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NOTICE

Notice is hereby given that the 41st (Forty-First) Annual General Meeting (“AGM?”) of RACL Geartech
Limited (“Company”) will be held through Video Conferencing (“VC”) or Other Audio-Visual Means
(“OAVM”) on Wednesday, September 11, 2024 at 12 NOON in accordance with the applicable provisions
of the Companies Act, 2013 read with relevant MCA Circulars, to transact the following businesses:

ORDINARY BUSINESS

1. To receive, consider and adopt the Standalone and Consolidated Audited Financial Statements of the
Company for the financial year ended March 31, 2024, together with the Reports of the Board of Directors
and Auditors thereon and in this regard, to consider and if thought {it, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statements, including the Consolidated Financial Statements of
the Company for the financial year ended March 31, 2024 and the Board’s and Auditors’ Reports thereon, be
and are hereby approved and adopted.”

2. Declaration of Dividend of Rs. 1.50/- per equity share of face value of Rs. 10.00/- each for the financial year
ended March 31,2024 and, in this regard, to consider and if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT Dividend of Rs. 1.50/- (Rupee One and Fifty Paisa only) per equity share of face value
of Rs. 10.00 (Rupees Ten only) each, as recommended by the Board of Directors of the Company for the
Financial Year ended March 31, 2024, be and is hereby declared, and the same be paid out of the profits
of the Company to those shareholders whose names appear in the Register of Members as at the close of
business hours on Wednesday, September 4, 2024.”

3. To consider and appoint a Director in place of Mrs. Narinder Paul Kaur (DIN: 02435942), who retires by
rotation and being eligible, offers herself for re-appointment and in this regard, to consider and if thought
fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions, if any, 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, Mrs. Narinder Paul Kaur (DIN: 02435942), Non-Executive Non-
Independent Director of the Company, who retires by rotation at this meeting and being eligible offers
herself for re-appointment, be and is hereby re-appointed as Director of the Company who shall be liable to
retire by rotation in accordance with Companies Act, 2013”

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

Reclassification of persons forming part of the Promoter / Promoter Group from ‘Promoter & Promoter Group
Category’ to ‘Public Category’

“RESOLVED THAT in accordance with Regulation 31A of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI (LODR) Regulations’), including any statutory modification(s) or re-
enactment thereof, for the time being in force and other applicable provisions, and subject to necessary
approvals from the Stock Exchanges and other appropriate statutory authorities as may be necessary, the
approval of the Members of the Company be and is hereby accorded to reclassify the following promoter /
persons related to promoter(s) forming part of Promoter Group (hereinafter individually and jointly referred
to as the (“Outgoing Promoters”) from ‘Promoter & Promoter Group Category’ to ‘ Public Category’

S. No. | Name of Shareholder Type No. of Shares held % of Paid Up Capital
1 Mr. Dev Raj Arya Promoter 222554 2.06%
2 Ms. Raj Arya Promoter Group 0 0%

415 Annual Report 2023-24




Y

RACL 1SO 9001:2015
1SO 14001:2015

1SO 45001:2018

Geartech - LATF 16949-2016

RESOLVED FURTHER THAT pursuant to provisions of Regulation 31(A)(3)(b) of SEBI LODR Regulations,
Outgoing Promoters have confirmed that they shall not and does not:

*  hold more than 10% of the fully paid-up equity share capital and voting capital of the Company;
*  have any special rights through formal or informal agreements and shareholding agreements;

¢ berepresented on the Board of Directors (including as a nominee director) of the Company for a period
of more than 3 years from the date of shareholders’ approval;

* actasakeymanagerial persons for a period of more than 3 years from the date of shareholders’ approval;
» directly or indirectly exercise control over the affairs of the Company;

. ‘wilful defaulter’ as per the Reserve Bank of India Guidelines;

e fugitive economic offender.

and shall at all times from the date of such reclassification, shall continue to comply with conditions mentioned
under sub regulation (4) of Regulation 31A of SEBI (LODR) Regulations, post reclassification from “Promoter
& Promoter Group” to “Public”.

RESOLVED FURTHER THAT upon receipt of the necessary approval(s) from the Stock Exchange(s) for
reclassification of the above promoter/ promoter group, the Company shall effect such reclassification in the
statement of shareholding pattern from the immediate succeeding quarter under Regulation 31 of the SEBI
LODR Regulations, and shall ensure necessary compliance under Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and other laws, as may be applicable;

RESOLVED FURTHER THAT Mr. Gursharan Singh, Chairman and Managing Director, Mr. Jitender Jain, Chief
Financial Officer and Ms.Neha Bahal, Company Secretary and Compliance Officer of the Company be and are
hereby severally authorized to do all such acts, deeds, matters and things as may be considered necessary,
desirable or expedient and make all necessary filings including but not limited to making applications
to the Stock Exchanges to seek their approval for the re-classification in accordance with the SEBI LODR
Regulations and other applicable laws, if any, and to execute all such deeds, documents or writings as are
necessary or expedient, to settle any questions, difficulties or doubt that may arise in this behalf and to
represent before such authorities as may be required and to do and perform all such acts, deeds and things
as may be required to give effect to the above resolution.”

5. To consider and if thought {it, to pass with or without modification(s), the following resolution as Ordinary
Resolution:

Approval for increase in remuneration of Mr. Prabh Mehar Singh, Vice -President- Finance and Business
Excellence holding office or place of profit in the Company.

RESOLVED THAT pursuant to the provisions of Section 188(1)(f) of the Companies Act, 2013 read with
Companies (Meeting of Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the
Companies Act, 2013 and rules made thereunder (including any statutory modification or any amendment
or any substitution or re-enactment thereof, for the time being in force), and based on the recommendation
of Nomination & Remuneration Committee, Audit Committee and Board of Directors of the Company, the
approval of the members of the Company be and is hereby accorded for increase in the remuneration of
Mr. Prabh Mehar Singh, Vice- President- Finance & Business Excellence holding office or place of profit in
the Company w.e.f October 01, 2024, on such remuneration and terms & conditions as set out below:

Remuneration: Rs. 3,09,500/- per month

In addition to remuneration as mentioned above Mr. Prabh Mehar Singh will also be entitled to following
other benefits as per rules of the Company, subject to the condition that total of amount payable to Mr. Prabh
Mehar Singh shall not exceed Rs. 3,25,383/- per month at any point of time:

(@) Contribution to Provident Fund, Superannuation Fund or Annuity Fund to the extent these either  singly
or put together are not taxable under the Income Tax Act, 1961,
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(b) Cratuity as per the provisions of Payment of Gratuity Act / Company’s policy,
(c) Leave encashment as per Company’s policy,

(d) Use of Company’s Car for official use,

(e) Bonus as per Payment of Bonus Act,

(f) Reimbursement of actual travelling, boarding and lodging expenses and other amenities as may be
incurred by him from time to time, in connection with the Company’s business.

RESOLVED FURTHER THAT Mr. Gursharan Singh, Chairman and Managing Director, Mr. Jitender Jain,
Chief Financial Officer and Ms. Neha Bahal, Company Secretary and Compliance Officer be and are hereby
authorized severally to file necessary e-Forms with Registrar of Companies, filings with Stock Exchange and
to do all such acts, deeds or things which are necessary to give effect to the above resolution”

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

Approval for re-appointment of Ms. Malini Bansal (DIN: 00167993) as Non- Executive Independent Director
of the Company.

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) and relevant rules framed thereunder (including
any statutory modification(s) or any amendment or any re-enactment thereof, for the time being in force)
and Regulation 17 and other applicable regulations of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as amended
from time to time, Ms. Malini Bansal (DIN: 00167993), who was appointed as a Non- Executive Independent
Director at the 38th Annual General Meeting of the Company and who holds office up to the 41st Annual
General Meeting and who is eligible for re-appointment and who meets the criteria for independence as
provided in Section 149(6) of the Act along with the rules framed thereunder and Regulation 16(1)(b) of
SEBI Listing Regulations and who has submitted a declaration to that effect and in respect of whom the
Company has received a notice in writing from a member under Section 160(1) of the Act proposing her
candidature for the office of Director, be and is hereby re-appointed as Non-Executive Independent Director
of the Company, not liable to retire by rotation, to hold office for a second term of five years commencing
with effect from 41st Annual General Meeting to 46th Annual General Meeting of the Company;

RESOLVED FURTHER THAT Mr. Gursharan Singh, Chairman & Managing Director, Mr. Jitender Jain, Chief
Financial Officer and Ms. Neha Bahal, Company Secretary & Compliance Officer of the Company be and
are hereby severally authorized to file requisite e-Forms/ returns with the Registrar of Companies, National
Capital Territory of Delhi or with other appropriate authority and to do all such acts, matters, things and
deeds as may be required to give effect to the above resolution.”

BY ORDER OF THE BOARD OF DIRECTORS
RACL GEARTECH LIMITED

NEHA BAHAL

COMPANY SECRETARY & COMPLIANCE OFFICER

DATE: AUGUST 12, 2024 ACS: 40272
PLACE: NOIDA ADD: B-9, SECTOR-3, NOIDA
GAUTAM BUDDH NAGAR,

UTTAR PRADESH- 201301
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1. The Ministry of Corporate Affairs (MCA), vide its General Circular No. 20/2020 dated 5th May, 2020 read with
the subsequent circulars issued from time to time, the latest one being General Circular No. 09/2023 dated
25th September, 2023 (MCA Circulars), has allowed the Companies to conduct the Annual General Meeting
(AGM) through Video Conferencing (VC) or Other Audio-Visual Means (OAVM) till 30th September, 2024.
In compliance with the provisions of the Companies Act, 2013 (the Act), SEBI (Listing Regulations) and
MCA Circulars, the 41st AGM of the Company shall be conducted through VC/OAVM. National Securities
Depository Limited (NSDL) will be providing facilities in respect of:

(a) voting through remote e-voting;
(b) participation in the AGM through VC/ OAVM facility;
(c) e-voting during the AGM.

The procedure for participating in the meeting through VC/OAVM is explained below and is also available
on the website of the Company at www.raclgeartech.com.

2. Asthe AGM would be conducted throughVC / OAVM, the facility for appointment of Proxy by the Members is
not available for this AGM. Hence, the Proxy Form and Attendance Slip including Route Map are not annexed
to this Notice.

3. Institutional / Corporate Members are entitled to appoint authorised representatives to attend, participate
at the AGM through VC / OAVM and cast their votes through e-voting. Institutional / Corporate Members are
requested to send a scanned copy (PDF / JPEG format) of the Board Resolution authorising its representatives
to attend and vote at the AGM, pursuant to Section 113 of the Act, to the Company at investor@raclgeartech.

com or info@masserv.com with a copy marked to evoting@nsdl.co.in.

4. Dividend on Company’s Equity shares for the year ended 31st March, 2024, as recommended by Board of
Directors, if approved at the AGM, payment of such dividend subject to deduction of tax at source will be
made as under:

(i) To all Beneficial Owners in respect of shares held in dematerialized form as per the data as may be
made available by the National Securities Depository Limited (“NSDL”) and the Central Depository
Services (India) Limited (“CDSL”), collectively “Depositories”, as on the close of business hours on
Wednesday, 4th September, 2024.

(it) To all Membersinrespect of shares held in physical form after giving effect to valid transfer, transmission
or transposition request lodged with the Company as on the close of business hours on Wednesday, 4th
September, 2024.

The dividend, if approved, will be payable by October 11, 2024.

5. SEBI has made it mandatory for all Companies to use the bank account details furnished by the Depositories
and the bank account details maintained by the RTA for payment of dividend to Members electronically. The
Company has extended the facility of electronic credit of dividend directly to the respective bank accounts
of the Member(s) through Electronic Clearing Service (ECS)/National Electronic Clearing Service (NECS)/
Real Time Gross Settlement (RTGS)/ Direct Credit/NEFT etc. In the absence of ECS facilities, the Company
will print the bank account details if available, on the payment instrument for distribution of dividend.

In order to receive the dividend without loss of time, the Members holding shares in physical form are
requested to submit particulars of their bank accounts along with the original cancelled cheque bearing the
name of the Member to the RTA, MAS Services Limited/Company to update their bank account details and
all the eligible shareholders holding shares in demat mode are requested to update with their respective
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DPs, their correct Bank Account Number, including 9 Digit MICR Code and 11 digit IFSC Code, e- mail ID and
Mobile No(s).

Members holding shares in physical form may communicate these details to the RTA viz. MAS Services
Limited having address at T-34 2nd Floor, Okhla Industrial Area, Phase-II, New Delhi 110020, by quoting the
reference folio number and attaching photocopy of the cheque leaf of their active bank account and a self-
attested copy of their Permanent Account Number (‘PAN’) card.

This will facilitate the remittance of the dividend amount as directed by SEBl in the bank account electronically.
Updation of e-mail IDs and Mobile No(s) will enable the Company in sending communication relating to
credit of dividend, un-encashed dividend, etc.

The Company or RTA cannot act on any request received directly from the Members holding shares in demat
form for any change of bank particulars. Such changes are to be intimated only to the DPs of the Members.

Pursuant to Finance Act, 2020, dividend income will be taxable at the hands of shareholders w.e.f. 1st April,
2020 and the Company is required to deduct tax at source from dividend paid to members at prescribed
rates. For the prescribed rates for various categories the members are requested to refer to the Finance Act,
2020 and amendments thereto. The members are requested to update their PAN with Registrar and Transfer
Agents (in case of shares held in physical mode) and depository participants (in case shares held in demat
mode). However, no tax shall be deducted on the dividend payable to a resident individual shareholder if
the total dividend to be received during Financial Year (FY) 2023-24 does not exceed Rs. 5,000.00.

A resident individual shareholder with PAN who is not liable to pay income tax submit a yearly declaration
in Form 15G/15H, to avail the benefit of non-deduction of tax at Company’s RTA at investor@masserv.com.
Shareholders are requested to note that in case their PAN is not registered, the tax will be deducted at a
higher rate of 20%.

Members may note that the VC/OAVM facility, provided by NSDL, allows participation of atleast 1,000
Members on a first-come-first-served basis. The large shareholders (i.e. shareholders holding 2% or more
shareholding), promoters, institutional investors, directors, key managerial personnel, the Chairpersons of
the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors, etc. can attend the AGM without any restriction on account of first-come-first-served principle.

Members may join the AGM through VC/OAVM Facility by following the procedures as mentioned below
which shall be kept open 15 minutes before and after the scheduled time of the commencement of the
Meeting and the Company may close the window for joining the VC/OAVM Facility 15 minutes after the
scheduled time to start the AGM.

As per Regulation 40 of the Listing Regulations, as amended, securities of listed companies can be
transferred only in dematerialized form with effect from April 01,2019 except in case of request received for
transmission or transposition of securities. In view of this and to eliminate all risks associated with physical
shares and for ease of portfolio management, Members holding shares in physical form are requested to
consider converting their holdings to dematerialized form. Members can contact the Company’s Registrar
and Share Transfer Agent, MAAS Services Limited, for assistance in this regard.
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Type of Process to be followed
holder
Physical For availing the following investor services, send a written request in the prescribed forms

to the RTA of the Company, MAS SERVICES LIMITED, T-34, Second Floor, Okhla Industrial
Area, Phase-II, New Delhi- 110020

Form for availing investor services to register PAN, email address, bank
details and other KYC details or changes / update thereof for securities | Form ISR-1

held in physical mode

Update of signature of securities holder Form ISR-2

For nomination as provided in the Rules 19 (1) of Companies (Share Form SH-13
Capital and debenture) Rules, 2014

Declaration to opt out of Nomination Form ISR-3

Cancel%anon of nomination by the holder(s) (along with ISR-3) / Change Form SH-14
of Nominee

Form for requesting issue of Duplicate Certificate and other service ISR-4

requests for shares / debentures/ bonds, etc., held in physical form

Electronic dispatch of Annual Report and process for registration of e-mail id and for obtaining copy of
Annual Report.

10.

11.

12.

13.

14.

15.

16.

In accordance with the circulars issued by MCA and SEBI, the Notice of the 41st AGM along with the Annual
Report for the FY 23-24 is being sent by electronic mode to Members whose e-mail ids are registered with
the Company or the Depository Participants (DPs).

Those Members who are holding shares in physical form and have not updated their e-mail ids with the
Company, are requested to update the same by submitting a duly filled and signed Form ISR-1 along with self-
attested copy of the PAN Card, and self-attested copy of any document (e.g. Driving License, Voter Identity
Card, Passport) in support of the address of the Member, to the Company / RTA at investor@raclgeartech.
com or info@masserv.com.

Participation of members through VC will be reckoned for the purpose of quorum for the AGM as per Section
103 of the Companies Act, 2013.

Members holding shares in dematerialised (demat) mode are requested to register/update their e-mail ids
with their relevant DPs. In case of any queries/ difficulties in registering the e-mail ids, Members may write
to the Company/RTA at investor@raclgeartech.com or info@masserv.com.

The Notice of the 41st AGM along with the Annual Report for the FY 23-24, is available on the website of
the Company at www.raclgeartech.com and on the website of Stock Exchanges i.e. BSE Limited and on the
website of NSDL at www.evoting.nsdl.com.

Physical copy of the Annual Report for the FY 23-24 (including the Notice of the 41st AGM) shall be sent
only to those Members who specifically request for the same. Accordingly, Members who wish to obtain a
physical copy of the Annual Report for the FY 23-24, may write to the Company at investor@raclgeartech.
com, requesting for the same by providing their holding details.

Details as required in Regulation 36(3) of the Listing Regulations and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India, in respect of the Directors seeking re-
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appointment at the AGM are provided in Annexure to the Notice. Requisite declarations have been received
from the Directors seeking appointment/re-appointment. The Managing Director and Independent Directors
of the Company are not liable to retire by rotation.

17. An Explanatory Statement relating to items of Special Business, i.e. Item Nos. 4.5 and 6, to be transacted at
the AGM is annexed hereto.

Procedure for Inspection of Documents

18. Documents referred to in the accompanying Notice of the 41st AGM and the Explanatory Statement shall be
available at the Corporate Office of the Company for inspection without any fee on all working days, during
normal business hours (9:00 A.M. to 5:00 P.M. (IST)), except Saturday upto date of meeting.

19. During the AGM, the Register of Directors and Key Managerial Personnel and their Shareholding maintained
under Section 170 of the Act and the Register of Contracts or arrangements in which Directors are interested
under Section 189 of the Act shall be available for inspection upon login at NSDL e-Voting page at https://

www.evoting.nsdl.com

Procedure for remote e-voting and e-voting during the AGM

20. Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Regulation 44 of the Listing Regulations (as amended) and
applicable Circulars, the Company is pleased to provide to its Members, the facility to exercise their right to
vote on the resolutions proposed to be passed at AGM by electronic means. For this purpose, the Company
has entered into an agreement with NSDL, as the authorised agency for facilitating voting through electronic
means. The facility of casting votes by Members using remote e-voting system as well as e-voting on the date
of the AGM will be provided by NSDL.

21. The Company has appointed Ms. Rosy Jaiswal & Associates, Practicing Company Secretaries to act as the
Scrutinizer, to scrutinize the entire e-voting process in a fair and transparent manner.

22. The voting rights of Members shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date i.e. September 04, 2024. A person who is not a Member as on the cut-off date
should treat this Notice of AGM for information purpose only.

23. The facility for voting through e-voting system shall also be made available during the AGM. Members
attending the AGM who have not cast their vote by remote e-voting shall be eligible to cast their vote through
e-voting during the AGM. Members who have voted through remote e-voting shall be eligible to attend the
AGM, however, they shall not be eligible to vote at the AGM. Members holding shares in physical form are
requested to access the remote e-voting facility provided by the Company through NSDL e-voting system at

https://www.evoting.nsdl.com.

24. The register of members and share transfer books of the Company shall remain closed from Thursday,
September 05, 2024 to Wednesday, September 11,2024 (both days inclusive) for the purpose of AGM.

25. In case of Joint holders attending the AGM, only such Joint holder who is higher in the order of names will be
entitled to vote.

Further, in compliance with MCA Circulars, the Company provides the facility to attend the AGM through VC and
OAVM.

The instructions are as under:
The remote e-voting period begins on Sunday, September 08, 2024 at 09:00 A.M. IST and ends on Tuesday,
September 10, 2024 at 05:00 P.M. IST. The remote e-voting module shall be disabled by NSDL for voting
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thereafter. The Members, whose names appear in the Register of Members/Beneficial Owners as on the record
date (cut-off date) i.e. Wednesday, September 04, 2024, may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the paid-up equity share capital of the Company as on the

cut-off date.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities

in demat mode

Login method for Individual shareholders holding securities in demat mode is given below:

Type of

holding securities
in demat mode with
NSDL.

shareholders Login Method
Individual Ifyou are alreadyregistered for NSDLIDeAS facility, please visit the e-Services
Shareholders

website of NSDL. Open web browser by typing the following URL: https://
eservices.nsdl.com/either on a Personal Computer or on a mobile. Once
the home page of e-Services is launched, click on the “Beneficial Owner”
icon under “Login” which is available under “IDeAS” section. A new screen
will open. You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on “Access
to e-Voting” under e-Voting services and you will be able to see e-Voting
page. Click on options available against company name or e-Voting service
provider — NSDL and you will be re-directed to NSDL e-Voting website for
casting your vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select “Register Online for IDeAS” Portal or
click at https://eservices.nsdl.com/SecureWeb/IdeasDirectRegd.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a
mobile. Once the home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen digit demat
account number held with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-Voting page. Click on options
available against company name or e-Voting service provider - NSDL and
you will be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting.
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Type of .
shareholders Login Method
Individual 1. Existing users who have opted for Easi / Easiest, they can login through their
Shareholders user id and password. Option will be made available to reach e-Voting page

12

holding securities
in demat mode with
CDSL

without any further authentication. The URL for users to login to Easi / Easiest
are https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com
and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the E
Voting Menu. The Menu will have links of e-Voting service provider i.e. NSDL.
Click on NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link available at www.cdslindia.
com home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat Account. After successful
authentication, user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

Individual
Shareholders
(holding securities
in demat mode)
login through

their depository
participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. Once login,
you will be able to see e-Voting option. Once you click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on options available against company
name or e-Voting service provider-NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

NSDL

Individual Shareholders holding | Members facing any technical issue in login can contact NSDL
securities in demat mode with | helpdesk by sending a request at evoting@nsdl.co.in or call at toll

free no.: 1800 1020 990 and 1800 22 44 30

CDSL

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL
securities in demat mode with | helpdesk by sending a request at helpdesk.evoting@cdslindia.com

or contact at 022- 23058738 or 022-23058542-43
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B) Login Method for shareholders other than Individual shareholders holding securities in demat
mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.
nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under

‘Shareholder/Member’ section.

3. A new screen will open.You will have to enter your User ID, your Password/OTP and a Verification Code

as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.
com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials,
click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e.
Demat (NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID For example if your
DP ID is IN300*** and Client ID is 12%***** then your user ID is
INSOO***IZ******‘

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID For example if your Beneficiary ID is
1 2%%Fkkkkkkkkkk* then your user ID is 12**%*%kkkkddddd

c) For Members holding shares in
Physical Form.

EVEN Number followed by Folio Number registered with the
company For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) Ifyou are already registered for e-Voting, then you can use your existing password to login and cast

your vote.

b) Ifyouare using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the
‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. The password to open the .pdf file is your
8-digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

6. If youare unable to retrieve or have not received the “Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.
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b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name
and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the
e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/
OAVM” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.
Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.
Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

Process for those shareholders whose email ids are not registered with the depositories for procuring

user id and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by email to investor@masserv.com or investor@raclgeartech.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self- attested
scanned copy of PAN card), AADHAR (self- attested scanned copy of Aadhar Card) to investor@masserv.
com or investor@raclgeartech.com.

3. If you are an Individual shareholder holding securities in demat mode, you are requested to refer to the

login method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for
Individual shareholders holding securities in demat mode.

4. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user id
and password for e-voting by providing above mentioned documents.

5. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are required to update
their mobile number and email ID correctly in their demat account in order to access e-Voting facility.
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THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE AGM ARE AS UNDER: -

1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for
remote e-voting.

2. Only those Members/ shareholders, who will be present in the AGM through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they
will not be eligible to vote at the AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for
e-Voting on the day of the AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGHVC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM throughVC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM link” placed under “Join General
meeting” menu against company name.You are requested to click on VC/OAVM link placed under Join
General Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and Password may retrieve the same by following
the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

2. Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

3. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

4. Members, who would like to ask questions during the 41st AGM with regard to financial statements or
any other matter to be placed at the 41st AGM, need to register themselves as a Speaker by sending
their request from their registered E-mail address mentioning their name, demat account number/
folio number, email id, mobile number to the Company’s E-mail address at investor@raclgeartech.com
by Wednesday, 04th September, 2024. Those members who have registered themselves as a speaker
shall be allowed to ask questions during the 41st AGM depending upon the availability of time. Such
questions shall be taken up during the meeting and replied by the Company suitably.

General guidelines for shareholders

a. The Board of Directors of the Company has appointed IM/s. Rosy Jaiswal & Associates, Practicing
Company Secretaries to act as the Scrutinizers to scrutinize the remote e-voting process as well as
polling process in a fair and transparent manner.

b. The Scrutinizer shall, immediately after conclusion of the AGM unblock the votes cast through remote
e-voting in the presence of at least 2 (two) witnesses not in the employment of the Company and make, not
later than 3 (three) days of conclusion of the Meeting, a consolidated Scrutinizer’s Report. The Scrutinizer
shall submit his report to the Chairperson of the Company or a person authorized by him in writing.

c. The Chairperson or in his absence, a person authorized by him in writing shall declare the results after
receiving the Scrutinizer’s Report.

d. The results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.
raclgeartech.com and on the website of NSDL www.evoting.nsdl.com and communicated to BSE Limited,
where the shares of the Company are listed.
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e. Since the AGM of the Company is being convened through VC and OAVM and the facility of remote
e-voting is being provided to the shareholders, there shall be no voting by ballot papers.

f. Institutional shareholders (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. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Company at email id

investor@raclgeartech.com with a copy marked to evoting@nsdl.co.in.

g. Itis strongly recommended not to share password with any other person and take utmost care to keep
your password confidential. 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 User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

h. 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 download section of www.evoting.nsdl.com or
call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request at evoting@nsdl.co.in.

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013
Item No. 4

Pursuant to Regulation 31A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
has provided a regulatory mechanism for seeking re-classification from status of ‘Promoters and Promoter
Group’ to ‘Public’ category may on request to the Company and subsequent approval from the shareholders
and Stock Exchanges. In this regard, the Company has received request from Mr. Dev Raj Arya and Ms. Raj
Arya, person belonging to the Promoter and Promoter Group’ of the Company (“Outgoing Promoters”) vide
their letter dated July 01, 2024 for reclassification from the ‘Promoter and Promoter Group’ category to ‘Public’
category shareholder of the Company (‘“Request Letters”). The Company intimated the aforesaid requests for re-
classification to BSE Limited (““Stock Exchanges”) on 01st July, 2024 within 24 hours of receipt of Request Letters.
The shareholding of Mr. Dev Raj Arya and Ms. Raj Arya is 2,22,554 and 0 Equity Shares constituting 2.06% and
0.00% of the Paid-Up Share Capital of the Company respectively and collectively hold 2.06% of the paid-up
share capital of the Company. Based on the Request Letters received from Outgoing Promoters and pursuant to
the provision of Regulation 31A(3)(b) of the SEBI (LODR) Regulations, the Outgoing Promoters confirmed that:

1. Their shareholding in the Company, neither individually nor collectively exceeds 10% of the total voting
rights in the Company.

2. They are not controlling affairs of the Company directly or indirectly.

3. They are not having special rights in the Company through formal or informal arrangements including
through any shareholder agreements.

4. They do not have any representation on the Board of Directors (including not having nominee directors) of
the Company.

5. They are not acting as key managerial persons in the Company.

6. They are neither a wilful defaulter as per RBI Guidelines nor a fugitive economic offender.

Further, the Outgoing Promoter group has confirmed that subsequent to reclassification, they would continue
to comply with the requirements as mentioned in Regulation 31A of the SEBI (LODR) Regulations. In view of
the explanations given by the applicants as detailed above and in consideration to the conditions as stipulated
in Regulation 31A of SEBI (LODR) Regulations the board of directors at their meeting held on August 12, 2024
analysed the requests received from above mentioned persons for reclassification and approved the same subject
to approval by the members and relevant regulatory authorities. As required, intimation has been sent to Stock
Exchange based on declaration received from the aforesaid persons. Further, board confirms that Company

16 415 Annual Report 2023-24



Y

RACL 1SO 9001:2015
1SO 14001:2015

1SO 45001:2018

Geartech s SA4 IATF Iocas 2016

post reclassification will be compliant with the requirement for minimum public shareholding as required under
regulation 38 of SEBI (LODR) Regulations, and trading in the shares of the Company has not been suspended by
the stock exchange, nor are there any outstanding dues to the SEBI Board, the stock exchange or the depositories.

None of the Directors or the Key Managerial Personnel of the Company or their relatives are in anyway concerned
or interested in this Resolution.

Item No. 5

The Companies Act, 2013 aims to ensure transparency in the transactions and dealing with related parties of
the Company. The provisions of Section 188(1)(f) of the Companies Act, 2013 that govern the related party’s
appointment to any office or place of profit in the company, its subsidiary company or associate company. Mr.
Prabh Mehar Singh S/o0 Mr. Gursharan Singh, Chairman and Managing Director and Ms. Narinder Paul Kaur, Non-
Executive Non-Independent Director of the Company was appointed as “Vice-President- Finance and Business
Excellence” of the Company by the Board of Directors at their meeting held on February 12, 2019 to hold any
office or place of profit in the Company w.e.f. February 15, 2019 in accordance with Section 188 (1)(f) of the
Companies, Act 2013 read with rules made thereunder.

Pursuant to the provisions of Section 188(1)(f) and other applicable provisions, if any, of the Companies Act, 2013
and rules made thereunder, any related party’s appointment to any office or place of profit in the Company at a
monthly remuneration exceeding two and a half lakh rupees requires prior approval of the shareholders by way
of ordinary resolution. Based on recommendation of Nomination & Remuneration Committee, Audit Committee
Meeting and Board Meeting held on 12th August, 2024 respectively and subject to the approval of shareholders
of the Company, it is proposed to increase remuneration of Mr. Prabh Mehar Singh, Vice- President- Finance and
Business Excellence w.e.f October 01,2024.The information’s as per Rule 15 of the Companies (Meeting of Board
and its Powers) Rules, 2014:

a) Name of Related Party Mr. Prabh Mehar Singh

Mr. Gursharan Singh, Chairman and Managing
Director & Ms. Narinder Paul Kaur, Non-Executive
Non-Independent Director

Name of Directors & Key Managerial

b
) Personnel who is related

Mr. Prabh Mehar Singh is a son of Mr. Gursharan

Nature of Relationshi
©) atixe of Relalionsip Singh & Ms. Narinder Paul Kaur

Nature, material terms, monetary value and

d
) particulars of contracts and arrangements

As detailed above

Accordingly, this resolution as set out at item no. 5 of the notice is recommended for your approval as Ordinary
Resolution. None of the Directors, Key Managerial Personnel of the Company and their relatives other than Mr.
Gursharan Singh and Ms. Narinder Paul Kaur is/ are in any way, concerned or interested, financially or otherwise,
in the Ordinary Resolution except to the extent of their shareholding, if any, in the Company.

Item No. 6

Section 149 of the Companies Act, 2013 provides that subject to the provisions of Section 152, an independent
director shall hold office for an initial term of up to five consecutive years on the Board of a Company and shall
be eligible for another term of up to five years on passing of a special resolution by the Company. It further
provides that no independent director shall hold office for more than two consecutive terms of up to five years
each. The members had in the AGM held on 24.09.2021, pursuant to the provisions of Sections 149, 152 and 161
or any other relevant provisions of the Companies Act, 2013 and Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), SEBI (Listing Obligations and Disclosure
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Requirements) Regulations, 2015, Articles of Association of the Company, approvals and recommendations of
the Nomination and Remuneration Committee, and that of the Board of Directors (hereinafter referred to as
“the Board” which term shall be deemed to include any Committee which the Board may have constituted or
hereinafter constitute) approved the appointment of Ms. Malini Bansal (DIN: 00167993) for the office of Director
to hold office for a period of 3 years, commencing from August 13, 2021 upto the conclusion of the 41st Annual
General Meeting of the Company, as a Non- Executive Independent Director, not liable to retire by rotation.

Ms. Malini Bansal has submitted the necessary declarations and consents with regard to her re-appointment
for another consecutive term of five years from 41st Annual General Meeting till the conclusion of 46th Annual
General Meeting to the effect that she meets the criteria of independence as provided in Section 149(6) of
the Act and Rules framed thereunder and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”). In terms of Regulation 25(8) of SEBI Listing
Regulations, confirmed that she is not aware of any circumstance or situation which exists or may be reasonably
anticipated that could impair or impact their ability to discharge their duties. In the opinion of the Board she
fulfills the conditions specified in the Act and the Rules framed thereunder for appointment as Independent
Director and is independent of the management.

The Nomination and Remuneration Committee and the Board of Directors have, in their respective meetings held
on 12.08.2024 recommended the re-appointment of Ms. Malini Bansal (DIN: 00167993) for another consecutive
term of five years effective from 41st Annual General Meeting till the conclusion of 46th Annual General Meeting
of the Company as a Non- Executive Independent Director, not liable to retire by rotation. A candidature under
section 160 of the Companies Act, 2013 has been received from a member of the Company proposing Ms. Malini
Bansal for the office of Non- Executive Independent Director of the Company.

The Board, based on the performance evaluation and recommendation of Nomination and Remuneration
Committee, considers that given their background, experience and contribution, the continued association of
Ms. Malini Bansal would be beneficial to the Company and it is desirable to continue to avail their services as
a Non- Executive Independent Director. Further the details and current directorships of Ms. Malini Bansal have
been given in the Annexure to this Notice.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the re-appointment of Ms. Malini
Bansal as Non- Executive Independent Director for the said period is now being placed before the Members for
their approval. Ms. Malini Bansal has no relationship with any managerial personnel, Director, Key Managerial
Personnel of the Company. None of the Directors or Key Managerial Personnel of the Company or their relatives
is/are concerned or interested, financially or otherwise, in this resolution except Ms. Malini Bansal.

BY ORDER OF THE BOARD OF DIRECTORS
RACL GEARTECH LIMITED

NEHA BAHAL

COMPANY SECRETARY & COMPLIANCE OFFICER

DATE: AUGUST 12, 2024 ACS: 40272
PLACE: NOIDA ADD: B-9, SECTOR-3, NOIDA
GAUTAM BUDDH NAGAR,

UTTAR PRADESH- 201301
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Brief Profile of the Directors seeking appointment/re-appointment in the 41st AGM in pursuance of
Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with Secretarial Standards on General Meetings (SS-2)

issued by the Institute of Company Secretaries of India:

PARTICULARS DETAILS OF THE DIRECTORS
Name Mrs. Narinder Paul Kaur Ms. Malini Bansal
DIN 02435942 00167993
Age 62 Years 67 Years
Certified Associate of the Indian
Qualifications Bachelor’s Degree in Science, Masters of Institute of Bankers

Arts (English
(English) . Masters & Bachelors in Education

Date of first appointment
on the Board

30th September, 2015 13th August, 2021

Nature of Expertise in
Specific Functional Area

She is a professional with insight and

11 years of expertise in the domain of
administration and instrumental in decision
making pertaining to strategy, management
and business development for the Company.

More than 43 years of experience in the
field of Banking, Finance and allied areas.

List of Directorships held
in other Companies

Chairmanship/Membezr-
ship of Committees of
other public Companies

Listed entities from which
the person has resigned in
the past three years

Number of Shares held in
the Company

34107 -

Relationship between
Directors inter-se

Wife of Mr. Gursharan Singh, Chairman &
Managing Director of the Company

Last Salary Drawn (in Rs.)*

Rs. 31.95 Lakhs Rs. 3.35 Lakhs

* Mrs. Kaur is a Non-Executive Non-Independent Director and receives Retainership & Sitting Fee for attending the Board and respective
Committee Meetings of the Company & Mrs. Bansal is Non-Executive Independent Director and receives Sitting Fee for attending the Board
and respective Committee Meetings

DATE: August 12, 2024
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