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MINUTES OF 54TH ANNUAL GENERAL MEETING OF MEMBERS OF
RAUNAO EPC INTERNATIONAL LIMITED HELD ON MONDAY, THE
OsTH AUGIJST,2O19 coMMENcEo AT 11:30 A.M. AND coNcLUDED AT
11:55 A.M. AT FARIDABAD INDUSTRIES ASSoCIATIoN, FIA HoUSE,
BATA CHOWK, FARIDABAD - 121001, HARYANA

PRESENT:

MEMBERS:

IN PERSON
(As per Attendance Slips received)

PROXIES (as per Proxy Register)

DIRECTORS:

Mr. Surinder Paul Kanwar
Irr. Sachit Kanwar
Mr. P.K. Mittal
Dr. Sanjeev Kumar
Mr. Rajiv Chandra Rastogi
Ms. Seethalakshmi Vekataraman

IN ATTENDANCE:

Mr. Rajan Malhotra
lvlr. Sachin Kumar Mittal
lvlr. Sukhvir

: 1246 (including 3 members from
Promoters & Promoters Group)
(Holding 1735759 shares)

: 49 (holding 19'1 shares)

Chairman & Managing Director
Joint Managing Director
Director
Director
Director
Director

Chief Executive Officer
Manager-F&A&(CFO)
Company Secretary

t

Dr. Sanjeev Kumar, Chairman of the Audit Committee & Nomination and
Remuneration Committee and Mr. P.K irittal, Chairman of the Stakeholders'
Relationship Committee were present at the meeting to answer the
shareholders queries.

Following registers were placed before the meeting:
1. Register of Members
2. Proxy Register
3. Regisler of Directors Shareholding
4. Register of lnvestments
5. Register of Contracts and Arrangements in which Directors are

interested
6. Auditor's Repo for the year ended March 31, 2019
7. Secretarial Audit Report for the year ended March 31, 20'19
8. Audited Financial Statements for the year ended [,4arch 31,2019

The Chairman welcomed the members to the 54rh Annual General Meeting of
the Company. He introduced the Directors and others seated on the dais to
the Shareholders. He declared that the necessary quorum was present and
called the meeting to order.

The Chairman, after welcoming the shareholders present, gave his
kevnote address: 
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QUOTE:
Dear Ladies and Genflemen,
On.behalf of the Board of Directors, I am delighted to welcome you all to the54'"Annual General Meeting of your Company
The Company conlinues to pass through tough times with the overa
sJowoown tn the power sector especially thermal power and the Government,s
rnrust rs matnty on renewable fuel source of energy generation. resulling inyour company^ struggtrng to bag new orders in i'hi 

-thermat plr"i-r""ior..
Moreover, the Company had to rncur losses due to non recovery of debts from
few, customers *h9.1."I" either gone into liquidation un,i"i iniofu"*y
tsankruptcy code in NCLT or are passing through financial crises due to the
stagnant thermal power sector This has a reflectron on the Comoanv.s
standalone results. Sales and other income of the Comfariy ln
Standalone basis \rvas { 52.05 Crores against I 45.52 Crores i; theprevious year. There was a loss of < 5.28 Crores against a loss of a O.gE
Crores in the last year.

The Company has been in the EpC business for more than 5 decades and
has w^e€thered such stoJms in the past. To overcome the sluggish scenario in
the EPC business, the Company has already diversified into i'h-e auto ancillary
business and has a foothold rn it. Additionally, the Company js making efForts
to make a breakthrough in the water distribution business.
The Government has been steadily increasing budgetary allocation for the
water sector. Ministry of Jal Shakti Department ot Watei Resources, River
Development and Ganga Rejuvenation is taking many initiatives to expand
water resources for irrigation, drinking, and cleaning up ihe Ganga, interli;king
the rivers The ministry is imptementjng key projecas such as Nimami Gange,
Pradhan Mantri Krishi Srnchayr Volana anO inter_linking rivers. The abo"ve
steps have led to increased orders in the pipetine and;e expect to benefit
from the same in the coming year.

ln order to enter in the water distribution segment and to overcome the
ongoing financial crises, the Company requireJ fresh funds. Therefore, the
Company has decided to offtoad its stake in Xlerate D.iveline lndia Limited(XDIL), the wholty owned subsidiary Company to Bnarat Cears LimitJd, a
uroup Company which is an established name in the auto component
industry. The agenda for the same has been proposed to the Sfrarenofdeis ior
their approval in this Annual General Meeting
On the auto components front, the business exhiblted a favourable groMh tn
the backdrop of robust groMh in commercial vehicles 

"nA 
p"""unglirehi"l".

during last financiat year. tn Fy 2018-19, XDtL,s revenue tor"fi"O < io.ie
Crores in comparison to { 33.45 Crores in Fy 2017_1g. The main reason for
the growth is due to consistent rise in the OEM/OES Ausiness an;-itabte
grolvth in the after-market segment. There was a profit ot < O.OO'Ciore"
against a loss of < 0.49 Crores in the last year.

The auto- sector also has been passing through a slowdown for the past
10 months which has also affected the business of auto component
inddustry; however, we be-lieve that market will going to pici rp i;; th"
J - quaner ot the current financial.

t

] HAIBMAN S
IN ITIA LS

rll
We intend to fortrfy thew"'iLter]a'to roiitiv the market s mercial segment and diversify
into Tractor and UV segment.

CERTIFIED TRUE COPY



M INUTE BOOK

I

The Company's consolidated Sales and other lncome was { 98.83 Crores
against < 79.03 Crores in the previous year and a loss of < 4.45 Crores
against loss of { 1.27 Crcres in the last year.

Going forward, we intend to grow in our new iocus areas of water distribution
having strong belief in the EPC business complimented by our core
competencies in project management and timely execution

Before I conclude, I would like to thank our clients for their unstinted support
and thank our business associates, bankers and all stakeholders for the trust
they have reposed in the Company.

I would also like to convey my appreciation for the valuable advice of the
Board Members and the management team; and for the committed dedication
of all the employees across various locations.

With best regards,

Surinder Paul Kanwar
Chairman and Managing Director
UNQUOTE:

Thereafter, on the request of the Chairman, Mr. Sukhvir, Company Secretary
read out the Auditors' Report before the Members present. Wrth the
permission of members present, the Notice of the 54rn Annual General
Meeting was taken as read.

The Chairman announced that voting by show of hands will not be available to
the members, members can cast their votes by polling paper in terms of the
Companies Act, 2013. The Company has provided remote e-voting facility to
members to cast their vote. Those members attending the Annual General
Meeting and eligible to vote were also given opportunity to vote through voting
by Poll.

The Chairman informed the members that the Board of Directors of the
Company in its meeting held on 22"d May, 2019 appointed Mr. Sanket Jarn,
Proprietor, M/s Sanket Jain & Co., Company Secretaries, Jhansi as Scrutinizer
for the remote e-voting and poll process at the Annuat General Meeting.

The Chairman turther stated that the results of the resolutions passed at the
Annual General Meeting shall be declared within prescribed time limits upon
conclusion of the meeting upon receiving of the consolidated report of Remote
E-voting and Poll process by the Scrutinizer and authorized Mr. Sukhvrr,
Company Secretary to announce the results.

Subsequently, the Chairman took up resolutions for the business(es) as set
out at ltem Nos. 1 to 5 of the notice of 54rh Annual General Meehng as follows,
for consideration of the members:

ORDINARY BUSINESS:

1. ADOPTION OF ANNUAL FINANCIAL STATEMENTS: ORDINARY
RESOLUTION

Proposed by :

Seconded by :

Mr. Oeepak Joshi
(DP lD Client lD: 1202990002407868)
Ms. Kiran Ghai (Folio No:0001509)

"RESOLVED THAT the Audited Financial Siatements as at 31 March, 20'19.
inclusive of Balance Sheet as at 31 March 2019 and the Statement of Profit &
Loss and the Cash Flow Statement along with the notes forming part of the
financial statements for the year ended on that date and the report of the
Directors & Auditors thereon be and. are hereby adopted.'

CERTtrIED TRI.JE COPY
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SPECIAL BUSINESS:

2. CONTINUATION OF MS. SEETHALAKSHMI VENKATARAMAN AS ANoN-ExEcurvE TNDEpENDENT DrREcroR oN THE eolno oi iHL
COMPANY: SpECtAL RESOLUTTON

Mr. Subhash Jain
(DP lD Client lD; 1201 91 0100079441)
Ms. Jyoti cupta

Proposed by :

Seconded by :

EXLLANATORY STATEME FORMING
RESOLUTION

(Dp tD Ctienr lD: tN302822/10001783)
"RESOLVED THAT pursuant to the provisions of Section .149 and any other
applicable provisions of the Compantes Act, 20.13 (,,the Act,') and rules made
thereunder (including any statutory modification(s) or re_enactment thereof
foJ the time being in force) read with Schedule aV to the Companies Act,
2013 and regulation 17 of the SEBI (Listing Obligations and'Disctosure
Requirements) Regulations, 2015 ('the negutationi";, as amended, the
consent and approval of the Company be and is hereby accorded to the Board
(which includes a Committee, constttuted for the time being in force thereo0
for the continuation of l!4s. Seethatakshmi Venkataramin (holding DIN

911?6q981_u."- "..ry9n-Executive 
Independent Director of the Company-w.e f

o1..April, 2019 till the end of her current tenure upto the conctusio; of the
55'' Annual General Meeting (AGM) of the Company in the Calendar year
2020, more partcularty described in the explanatory siatement forming part of
this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board (which includes a Committee, constituteO for the time
being in force thereof) be and is hereby authorised to do all such acts, deeds,
matters, and thtngs as_tt may in its absolute discretion deem necessary,
desrrable or expedient for such purpose without being requlred to seek any
turther consent or approval of the shareholders and any such acts and things
done.or caused to be done by the Board (which includes a Committee,
constituted for the time being in force thereo0 prior to this date thereof are
hereby ratified, confirmed and approved as the acts and deeds of the
Company.

RESOLVED FURTHER THAT a actions taken by the Board or its Committee
in connection with any matter(s) referred in any of the foregoing resolutions be
and are hereby approved, ratifled and confirmed in all resp;cts.,

t

OF TH ABOVE

Jle. l/eln-bef of the Company in their Annuat Generat Meeting hetd on
30 July, 20'15 approved the appointrnent of Ms. Seethalakshma Ven[ataraman
as a Non-Executive lndependent Director of the Companv for a period of
5 (Five) Years upto the conclusion of the S51h Annual Gener;l Meeting (AGN,1)
of the Company in the Catendar year 2O2O in terms of the provilions of
Section 149 ofthe Companies Act, 2013 read with the rutes madi thereunder
(including any statutory modtfication(s) or re-enactment thereof for the time
beino rn force)

lHAtE [1AN S
IN IT IA LS

h terms ol Regulation '17 of the SEB| (Listing Obligations and Disctosure
Requirements) Regutations, 2015 as amended, No tistad entity sha appoint a
person or continue the directorship of any person as a Non_Eiecutive birector
who,has attained the age of 75 (seventy five) years unless a special
resolution is passed to that eflect .nwhtch case tnL exotanatorv itai6m"nr
annexed to the rotic€ for sucg76@\rdrcates t'he justifrcation for
continuation of Ms Seethataksfni,fen'h,qi)yman as a 

' t,ton-iiecut,v"
lndependent Director. l; ( t/ , ,\ \
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The Board of Directors of the Company on recommendation of the
Nomination and Remuneration Committee, passed the resolution through
circulation on 22 April, 2019 to approve the continuation of Ms Seethalakshmi
Venkataraman as a Non-Executive lndependent Director of the Company
w.e.f. 01 April, 2019 till the end of her current tenure upto the conclusion of
the 55rh Annual General Meeting (AGIVI) of the Company in the Calendar Year
2020 in terms of the provisions of Section 149 of the Companies Act, 2013,
subject to the approval of members by way of special resolution as mandated
under regulation 17 of the Regulations.

A brief profile along with the other details of
Venkataraman along with the justification for the
aPpended herein below.

MS,

said
Seethalakshmi

continuation is

t

During the flnancial year 2018-19, 4 (Four) meetings of the Board of Directors
had been held and 3 (Three) meetings were attended by Ms. Seethalakshmr
Venkataraman.

As on 31 March, 2019, she holds Nil (0.00%) Equity Shares in the Company.

Ms. Seethalakshmi Venkataraman is not a Member in any of the
Committees of Board of Directors of the Company.

Ms. Seethalakshmi Venkataraman has a diversified experience in the field of
Human Resource and management and had a long tenure with NTPC Limited
over 20 years. She was a research associate with All lndia Management
Association and Faculty Research Associate in lndian lnstitute of
Management, Ahmedabad. She has also researched on the lntroduction of
Ivlanagement Education in lndia (a Ford Foundation Projecl). She has also
worked as Senior Manager (HRD) with NTPC Limited for over 20 years and
also worked on Non Profit Management Modules for a Project for cetty
Foundation, USA. She was a Member Secretary wiih the Sanskrit Foundation,
New Delhi.

ln view of her enriched experience and appreciable contribution, the approval
of members by way of special resolution is being sought to continue
Ms. Seethalakshmi Venkataraman as a Non-Executive lndependent Director
oftheCompanywef 01 April, 2019 till the end of her current tenure upto the
conclusion of the 55'h Annual General l\4eeting (AGM) of the Company in the
Calendar Year 2020 in terms of the provisions of Section 149 of the
Companies Act 2013.

ln the opinion of the Board, l/ls. Seethalakshmi Venkataraman fulfllls the
conditions specifled in the Companies Act, 2013 and rules made thereunder
for her appointment as an lndependent Director ot the Company and is
independent of the management. Accordingly, the Board recommends the

a-
CHAIRIVA

IN IT IAL

Brief Profile: Ms Seethalakshmi Venkataraman, age 76 years has done
Masters in Economics from the University of Delhi. She was a research
associate with All lndia Managemenl Assoclaaion and Faculty Research
Assoclare in lndian lnstitute of Management, Ahmedabad. She has aiso
researched on the lntroduction of Management Education in lndia (a Ford
Foundation Project). She has also worked as Senior Manager (HRD) with
NTPC Limited for over 20 years and also worked on Non Profit Management
Madules fot a Project fot Gefty Foundation, US,4. She was a Member

with the Sanskrit Foundation, New Delhi

S.
No.

Name of the Company/Entity
in which interested

Committees Chairmanship/
Membership

NIL NIL

lilar\
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resolution in relation to continuation of l\4s.
Non-Executive lndependent Director w.e.f.
the shareholders.

Proposed by ;

Seconded by :

Seethalakshmi Venkataraman as a
01 April, 2019, for the approvat of

Except Ms. Seethalakshmi Venkataraman, none of the Directors and KeyManagerial_Personnel of the Company and their relatives i" 
"oncuin"j 

or.
rnrerested, lrnancial or otherwise, in the resolution set out at ltem No. 02 of the
Notice.

INSPECTION OF DOCUMENTS
All resolutions passed in this regard are available for insoection bv tho
lvlembers 

. 
of 

-the 
Company at its Registered Offrce durinj,li" offi""-fiorii

between '11.00 A M to 01:00 p M on all working days exJept Srjndavs uoto
the date of Aonuat Generat Meetinq and sha al;o O6 avaitaLie 

"i 
G;uilu

of the meeting.

3. APPOINTMENT OF MR. RAJIV CHANDRA RASTOGI, ADDITIONAL
DIRECTOR OF THE COMPANY, AS AN INDEPENDENT bIRECTOR ON
THE BOARD OF THE COMpANy: ORDtNARy RESOLUTTON

Mr. Rakesh Kumar
(DP lD Client lD: 1201410000010225)
Ms. Savita Rani
(Dp tD Ctient lD: tN300206/i 1044534)

"RESOLVED THAT tvlr. Rajiv Chandra Rastogi (hotding DtN 00035460), who
was appointed as an Additional Director of ine Company by the Board of
Djr:ct9ls rn. 

!h.9 
capacity of tndependent Director w.e.f. iZ Aprir, ZOig, inl.ims

ol Seclion 161(1)of the Companres Act, 2013 and Article 1d4 ofthe Articles of
Associatron (AOA) of Ihe Company and whose term of office expires at the
Annual General Meeting and in respect of whom the Company has received ano(ce rn wn$ng trom a member under Section i60 of the Companies Act,
20'13 signiiying their intention to propose l\,4r. Rajiv Chandra Rastooi as a
candadate for the office of Director of the Company, be and rs 

"hereby
app_ointed as an lndependent Director of the Cohpjny to hold office for
5 (Five) consecutive years for a term upto the conclusion ot tne 596 nnnuat
General Meeting of the Company in the calendar yeat 2024 pursuant to the
provrsrons ot Section 149, 150, i52 and any other applicable provisions of the
Companies Act, 20'13 and rutes made there undei lrnctuOrng 

"ny 
it"irt;ry

modification(s) or re-enactment thereof for the time berng in fircef read with
Schedule lV to the Companies Act, 2013.,,

FE#ETY STATEMENT FORM PART OF THE ABOVE

Mr..Rajiv Chandra Rastogi, aged 67 years has been appointed as an
Additio.nal Director rn the capacrty of Independent O,r".to. *.e.i- ZZ-Lpi,f ,zur.9. Mr Raltv Chandra Rastogt. is a Commerce graduate from Universitv of
Delhr He has a wide exposure of drfferent asoects;f industry
ln terms of Section '149 and any other applrcaore provisions of the Comoantes
Act. 20'13, Mr. Raliv Chandra Rastogi being eltgible and offerrnq hrmse.f for
apporntment, is proposed to be appointed as an lndependent D]rector for a
lerm ot irve consecutive years up to the conclusion of the 59lh Annual General
Meeting of the Company
A notice has been received from a member under Section .160 of the
Companies Act, 2013 signifying their to propose IMr. Rajiv Chandra

the Company.

e
]HAIF [4AN S

IN IT IA LS
!+

Rastogi as a candidate for the office
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ln the opinion of the Board, Mr. Rajiv Chandra Rastogi fulfills the conditions
specified in the Companies Act, 2013 and rules made thereunder for his
appointment as an lndependenl Director of the Company and is independent
of the management. Accordingly, the Board recommends the resolution in
relation to appointment of Mr. Rajiv Chandra Rastogi as an lndependent
Director, for the approval by the shareholders.

Mr. Rajiv Chandra Rastogi has vast knowledge and experience of sector in
which company operates which will ensure sound decision making at level of
the Board as a whole.

As on 22 April, 2019, he holds nil (0.00%) Equity Shares in the Company.

Except Mr. Rajiv Chandra Rastogi, being an appointee, none of the Directors
and Key Managerial Personnel of the Company or their relatives is concerned
or interested, financial or otheMise, in the resolution set out at ltem No.03 of
the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for inspection by the
l\4embers of the Company at its Registered Office during the office hours
between '11:00 A.M. to 0'1:00 P.M. on all working days except Sundays upto
the date of Annual General Meeting and shall also be available at the venue of
the meeting.

Dr. Sanjeev Kumar, Director took the Chair for ltem No. 04 and ltem No.
05 as Mr. Surinder Paul Kanwar was a Director interested in the
reso I u ti o n s p rop o sed th e re at.

4. PAYMENT OF REMUNERATION TO MR. SACHIT KANWAR, JOINT
MANAGING DIRECTOR OF THE COMPANY FOR A FURTHER PERIOD
oF 2 (TWO) YEARS W.E.F. o'tsr JUNE, 20't9 FOR HtS PRESENT
TENURE: SPECIAL RESOLUTION

Proposed by : Ms. Sunita Kumari (Folio No.0001189)
Seconded by : Ms. Anita Jain (DP lD Client lD: 1204980000156962)

"RESOLVED THAT pursuant to the provisions under Section 196, 197, 198,
Schedule V as applicable and other applicable provisions, if any, of the
Companies Act, 20'13 (the Act') including any statutory amendments,
modifications or re-enactment thereof, the consent of the Shareholders be and
is hereby accorded for the payment of maximum permissible remuneration as
specified in Section ll of Part ll of Schedule V of the Companies Act, 2013 to
Mr. Sachit Kanwar, Joint Managing Director of the Company w.e.f. 01 June,
2019 for a further period of 2 (Two) years on such terms and conditions as
recommended by the Nomination and Remuneration Committee and approved
by the Board of Directors of the Company and as set out in the explanatory
statement which forms part of this resolution notwithstanding that the
remuneration may exceed the limits prescribed in the provisions of Section
'197, 198 and within the limits prescribed under Schedule V to the Companies
Act, 20'13 in case of no profits/inadequate proilts.

RESOLVED FURTHER THAT the remuneration as set out in the explanatory
statement which forms part of this resolution, payable to LIr. Sachit Kanwar,
Joint Managing Director for a period of 2 (Two) years w.e.f. 01 June, 2019, rs

subject to the condition that:

a) the total remuneration payable in any financial year by way of salary,
perquisites, commission and other allowances shall not exceed the
overall limit of flve percent (5%) of the net profits of the Company as

.,,,r,qgqtiqab. i.tp each of the Managingl/Vhole time Directors of the

CERTIFIED TRUE
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Company and/or ten percent (10%) of the net profits of the Company
for all ManagingNvhole-time Directors in accordance with the provisions
of Sections 197, 198 and other applicable provisions, if any, of the
Companies Act, 2013 read with Schedule V (including 

"ny 
itatuto,y

amendments, modjfications or re-enactments thereof, foi tneiime Oeing
in force) or

b) ifthe Remuneration exceeds the timits as prescribed in the provisions of
Section 197, 198 of the Companies Act, 2013, the remuneration
payable shall be within the maximum permissible limits specified under
Section ll of Part ll of Schedule V to the Companies Act, 2013 in case
of no profits/ inadequate profits.

RESOLVED FURTHER THAT notwithstanding anything contained in Section
197, '198 and Schedule V of the Companies Act, ZOtS or any amendmenu
re-enactment thereof or any revised/new schedule thereof, in the event of
absence of profits or inadequate profits in any financial year, the salary,
perquisites and statutory benefits, as set out in the expla;atory statement
which forms a part of this resolution, be paid as minimum remuneration to
l\4r. Sachit Kanwar, Joint Managing Director.
RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorized to do all such acts, deeds and things, to enier into such
agreement(s), deed(s) of amendment(s) or any such document(s), as the
Board may, in its absolute discretion, consider necessary, expedient or
desirable including power to sub-detegate, in order to giv! effict to this
resolution or as otheMise considered by the Board to be in the best interest of
the Company, as it may deem fit."

Mr. Sachit-Kanw_ar, aged 36 years has been appointed as the Joint Managing
Director of the Company on 01 June 201 i. He has a Bachelor,s Degrei rn
Administrative Studies from york University, Atkinson Faculty of Libierat &
Professional Studies, Toronto, Ontario, Canada. After c;mpleting hts
graduation in the year 2004, he worked as Corporate Saleslteaie po_-rttolo
lvlanager, Airport Kia, Toronto, Ontario, Canada for a period of four years,
where he got the experience in the fields such as dealership sales, lease
portfolio management, fleet management sales and service management etc.
He has been affiliated wjth the Company as a member of the Board ol
Directors since 23 March, 20Og and from then the Company has been taking
the advantage of his guidance and supervision. He has an experience of
about 15 years.

Further, lvlr. Sachit Kanwar has inherited an enormous legacy and shouldered
higher. assignments during his tenure with the Com-pany. His sincerjty,
commitment and ideas have resulted in the opening up of n;w opportunities
for the.Company. The Company has performed ouistandingly well'under hrs
supervision and the Company is aggressively gearing up- t,c capture huge
growth opportunities in water distribution with increased iocus on Turnov'er
and widening the customer base. Mr. Sachit Kanwar has been associated
with the Company since 2OO8 and has rendered valuable services to the
Company.fl-

CHAIRMAN S
IN ITIALS

[,Ir. Sachit Kanwar is also the
Limited (XDIL), from where he
(Rupee One only) per month.

Xlerate Driveline lndia
remuneration of ? '1.00
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During the financial year 2018-19, 4 (Fou0 meetings of the Board of Directors
had been held and all the meetings were atiended by Mr. Sachit Kanwar.

As on 22 May, 2019, he does not hold any shares in the Company and
Mr. Surinder Paul Kanwar, Chairman and Managing Director of the Company
is lather of Mr. Sachit Kanwar.

l\4r. Sachit Kanwar does not hold the position of Chairman of any of the
Commiftee of Board of the Company. He is a Member of Stakeholders'
Relationship Committee, Corporate Social Responsibility Committee, Finance
Committee of the Company.

Mr. Sachil Kanwar is a Director and ChairmanlMember ot Committees ol
Board of the following other Companies:

S.
No.

Name of the Companyi Entity
in which interested

Committees Chairmanship/
Membership

1 Xlerate Driveline lndia Limited Finance Committee- lvlember

Mr. Sachit Kanwar holds Directorship in the following Public/Private
Limited Companies:

S. No. Name of the Company/Entity in which interested
1. Vibrant Finance & lnvestment Private Limited

2 Cliplok Simpak lndia Pdvate Limited

3. Gulab Merchandise Private Limited

Mr. Sachit Kanwar had been re-appointed as the Joint Managing Director of
the Company for a period of 5 (Five) years w.e.f. 0'1 June, 2016 in the Annual
General Meeting held on 03 August, 2016 along with a remuneration for a
period of 3 (Three) years w.e.f. 01 June, 2016 and the same was approved by
the shareholders in the AnnualGeneral Meeting held on 03 August,20'16

However, Mr. Sachit Kanwar was drawing a maximum remuneration of
< 84.00 Lakhs p.a. for a period of 3 (Three) years w.e.f. 01 June, 2016 as per
the then prevailing Section ll of Part ll of Schedule V to the Companies Act,
2013 in reference to the Shareholders approval granted in the Annual General
Meeting of REIL held on 03 August, 2016.

Further, the Board of Directors of the Company in its meeting held on 22 May,
2019 approved the payment of remuneration to Mr. Sachit Kanwar, Joint
Managing Director for the remaining period of 2 (Two) years of his tenure
w.e.f. 01 June, 2019 as recommended by the Nomination and Remuneration
Committee in its meeting held on 22 May, 2019 in terms of Section 197, 198,
Schedule V and any other applicable provisions of the Companies Act, 2013.

Further, as per the amended Schedule V of the Companies Act, 2013, the
maximum remuneration payable to the managerial person in the applicable
slab for the Company is < 84 Lakhs p.a. and the remuneration in excess of the
same may be paid if the resolution passed by the Shareholders in this regard
is a special resolution.

Seeing the current market scenario and business operations of the Company,
it was decided by the Board in their meeting held on 22 l\4ay, 2019 to reduce
the remuneration of Mr. Sachit Kanwar from < 84.00 Lakhs p.a. to <. 72.00
Lakhs p.a.

Accordingly, the Board of Directors of the Company in its meeting held on
22 May, 2019 approved the payment of remuneration to Mr. Sachit Kanwar
Joint Managing Director for the period of 2 (Two) years of his tenure w.e.f.

. 01 June, 2019. as recommended by the Nomrnation and Remuneratron

'ioiniifibu lfil 16l meetrng hetd on even date, in terms of the provisions of
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Section '197, 198, Schedute V and any other applicabte provisions of the
Companies Act, 2013, at the terms and conditions ;et out beiow:

A. Salary: { 5B,00,OOO/- (Rupees Fifty Eight Lakhs Onty) per annum
Perquisites: < 14,00,000/- (Rupees Fourteen Lakhs Only) per annum

pursuant to the approval of the shareholders S0% (Fifty percent) of which
siall 

.be_paid by. the Company and 50% (Fifty peicenil shatt O! paiO Oy
Xlerate Oriveline lndia Limited, in which Mr. Sachit fanwai holOs tne omce ot
the Managing Director as per the fo owing details. provided that the total
remuneration drawn from the Companies shall not exceed the aforesaid
higher maximum limit admissible from any one of the Company or XDIL in
terms of Section V of Schedule V to the Companies Act, 2013.

A. The Joint Managing Director sha also be eligibte to the following
perquisites which shall not be inctuded in the computation of ceiling on
remuneration specified in the said part ll Section lV of Schedule V oi the
Companies Act, 2013:

i. Contribution to Provident Fund, Superannuation Fund or Annuity Fund
to the extent these either singly or put together are not taxable under
the lncome Tax Act, 1961.

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

iii. Encashment of the leave at the end of the tenure.
B. Other terms:

1. He shall be entifled to re-imbursement of actual out_of_pocket
expenses incurred in connection with the business of the Company.

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

3. As long as he functions as Joint Managing Director, he shall not be
paid any sitting fees to attend any meeiing of the Board and/or
Committee thereof.

4. He shall be entifled to earned/privileged leave as per the Rules of
the Company.

5. Subject to the superintendence, control and direction of the Board
of Directors of the Company, he shall perform such duties and
functions as would be commensurate wiih his position as the Joint
Managing Director of the Company and as may be delegated to him
from time to time.

6. He shall not be liabte to retire by rotation.
The Company siall pay the above said remuneration to Mr. Sachit Kanwar,
Joint Managing Director upon the approval of the Shareholders.
Further, pursuant to the provisions of Sections
V as applicable and other applicab

117(3), 196(4), 197, Schedute
if any, of the Companies Aci,
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Name of Company Perquisites
Per Annum

Xlerate Driveline India
Limited

29,00,000.00 7,00,000.00 36,00,000.00

Raunaq EPC
lnternational Limited

29,00,000.00 7,00,000.00 36,00,000.00

Maximum Permissible Limit 58,00,000.00 14,00,000.00 72,00,000.00

t

S.
No,

Salary
(Per Annum)

Total

'1.
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2013, the said terms & conditions of remuneration shall be placed for the
approval of the Shareholders in the Annual General Meeting.

Therefore, the Board of Directors of your Company recommends the passing
of Special Resolution as set out at ltem No. 4 oi the Notice.

Except Mr. Sachit Kanwar, himself and his father, Mr Surinder Paul Kanwar,
Chairman & lvlanaging Director of the Company, no other Director or Key
Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otherwise, in the passing of the above resolution(s) as
set out in ltem No. 04 of the notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard are available for inspection by the
Members of the Company at its Registered Office during the office hours
between 1'1:00 A.Iil. to 01:00 P.M. on all working days except Sundays upto
the date of Annual general Meeting and shall also be available at the venue of
the meeting.

5. SALE OF EQUITY SHARES HELD BY THE COMPANY IN XLERATE
DRIVELINE INDIA LIMITED: SPECIAL RESOLUTION

Proposed by : Ms. Sunita Kumari (Folio No.0001189)
Seconded by : Mr. PrabhawatiSingh (Folio No.0001998)

"RESOLVED THAT pursuant to the provisions of Section 180(1Xa) and 188(1)
of the Companies Act, 2013, read with Rule 15 of the Companies (Meeting of
Board and its Powers) Rules, 2014 and any other relevant rules under the
Companies Act, 2013 as amended from time to time; and other applicable
provisions, if any, of the Companies Act, 2013 (including any amendment
thereto or re-enactment thereof for the time being in force) and Regulation
23 and 24 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 or any other law for the time being in force, and subject to
consents, approvals and/or permissions of relevant authorities as may be
required, the consent of the Company be and is hereby accorded to the Board
of Directors to transfer by way of sale, 1,48,77,038 (One Crore Forty Eight
Lacs Seventy Seven Thousand and Tharty Eight) Equity shares constituting
'100% of the equity paid-up capital of Xlerate Driveline lndia Limited, wholly
owned subsidiary company for a total consideration of { 9,42,00,000 (Rupees
Nine Crores Forty Two Lakhs Only) to Bharat Gears Limited, a group company
in one or more tranches.

RESOLVED FURTHER THAT for the purpose of giving effect to the above
resolution, the Board of Directors of the Company or a Committee thereof, be
and is hereby authorized to take such aclions and to give all such directions as
may be necessary or desirable and also to settle any question or difflculty that
may arise in regard to the proposed sale and further to do all such acts,
deeds, matters and things and to execute all such deeds, documents and
writings as may be necessary, desirable or expedient in connection therewith".

EXPLANATORY STATEMENT FORMING PART OF THE ABOVE
RESOLUTION

The Company has a Wholly Owned Subsidiary Company, Xlerate Driveline
lndia Limited with an investment of 1,48,77,038 Equity Shares of face value of
{ 10 each. Xlerate Driveline lndia Limited is into the business of
Manufacturing and trading of Automotive cluiches which is a non-core
business for the Company as the Company has been in the EPC business for
the more than four decades
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Bharat Gears Limited one of the group Company and a related party who is
one of the leading gear manufacturer in lndia and is an established name in
the auto component industry, has shown keen interest in acquiring the Xlerate
Driveline lndia Limited which has a simitar line of business. B-harat Gears
Limited has offered to buy the said 1,48,77,038 Equity Shares for a totat
consideration of < 9.42 Crores i.e. at a price around I 6.j3 per share. The fair
value of the equity shares of Xlerate Drivelane lndia Limited is { 6.33 per share
computed by Keynote Financial Services Limited, a SEBI Registered
Merchant Banker, whose valuation report was considered and taien on
record by the Board of Directors of the Company at its meeting held on
04 July 2019. Further, Board of Directors of the Company on the even date
has approved the disposal of the Company's entire stake in Xlerate Driveline
lndia Limited subject to the approval of the members.

Your directors believe that selling the entire stake in Xlerate Driveline lndia
Limited would be beneficial to your Company in the long term, as the
proceeds of the stake sale parfly could be utilised to pay off ihe debts which
will drastically bring down the financial burden on the Company and rest of the
funds can be utilised in procuring the projects in the Watei se;tor and bidding
across international borders.
The proposed sale of investments held by the Company in Xlerate Driveline
lndia Limited may amount to disposal of substantially wh;te of the undertaking
which requires the consent of the Company by a Special Resolution under
s€ction 180('l Xa) of the Companies Act, 2013 and Regutation 24 of the SEB|
(Listing Obligations and Disclosure Requirements) Regulations, 2015.
TheAcquirer is a related party to your Company in terms of Section 2(76) of
the Companies Act, 2013, and accordingly as required under Section iBti of
the.Companies Act, 2013 read along with Companies (Meeting of the Board
and its Powers) Rules 20'14, Regutation 23 of SEB| (Listing Obtigations and
Disclosure Requirements) Regulations 2015 and our policy on the Related
Party Transactions, the proposed transaction with Acquirer shall be treated as
a material Related Party Transaction which warrants your Company to seek
for approval of the members by means of Ordinary Resolution. All related
parties shall abstain from vottng on the transaction pursuant to the provisions
of the proviso to Section 188 of the Companies Act, 2013 and Aegulation
23 

_oJ 
the SEBI (Listing Obligations and Disclosure Requjrements) Reg-ulations

2015.
The particulars of the transaction pursuant to the provisions of Section 1gg of
the Companies Act, 2013 read with Rule 15(3) of Companies (Meeting of
Board
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and its Powers) Rules, 2014 are as under.
Name of the
relaled partv

Bharat Gears Limitea lAcquire4 ana XG
lndia Limited (Tqlget Company)

Name of the
director or key
managerial
personnel who
is related, if
any

Mr. Surinder eaut Xanwil -frairmin-anE laa r

Director is the Chatrman and Managing Director of Bharat
Gears Limited Mr. Surinder paul Kanwar Chairman and
l\4anaging Director, Mr. Sachit Kanwar, Joint Managing
Director, Dr Sanjeev Kumar, Independent Director ini
Mr. Rajiv Chandra Rastogi, lndependent Director are
direclors on the Board of the Target Company.
Mr. Sachin Mittal and L4r. Sukhvir are the Chief Financial
Offlcer and Company Secretary of the Target Company
respectively.

Nalure of
relationship

Bharat Gears Limrtgdiiqa_group company and Xbrate
Driveline lndia Lrr(gd; is a\\o[y Owned Subsidtarv

wk CERTIFIED



The ContracUarrangement pertaining to the sale of shares
by Raunaq EPC lnternational Limited in Xlerate Driveline
lndia Limited to Bharat Gears Limited as mentioned in the
resolution no. 05 and its explanatory statement. The total
consideration proposed for the said acquisition is t 9.42
Crores i.e- around { 6.33 per share which is as per the
fair value of { 6.33 per share computed by Keynote
Financial Services Limited, Merchant Bankers

Nature,
materialterms
and monetary
value of the
contract or
arrangement

Any other
information
relevant or
important for
the members
to take a
decision on
the proposed
resolution
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Company and are related parties within the meaning of
Section 2 6)(v of the Com nies Act 2013

Therefore, the Board of Directors of your Company recommends the passing

of the resolution in ltem No. 05 of the Notice as a Special Resolution u/s
180(1)(a) and 188 ofthe Companies Act, 2013.

Except Mr. Surinder Paul Kanwar and his son Mr. Sachit Kanwar, none of the
Directors or Key Managerial Personnel of the Company and their relatives is

concerned or interested, financial or otherwise, in the resolution set out at
Item No. 05 of the Notice.

INSPECTION OF DOCUMENTS

All resolutions passed in this regard and the Valuation Report are available for
inspection by the lvlembers of the Company at its Registered Office during the
office hours between 11:00 A.lVl. to 01:00 P.M. on all working days except
Sundays upto the date of the Annual General Meeting and shall also be
available at the venue of the Meeting.

Conduct of Poll

Mr. Sanket Jain, Proprietor of M/s Sanket Jain & Co., Company Secretaries,
Jhansi, Scrutinizer appointed for the purpose assisted the members for casting
their votes through Poll. Before start of voting on Poll, the Polling papers were
distributed to the Members and proxies Empty Ballot box was shown to the
Members and thereafter the Ballot Box was locked and sealed in the presence
of Members and proxies. After ensuring that all members and proxies
participating in the Poll had casted their votes, the Scrutinizer closed the Poll
The Scrutinizer then took custody of ballot box.

Resulls ot the Remote Electronic Votinq and Poll on the Ordinarv and
Special Business(es) at the Annual General Meetinq of the Companv held
on Mondav. 05"' Auqust. 2019

The Consolidated report on remote e-voting along with the results of the Poll
received from ihe Scrutinizer:
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coNSoLtpATED REpORT OF SC&UTtNtZERS
ron vorrue rsnoucH nEruoTEEV6TiNdilroEIf ror prpens

lPursuant to Section 108 of the Companjes Act, 2013 read with the
Companies (l\4anagement and Administration) Rules, 2014, as amendedl

To,

The Chairman
Annual General Meeting of the Equity Shareholders of
Raunaq EPC lnternational Limited
20 K.M. Mathura Road,
P.O. Amar Nagar
Faridabad - 12'1003, Haryana

For 54s Annual General Meeting of the Members of Raunaq EpC lnternational
Limited held on Monday, sth August, 20.t9 at 11.30 A.M. at Faridabad
lndustries Association, FIA House, Bata Chowk, Faridabad _ .121001
(Haryana)

Sub; eaqsilq. of the_ Resolution(sl throuqh Etectronic Votinq And
Yqtjlq throu.qh Ballot Paper oursuant to Secti,on10S and-ii6?
the- Qo-mpanies Act. 2013 read with the Comoanies (Man.aoenrent
and Administration) Rules.2014. as amended

l,_Sanket Jain (Practicing Company Secretary, C.p. No. 12583), proprietor of
M/s Sanket Jain & Co., Company Secretaries was appointed as the Scrutinizer
by,the Board of Directors of Raunaq EpC lnternational Limited (the Company)
vide.resolution dated May 22,2019, fot lhe purpose of scrutinizing the voting
by electronic means (Remote e-voting) and voting through Ballot p;per carried
by the Company pursuant to Section 1OB and 109 of the Companies Act, 2013
read with Companies (Management and Administration) Rules, 2014, as
amended, on all the resolution(s) contained in the notice to the Annual
General l,leeting (AG[I) dated July 4, 2019 of the Equity Shareholders of
Raunaq EPC lnternationat Limited held on August 5, 2019 at 11:30 A.M. at
Faridabad lndustries Association, FIA House, Bata Chowk. Faridabad _
121001 (Haryana).

The Company has appointed Link tntime tndia private Limited (Lllpl) to
provide the facility of casting the votes by the members using an electrontc
voting system from a place other than the AGM of the Comipany (Remote
e-voting). As on cutoff date, i.e. Juty 29, 2019, there were 2,639 shireholders
lf tle- 99Tq?!y._and the total paid-up share capitat of the Company was
Rs. 3,34,32,430 (Rupees Three Crore Thirty Four Lakhs Thirty Two ihousand
Four Hundred Thirty Onty) divided into 33,43,243 (Thirty Thiee Lakhs Forty
Thlee Thousand Two Hundred Forty Three) equity sharei of Rs..1Oi_ (Rupees
Ten only) each

The..Company completed the dispatch of the Notice of the Meeting to the
Equity Shareholders of the Company by Courier on July .10, 2019. Th;service
Provrder had sent notices of the AGIVI by email to .1,.138 shareholders whose
email id was available. The Notice of the Meeting is also available on the
website of ihe Company.
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