to make it affordable to the small investors, the
Board of Directors of the Company at their meeting held on 24 July
2015 considered it desirable to recommend issue of Bonus Shares in
the ratio of 2:1 (two bonus shares for every share held).

Such Fully Paid-up Bonus Shares shall be distributed to the Members
of Company, whose names shall appear on its Register of Members or
in the respective beneficiary account with their respective Depository
Participants, on the Record Date to be determined by the Board of
Directors of your Company for the purpose of issue of Bonus Shares.

The Bonus Shares so allotted shall rank pari passu in all respects
including dividend with the existing equity shares of the Company.
The proposed issue of Bonus Shares will be made in accordance
with the provisions of Companies Act, 2013 and guidelines issued
by the Securities Exchange Board of India from time to time and
subject to such approvals, as may be required, from the statutory
authorities. Further, it is necessary to authorise the Board of
Directors /Committee of the Board to complete all the regulatory
formalities prescribed by SEBI, Stock Exchanges on which the shares
of the Company are listed and / or any other regulatory or statutory
authority in connection with the issue of Bonus Shares.

Accordingly, the Board recommends passing of the resolutions
set forth in Item No. 10 as an Ordinary Resolution by the Members.

None of the Directors, Key Managerial Personnel and their relatives
is in any way concerned or interested, in the resolutions set forth in
Item No. 10 of the Notice of this meeting.

BRIEF RESUME OF DIRE EEKING APPOINTMENT,

REAPPOINTMENT, AS REQUIRED UNDER CLAUSE 49 OF THE
LISTING AGREEMENT WITH STOCK EXCHANGES

RE-APPOINTMENT OF DIRECTORS
Mr P R Acharya (DIN - 06683267)

Mr P R Acharya took charge as Director (Finance) on
2 September 2013. He has nearly 29 years of work experience with
the Government of India. Mr Acharya started his career with the
then DCM Ltd. and went on to work for ONGC. He joined the Indian
Audit and Accounts Service in 1985. Since then, he has handled
diverse roles with broad-based expertise in public policy, finance,
personnel, administration and oversight management. He has
served as Finance Member of the Delhi Development Authority; Joint
Secretary (Finance), NATGRID, Ministry of Home Affairs; Principal
Director (International Relations), O/o C&AG of India; Accountant
General (Audit), West Bengal; Principal Director of Audit & Ex-Officio
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Member Audit Board, Kolkata; Counsellor in the High Commission of
India, London; Assistant (Personnel) & Director CRAG (Personnel);
and Deputy Secretary in the Ministry of Surface Transport. He is an
MBA in International Business from IIFT, New Delhi, a Law Graduate
from CLC, Delhi University, a Post Graduate from Utkal University,
and Diploma holder in Labour Laws from the Indian Law Institute,
New Delhi. Mr P R Acharya does not hold any shares in BEL.

Companies (other than Bharat Electronics Limited) in which Mr

P R Acharya holds Directorship and Committee Membership.
Dir hip:

GE BE Private Limited
BEL Optronic Devices Limited
BEL-THALES Systems Limited

Chairperson of Board Committees: Nil
Member of Board Committees:
Audit Committee

Nomination and
Remuneration Committee

BEL Optronic Devices Limited
BEL Optronic Devices Limited

BEL Optronic Devices Limited - CSR Committee

BEL Optronic Devices Limited - Investment Committee
GE BE Private Limited - Audit Committee

GE BE Private Limited - CSR Committee

Lt. Gen. C A Krishnan (DIN - 05126607)

Lt. Gen. C A Krishnan, UYSM, AVSM, Deputy Chief of Army Staff
(Planning & System) and Colonel of the Regiment 4 Gorkha Rifles,
has been appointed as part-time official Director (Government
Director) on BEL Board w.e.f. 1 May 2014. Lt. Gen. C A Krishnan
is an alumni of the National Defence Academy, Khadakwasla. He
was commissioned into the 4% Gorkha Rifles (CHINDITS) on
13 June 1976. During his long service career, he has held a variety
of command, staff and instructional assignments at all levels in
the Indian Army and has attended various courses of instructions
that include, Defence Services Staff Course, Higher Command and
National Defence College. The General Officer commanded a battalion
on the line of control in J&K, an Infantry Brigade in *OP RAKSHAK’
(J&K) and was Inspector General Assam Rifles (South) in ‘OP
HIFAZAT' in the State of Manipur and General Officer Commanding
4 Corps in ‘OP RHINO’ and *OP FALCON' in the States of Assam and
Arunachal Pradesh. He is the Colonel of the Fourth Gorkha Rifles.
He is a receipient of Ati Vishisht Seva Medal and Uttam Yudh Seva
Medal. He is a post graduate in Defence Studies and M Phil in Higher
Defence Management and Strategic Studies. He also holds a post
graduate Diploma in Journalism as well as in Human Rights Laws
from the National Law School of India University, Bengaluru. Lt. Gen.
C A Krishnan is not on the Board/Committee of any other Company
and he does not hold any shares in BEL.
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APPOINTMENT OF DIRECTOR
Mr J Rama Krishna Rao (DIN - 03288804)

Mr J Rama Krishna Rao is a 1985 batch Bihar cadre IAS
Officer. He has a B Tech degree in Electronics & Communication
Engineering and holds a PG Diploma in Industrial Engineering. He
has over 27 years of experience, having held several important
posts at the Centre and in the States. Some of the posts held by
him in the past are: Chairman, Bihar Public Service Commission;
Examination Controller, Bihar Combined Entrance Competitive Exam
Board; Project Director / Commissioner, Koshi Rehabilitation and
Reconstruction Project; Consultant, State Planning Board, Bihar;
Dy Director General, Unique Identification Authority of India; CVO,
MoD; Special Secretary, Personnel & AR Dept; and Joint Secretary,
AP Industrial Infrastructure Development Corporation. Mr J Rama
Krishna Rao does not hold any shares in BEL.

Companies (other than Bharat Electronics Limited) in which
Mr ] Rama Krishna Rao holds Directorship and Committee
Membership.

Directorship:
Bharat Dynamics Limited

Chairperson of Board Committees:
Bharat Dynamics Limited- Audit Committee

Bharat Dynamics Limited- Remuneration Committee
Bharat Dynamics Limited- Committee for Monitoring CSRP & SD

Member of Board Committees:
Bharat Dynamics Limited- Audit Committee
Bharat Dynamics Limited- Remuneration Committee

By order of the Board,
For Bharat Electronics Limited

S Sreenivas
Company Secretary

Bengaluru
24 July 2015

BMTC BUS TO AGM VENUE

From Kempegowda Bus Stop :
284 series, 286 series, 287 series, 288 series
(Alight at Shivananda Bus Stop)
From Shivajinagar Bus Depot

63 series
(Alight at Shivananda Bus Stop)
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