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Sitting left to right - Mlx. Shashank Ramesh Anikhindi, Mr. Gursharan Singh,
Myrs. Narinder Paul Kaur, Ms. Malini Bansal

Standing left to right - Mxr. Jitender Jain (CFO), Mr. Anil Sharma, Mr. Jagdish Keswani
Brig. Harinder Pal Singh Bedi (Retd.) not present in the photo, is also part of the Board.
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CHAIRMAN MESSAGE

Dear Shareholders,

It is with immense pride and great pleasure that we present
to you the 41st Annual Report of RACL Geartech Limited.
It is my pleasure to report that in the fiscal year 2023-24,
our company has continued to demonstrate a considerable
growth and resilience. We achieved annual revenues of
J42,303.55 Lakhs, a significant increase from last year’s
336,734.37 Lakhs. This growth has translated into an EBITDA
of 10,192 Lakhs, marking a 12.4% increase year-over-
year. This robust performance is especially commendable,
despite the challenging global conditions & head winds
being faced towards later part of fiscal year.

I would like to extend my heartfelt gratitude to our
stakeholders for their unwavering support and trust during
these testing times. Your confidence inspires us to rise to
the challenges and remain committed to driving consistent
revenue and profit growth.

Despite ongoing global economic challenges, including
supply chain disruptions and inflationary pressures,
India stands resilient. As we navigate these uncertainties,
ranging from geopolitical tensions to trade restrictions, we
are adapting our strategies to mitigate potential impacts on
trade flows and economic stability. While exporting may
become increasingly challenging, it emphasizes the need
to focus on logistics efficiency and product quality, where
India holds a competitive advantage.

The rapid rise of Artificial Intelligence also presents both
challenges and opportunities. While Al can threaten the
cost advantages in the digital services sector, we remain
committed to leveraging this technology to enhance our
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offerings and improve operational efficiency.

Moreover, the transition toward sustainable energy is
critical. Recognizing the pressing need to reduce carbon
emissions, we are committed to advancing our ESG
practices to contribute to a sustainable future. I am proud
to report that our Gajraula Plant has achieved a significant
milestone by becoming 100% compliant with green
Electrical energy w.e.f. 1st January 2024, and we maintain a
Zero Water Discharge status with complete water recycling.

‘We have learned to transform challenges into opportunities.
With a clear intent to create value for our shareholders and
customers, we are sharpening our focus on technology,
innovation, IoT, and Al. Our commitment to adapting to
changing market conditions has never been stronger. The
support we receive from our customers and suppliers
is invaluable, and we remain dedicated to nurturing our
talent to stay at the forefront of our industry.

We are proud to announce that we received the First Prize
in the Engineering product category from the Department
of MSME and Export Promotion, Government of Uttar
Pradesh, in recognition of our “Highest Export Performance
for the Financial Year 2022-23.”

I am excited to announce that RACL has been nominated as
aTier 1 supplier by a prestigious German car manufacturer
for our Parking Lock Mechanism, specifically designed for
electric vehicles, thus company has leap frogged from a
component supplier to system supplier. Additionally, we
received a nomination from another German customer
for the supply of gears for pedal-assisted electric bicycle
gearboxes, thus, making an entry into new domain of
premium Electric Bicycles.

In conclusion, I have touched on our successes, areas
for improvement, and our aspirations for the future. On
behalf of the Board of Directors and the management
team, I want to thank our employees, business partners,
customers, vendors, shareholders, investors, state & central
government institutions, bankers and all our stakeholders
for their continued support and dedication. We are
optimistic that our business performance will maintain its
healthy growth trajectory in FY 2024-25 and beyond.

Thank you.
GURSHARAN SINGH

CHAIRMAN & MANAGING DIRECTOR

415 Annual Report 2023-24
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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
(““OARVM”) 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
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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

6 415 Annual Report 2023-24



Y

RACL 1SO 9001:2015
ISO 14001:2015
ISO 45001:2018
Geartech . A9 4 1P 16946 2010
NOTES:
H

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.

(ii) 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 SEBIl 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.

415 Annual Report 2023-24
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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 03, 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/IdeasDirectReg.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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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%%%kkkkkkkkrk* 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
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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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RACL GEARTECH LIMITED

NEHA BAHAL

COMPANY SECRETARY & COMPLIANCE OFFICER
ACS: 40272
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BOARDS’ REPORT

To The Members,

The Directors are pleased to present to you the Forty First Annual Report on the business and operations of your
Company along with the Audited Financial Statements for the financial year ended March 31, 2024.

FINANCIAL PERFORMANCE

Key highlights of standalone and consolidated financial performance for the year ended March 31, 2024 under
review are summarized below:
(Rs. in Lakh)

Standalone Consolidated
Particulars 31st March, 31st March, 31st March, 31st March,
2024 2023 2024 2023

Total Revenue 42,303.55 36,734.37 41,527.08 36,734.37
Total Expenses 36,930.02 31601.61 36182.65 31592.28
Finance Costs 2,363.49 2065.69 2,363.32 2065.69
Depreciation & Amortisation 2,455.02 1869.05 2,455.02 1869.76
Profit Before Tax 5,373.54 5132.76 5,344.43 5142.10
Tax Expenses:

Current Tax (1,039.16) (1183.04) (1,050.71) (1194.43)
Deferred Tax (353.64) (204.65) (353.64) (204.65)
Profit After Tax 3,980.73 3745.07 3,940.08 3743.01
g:;?i?mpmhenswe Income for the 3939.96 3716.34 3,895.53 3714.89
Earnings Per Share (Rs.)

1. Basic 36.92 34.73 36.54 34.72
2. Diluted 36.92 34.73 36.54 34.72

STATE OF AFFAIRS AND OPERATIONAL HIGHLIGHTS

On a standalone basis, the Total income for FY 2023-24 was Rs. 42303.55 Lakhs, which was higher than the previous
year’s Total income of Rs. 36734.37 Lakhs by Rs. 5569.18 Lakhs. After accounting for taxes, the Company reported
a Profit after tax for FY 2023-24 of 3,980.73 Lakhs in comparison with 3745.07 Lakhs for FY 2022-23. Consolidated
Total Income for FY 2023-24 was Rs. 41,527.08 Lakhs, higher by 13.05% than the previous year’s Total Income of
Rs. 36,734.37 Lakhs. The Consolidated Profit After Tax for FY24 was Rs. 3,940.08 Lakhs, up from Rs. 3743.01 Lakhs
in FY23, driven by improved performance across all businesses.

SHARE CAPITAL

Paid up Equity Share Capital as on March 31, 2024 stood at Rs. 10,78,16,000. During the year under review, the
Company has not issued shares with differential voting rights, nor has granted any stock options nor sweat equity.

TRANSFER TO RESERVES

The Board of Directors has decided to retain the entire amount of profit for FY 2023-24 appearing in the Statement
of profit and loss.
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DEPOSITS

The Company has not accepted any deposits under Chapter V of the Companies Act, 2013 during the year.

DIVIDEND

The Board in its meeting held on May 27, 2024 recommended a dividend of Rs. 1.50 per fully paid up Equity
Share on 1,07,81,600 Equity Shares of face value Rs. 10/- each, for the year ended March 31, 2024 based on the
parameters laid down under the Dividend Distribution Policy.

The dividend on Equity Shares is subject to the approval of the Shareholders at the Annual General Meeting
(AGM) scheduled to be held on Wednesday, September 11, 2024. The register of members and share transfer
books will remain closed from September 5, 2024 to September 11, 2024 (both days inclusive) for the payment
of final dividend to the shareholders of the Company, for the year ended on March 31, 2024. The Dividend will be
paid to members within 30 days from the date of declaration of dividend whose name appears in the Register of
Members as on September 4, 2024 and as per the Dividend Distribution Policy of the Company.

The Dividend Distribution Policy, in terms of Regulation 43A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) is available on
the Company’s website at www.raclgeartech.com.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

In compliance with the requirements of the Companies Act, 2013 (“Act”) and Listing Regulations, the Company,
as on date, has Seven (7) Directors on Board with an optimum mix of Executive, Non-Executive and Independent
Directors.

Re-appointment of Directors liable to retire by rotation

In accordance with the requirements of the Act and the Company’s Articles of Association, Ms. Narinder Paul
Kaur (DIN: 02435942) retires by rotation and being eligible, offers herself for re appointment.

Retirement of Directors

During the year under review Mr. Dev Raj Arya (DIN:00057582), was superannuated as Whole Time Director of
the Company w.e.f. close of business hours on October 21, 2023. The Board places on record its appreciation for
the invaluable contribution and guidance provided by him to the Company over the years.

Changes in Key Managerial Personnel

As recommended by the Nomination & Remuneration Committee, the appointment of Ms. Neha Bahal as the
Company Secretary and Compliance Officer of the Company was approved by the Board of Directors in their
meeting held on May 22, 2023.

Mr. Dev Raj Arya, Whole Time Director and Chief Financial Officer of the Company resigned from the position of
Chief Financial Officer with effect from the close of the business hours on October 21, 2023.

Based on the recommendation of Nomination and Remuneration Committee, the Board in its meeting held on
November 07, 2023, approved the appointment of Mr. Jitender Jain as Chief Financial Officer of the Company.

NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS

Four meetings of the Board were held during the year under review. For details of meetings of the Board, please
refer to the Corporate Governance Report, which forms a part of the Annual Report. The maximum interval
between any two meetings did not exceed 120 days as prescribed under the Companies Act, 2013.
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COMMITTEES OF THE BOARD OF DIRECTORS

The Company has the following committees which have been established as a part of the corporate governance
practices and are in compliance with the requirements of the Companies Act, 2013 and the Listing Regulations.

e Audit Committee

¢ Nomination and Remuneration Committee

*  Stakeholders Relationship Committee

*  Corporate Social Responsibility Committee

* Risk Management Committee (constituted in the Board Meeting held on May 22, 2023)

* Dividend Distribution Committee (constituted in the Board Meeting held on May 22, 2023; dissolved in
the Board Meeting held on August 12, 2023)

The details with respect to the compositions, roles, number of meetings held during the year is detailed in the
corporate governance report of the Company, which forms a part of this Report.

BOARD EVALUATION

The annual evaluation process of the Board of Directors, individual Directors and Committees was conducted in
accordance with the provisions of the Act and the Listing Regulations. The Board evaluated its performance after
seeking inputs from all the Directors based on criteria such as the board composition and structure, effectiveness
of board processes, information and functioning, etc. The performance of the Committees was evaluated by the
Board after seeking inputs from the committee members based on criteria such as the composition of committees,
effectiveness of committee meetings, etc. The above criteria’s are broadly based on the Guidance note on Board
Evaluation issued by the Securities and Exchange Board of India on January 5, 2017. In a separate meeting of
IDs, performance of Non-Independent Directors, the Board as a whole and the Chairman of the Company was
evaluated, taking into account the views of the Executive Director and NEDs. The NRC reviewed the performance
of individual directors on the basis of criteria such as the contribution of the individual director to the Board and
committee meetings like preparedness on the issues to be discussed, meaningful and constructive contribution
and inputs in meetings, etc. and the Board as a whole. In the Board meeting that followed the meeting of the
IDs and meeting of the NRC, the performance of the Board, its committees and individual Directors was also
discussed. The evaluation process endorsed the Board’s confidence in the ethics standards of the Company,
cohesiveness amongst the Board members, flexibility of the Board and management in navigating the various
challenges faced from time to time and openness of the management in sharing strategic information with the
Board.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company has one subsidiary namely RACL Geartech GmbH which was incorporated in Austria in February,
2019.The consolidated financial statements presented by the Company include the financial information of RACL
Geartech GmbH and have been prepared in compliance with the applicable Accounting Standards issued by the
Institute of Chartered Accountants of India (“ICAI”).

The Company has no Joint Venture or Associate Company. There has been no material change in the nature of the
business of its subsidiary.

Pursuant to provisions of Section 129(3) of the Act, a separate statement containing the salient features of the
financial statements of the Company’s subsidiary in Form AOC-1 is attached with the financial statements of the
Company.
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Further, pursuant to the provisions of Section 136 of the Act, the standalone financial statements of the Company,
consolidated financial statements along with relevant documents and separate accounts in respect of RACL
Geartech GmbH, are available on the website of the Company.

AUDITORS & AUDITORS’ REPORT
A. STATUTORY AUDITORS

At the 37th AGM held on September 21, 2020, the Members approved the re-appointment of M/s. Gianender &
Associates (ICAI Firm Registration Number: 004661N), as the Statutory Auditors of the Company for a second
term of 5 years commencing from the conclusion of 37th AGM till the conclusion of the 42nd AGM to be held in
the year 2025.

The standalone and consolidated financial statements of the Company have been prepared in accordance with
Ind AS notified under Section 133 of the Act. The Statutory Auditor’s report does not contain any qualifications,
reservations, adverse remarks or disclaimers. The Statutory Auditors of the Company have not reported any
fraud to the Audit Committee of Directors as specified under Section 143(12) of the Act, during the year under
review.

B. SECRETARIAL AUDITOR

M/s. Rosy Jaiswal & Co., Company Secretaries (Peer Review Number: 2298/2022), were appointed as Secretarial
Auditors of your Company to conduct a Secretarial Audit of records and documents of the Company for FY24.
The Secretarial Audit Report confirms that the Company has complied with the provisions of the Act, Rules,
Regulations and Guidelines and that there were no deviations or non-compliances. The Secretarial Audit Report
is provided in Annexure - A to this Report.

C. INTERNAL AUDITOR

Pursuant to provisions of Section 138 of the Act, the Board of Directors at its Meeting held on May 27, 2024
appointed Protiviti India Member Private Limited as Internal Auditors of the Company for the financial year
2024-25. The Internal Auditors of the Company provided their reports to the Audit Committee and Board of
Directors periodically.

On recommendation of the Audit Committee, the Board of Directors approved the re-appointment of M/s Protiviti
India Member Private Limited as Internal Auditors of the Company for the Financial Year 2024-25.

COST AUDIT AND MAINTENANCE OF COST RECORDS

Pursuant to Companies (Cost Records and Audit) Amendment Rules, 2014 notified by the Ministry of Corporate
Affairs (MCA) on December 31, 2014, the Company is not mandatorily required to get its Cost Records for the
financial year 2023-24 audited in terms of provisions of Section 148 of the Act and maintenance of cost records
as specified by the Central Government under sub-section (1) of section 148 of the Act, was also not required to
be maintained by the Company.

MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIALYEAR OF THE COMPA-
NY TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT

There are no material changes affecting the financial position of the Company subsequent to the close of FY
2023-24 till the date of this report.
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PROCEEDINGS UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016

There was no application made or proceeding pending against the Company under the Insolvency and
Bankruptcy Code, 2016 (31 of 2016) during the year under review.

DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THEVALUATION DONE AT THE TIME OF ONE TIME
SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR FINANCIAL
INSTITUTIONS ALONG WITH THE REASONS THEREOF

During the year under review, there were no instances of onetime settlement with any Banks or Financial
Institutions.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

The Company has devised systems, policies, and procedures/ frameworks which are currently operational within
the Company for ensuring the orderly and efficient conduct of its business, which includes adherence to policies,
safeguarding its assets, prevention and detection of frauds

and errors, accuracy and completeness of the accounting records and timely preparation of reliable financial
information. In line with the best practices, the Audit & Risk Management Committee and the Board reviews
these internal control systems to ensure they remain effective and are achieving their intended purpose. Where
weaknesses, if any, are identified as a result of the reviews, new procedures are put in place to strengthen controls.
These controls are in turn reviewed at regular intervals. The systems/frameworks include proper delegation of
authority, operating philosophies, policies and procedures, effective IT systems aligned to business requirements,
an internal audit framework an ethics framework, a risk management framework, and adequate segregation of
duties to ensure an acceptable level of risk. The Code covers transparency in financial reports, ethical conduct,
compliant to regulations, disagreement of interest review, and reporting of matters. All audit cognitions and
subsequent steps thereon are trailed for determination by the Internal Audit part and reported to the Audit
Committee.

VIGIL MECHANISM

Your Company believes in the conduct of the affairs of its constituents in a fair and transparent manner by
adopting the highest standards of professionalism, honesty, integrity and ethical behaviour. In line with the
Company’s Code of Conduct, any actual or potential violation, howsoever insignificant or perceived as such,
would be a matter of serious concern for the Company. The role of the employees in pointing out such violations
of the Company’s Code of Conduct cannot be undermined.

Pursuant to Section 177(9) of the Act, a vigil mechanism was established for directors and employees to report
to the management instances of unethical behaviour, actual or suspected, fraud or violation of the Company’s
code of conduct or ethics policy. The Vigil Mechanism provides a mechanism for employees of the Company to
approach the Chairman of the Audit Committee of Directors of the Company for redressal. No person has been
denied access to the Chairman of the Audit Committee of Directors. Whistle Blower Policy of the Company can
be accessed at given weblink: www.raclgeartech.com.

RISK MANAGEMENT

The Board has formed a Risk Management Committee for overseeing the Company’s risk management processes
and systems and implementation of the risk management policy. The Committee is responsible for monitoring
and reviewing the risk management plan and ensuring its effectiveness. The Audit Committee of Directors has
additional oversight in the area of financial risks and controls. The major risks identified by the businesses and
functions are systematically addressed through mitigating actions on a continuing basis.
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Pursuant to Regulation 34(2)(e) of Listing Regulations, Management Discussion and Analysis Report is presented
in a separate section forming part of the Annual Report.

CORPORATE GOVERNANCE

Pursuant to Regulation 34 read with Schedule V of the Listing Regulations, a separate section on the Corporate
Governance Report, forms an integral part of the Annual Report. A certificate from Ms. Rosy Jaiswal, Practicing
Company Secretary confirming compliance with corporate governance norms, as stipulated under the Listing
Regulations, is annexed to the Corporate Governance Report.

BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT

In accordance with Regulation 34(2)(f) of the Listing Regulations, BRSR, covering disclosures on the Company’s
performance on Environment, Social and Governance parameters for FY24 in the prescribed format, is part of
this Report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

During the year under review, no significant or material orders were passed by the Regulators or Courts or
Tribunals impacting the going concern status and Company’s operations.

ANNUAL RETURN

As provided under Section 92(3) and 134(3)(a) of the Act, the Annual Return in the prescribed format is available
on the website of the Company at www.raclgeartech.com.

SECRETARIAL STANDARDS

Your Company has devised proper systems to ensure compliance with the provisions of all applicable Secretarial
Standards issued by the Institute of Company Secretaries of India and that such systems are adequate and
operating effectively.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Details of Loans, Guarantees and Investments covered under the provisions of section 186 of the Act are given in
the Notes to the Financial Statements.

RELATED PARTY CONTRACTS & ARRANGEMENTS

In line with the requirements of the Act and the Listing Regulations, the Company has formulated a Policy on
Related Party Transactions and the same has been placed on company’s website; www.raclgeartech.com. During
the year under review, all transactions entered into with related parties were approved by the Audit Committee
of Directors. Certain transactions, which were repetitive in nature, were approved through omnibus route. As per
the Listing Regulations, any related party transaction exceeding Rs 1,000 crore or 10% of the annual consolidated
turnover, as per the last audited financial statement whichever is lower, is considered as material and requires
Members approval. Accordingly, the Company sought and obtained necessary Members approval for the year
under review. However, there were no material transactions with any related parties as per the Act. Disclosure of
Related Party Transactions as required under Section 134(3)(h) of the Act in Form AOC-2 is annexed to this report
as Annexure- B.

CORPORATE SOCIAL RESPONSIBILITY

The Company is committed to ensure the well-being of the community and environment in which it operates.
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Corporate Social Responsibility (‘CSR’) forms an integral part of our business activities. The Company’s CSR
Policy also reflects the Company’s commitment towards society and environment. The CSR initiatives are carried
out by the Company through a variety of effective programs in accordance with the requirements of Section
135 and Schedule VII of the Companies Act, 2013, and rules made thereunder (‘the Act’). The Corporate Social
Responsibility Committee and the Board of Directors closely review and monitor, from time to time, the various
CSR activities undertaken by the Company. A detailed description of the programs/ activities is contained in the
Annual CSR Report which forms an integral part of this Report and is annexed as Annexure - C. The contents of
the CSR Policy as well as the CSR programs undertaken by the Company are available on the Company’s website

at www.raclgeartech.com.
ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE

A. Conservation of Energy: The Company has a longstanding history of efficient management of all its assets
and resources. The Company’s conscious efforts are aligned with the ethos of keeping communities and
environment at the heart of doing business. Green power is sourced on the basis of long-term power purchase
agreements to ensure stability of prices and supplies, with the generation source being that of solar. In this
rapidly transforming world, our sustainability goals will certainly evolve as our industry grows and as per
the needs arising in the society.

B. Technology Absorption: The Company continues to adopt and use the latest technologies to improve the
efficiency and effectiveness of its business operations.

C. Foreign Exchange Earnings and Outgo:

Particulars Amount (Rs. In Lakh)
Foreign Exchange Earnings 30955.31
Foreign Exchange Outgo 7047.89

Further, details with respect to conservation of energy, technology absorption and foreign exchange earnings/
outgo as required under Section 134(3)(m) of the Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014 is attached as Annexure - D to this Report.

HUMAN RESOURCE

At RACL Geartech Limited, we believe that our employees are our most important asset. Our commitment to
foster a positive, harmonious and productive environment has been unwavering throughout the last year. We
have continued to strengthen and elevate the positivity and consistency of our value based behavior through
enhanced communication, engagement, inclusion and overall well being. We have successfully maintained a
harmonious relationship with our workforce. We have maintained an open & transparent communication policy,
that encourages employees across all levels to share their ideas, concerns, and feedback to improve our sites.
At RACL, we do recognize the importance of continuous learning, we continue to leverage our training program
on anti bribery, human rights, Prevention of Sexual Harassment (‘POSH’), Safety, Quality and other operating
fundamentals.

INDUSTRIAL RELATIONS

During the year under review, industrial relations remained harmonious at all our offices and establishments.
We maintained a pleasant and cordial working environment across all manufacturing locations and witnessed a
high in productivity at most of our manufacturing locations. The total number of permanent employees at RACL
including plants stands at approx. 670 at the close of business hours on March 31, 2024.
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PARTICULARS OF EMPLOYEES

Information as per Section 197 of the Act read with the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is provided in Annexure - E to this Report. The statement containing the names of top ten
employees in terms of remuneration drawn and the particulars of employees as required under Section 197(12)
of the Act read with Rule 5(2) of the aforementioned Rules forms integral part of this Report.

REMUNERATION POLICY

The Nomination & Remuneration Policy adopted by the Board on the recommendation of NRC enumerates
the criteria for assessment and appointment/re-appointment of Directors, KMP and SMP on the basis of their
qualifications, knowledge, skill, industrial orientation, independence, professional and functional expertise
among other parameters with no bias on the grounds of ethnicity, nationality, gender or race or any other such
discriminatory factor. Policy enables the Company to retain, motivate and promote talent and to ensure long term
sustainability of talented managerial persons and create competitive advantage. The current policy is available
on Company’s website at www.raclgeartech.com. Company ensures compliance with the Policy in true letter and
spirit.

DISCLOSURE UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBI-
TION AND REDRESSAL) ACT, 2013

Your Company has zero tolerance for sexual harassment at the workplace and has adopted a Policy on Prevention,
Prohibition and Redressal of Sexual Harassment at the workplace, to provide protection to employees at the
workplace and for the prevention and redressal of complaints of sexual harassment and for matters connected
or incidental thereto, with the objective of providing a safe working environment, where employees feel secure.
To uphold this commitment, we have established an Internal Complaints Committee (ICC) dedicated to the
thorough investigation and resolution of sexual harassment allegations. We strongly encourage employees to
voice their concerns and report any incidents of harassment to the ICC without hesitation.

Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 have been provided in the Report on Corporate Governance.

HEALTH, SAFETY AND ENVIRONMENT

RACL Geartech Limited gives importance to safety, health and well-being of its employees and all the people
working for the Company. The absolute respect of Environment, Health and Safety (EHS) is on the top priority of
RACL Geartech Limited. The Company is working hard to reduce the number of accidents to Zero. The Company
encourages and ensures that not only its employees but also its subcontractors working on Company’s plants as
well as its suppliers comply with the occupational, health and safety measures.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act, 2013, your Company’s Directors, based on the representations
received from the Management, confirm that:

a. in the preparation of the Annual Accounts for the Financial Year ended March 31, 2024, the applicable
Accounting Standards have been followed along with proper explanation relating to material departures;

b. they have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company as at March 31, 2024 and of the profit and loss of the Company for that period;

c. theyhave taken proper and sufficient care for the maintenance of adequate accounting records in accordance
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with the provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

d. the annual accounts have been prepared on a going concern basis.

e. theyhavelaid down internal financial controls to be followed by the Company and that such internal financial
controls are adequate and operating effectively and;

f. they have devised proper systems to ensure compliance with the provisions of all applicable laws and that
such systems are adequate and operating effectively.

ACKNOWLEDGEMENTS

On behalf of the Directors of the Company, I would like to place on record our deep appreciation to our
shareholders, customers, business partners, vendors, bankers, and financial institutions for all the support
rendered during the year. The Directors thank the Government of India, Governments of various States in India,
Governments of various Countries, and concerned Government Departments for their cooperation.

The Directors appreciate and value the contribution made by all our employees and their families and the
contribution made by every other member of the RACL family.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

RACL GEARTECH LIMITED

GURSHARAN SINGH

DATE: AUGUST 12, 2024 (CHAIRMAN & MANAGING DIRECTOR)
PLACE: NOIDA DIN: 00057602
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SECRETARIAL AUDIT REPORT

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

FOR THE FINANCIALYEAR ENDED 31ST MARCH, 2024

To,

The Membezrs,

M/s RACL Geartech Limited

B -9, Sector 3, Noida UP 201301 IN

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by M/s RACL Geartech Limited (CIN:L34300DL1983PLC016136) (hereinafter called

the company). Secretarial Audit was conducted in a manner that provided me/us a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my/our verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, we hereby report that in my/our opinion, the
company has, during the audit period covering the financial year ended on 31st March, 2024 complied with the
statutory provisions listed hereunder and also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by
M/s RACL Geartech Limited (‘“The Company”) for the financial year ended on, 31st March, 2024 according to the
provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws Framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to extent of Foreign
Direct Investment, Overseas Direct Investment and External Commercial borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act’):-

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
20009;

(d) The Securities Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;
(Not applicable to the Company during the Audit Period);

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;
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(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (Not
applicable to the Company during the Audit Period);

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; (Not applicable
to the Company during the Audit Period);

(i) We further report that with respect to the compliance of the below mentioned laws, we have relied
on the compliance system prevailing in the Company and on the basis of representation received
from the Management: -

@) The Employees’ State Insurance Act, 1948, The Employee State Insurance (Central) Rules, 1950
and The Employee State Insurance (General) Regulation, 1950

(i1) The Sexual Harassment of Women at Workplace (Prevention, Prohibition and redressal) Act, 2013
and the Sexual Harassment of Women at Workplace (Prevention, Prohibition and redressal)
Rules, 2013

(iii) The Employees Provident Funds and Miscellaneous Provisions Act, 1952 and Employees’
Provident FundsScheme, 1952

(iv)  The Factories Act, 1948

) The Employees Compensation Act, 1923

(vi) The Contract Labour Regulation and Abolition Act, 1970

(vii) The Industrial Dispute Act, 1947

(viii) The Maternity Benefits Act,1961

(ix) The Minimum Wages Act, 1948

(x) The Payment of Bonus Act, 1965

(xi) The Payment of Wages Act, 1936

(xii) The Environment (Protection) Act, 1986 and Rules made thereunder

(xiii) The Air (Prevention and Control of Pollution) Act, 1981 and rules made thereunder
(xiv) The Water (Prevention and Control of Pollution) Act, 1974 and rules made thereunder
(xv) The Plastic Waste Management Rules, 2016

(xvi) Hazardous Waste (Management, Handling and Transboundary Movement) Rules, 2016

(xvii) The Micro, Small and Medium Enterprise Development Act, (MSMED)2006

We have also examined compliance with the applicable clauses/ Provisions of the following:

(a) Secretarial Standards issued by The Institute of Company Secretaries of India have been followed by the
Company.

(b) SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015 and the Listing agreement
entered by the Company with the Stock Exchange i.e. BSE Limited.

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, SEBI (Listing Obligations and Disclosures Requirements)
Regulations, 2015 etc.
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We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

The Company has kept and maintained registers/records as required under the Companies Act, 2013 and all
entries there in have been duly recorded within the time prescribed thereof.

Majority decisions of the Board are carried out unanimously as recorded in the minutes of the meetings of the
Board of Directors or respective Committee of the Board, as the case may be.

We further report that as per the explanations given to me and the representations made by the Management
and relied upon by me there are adequate systems and processes in the company commensurate with the size
and operations of the company to monitor and ensure compliance with applicable laws, rules, regulations and
guidelines.

This Report is to be read with our letter of even date which is annexed as Annexure 1 and forms an integral part
of this Report:

Place: New Delhi For Rosy Jaiswal & Associates

Date: June 21, 2024 Company Secretaries

Rosy Jaiswal (Proprietor)

ACS No. 28432,

C.P No. 21968

UDIN: A028432F000599728

Peer Review Certificate No:2298/2022
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Annexure 1 (forming part of Secretarial Audit Report)
To,
The Members,

M/s RACL Geartech Limited
B -9, Sector 3, Noida UP 201301 IN

My report of even date is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the secretarial record. The verification was done on test basis
to ensure that the correct facts are reflected in secretarial records. We believe that the practices and
processes, I followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the company.

4. Where ever required, We obtained management representation about the compliance of laws, rules,
regulations, norms and standards and happening of events.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, norms
and standards is the responsibility of management. Our examination was limited to the verification of
procedure on test basis.

6. The secretarial audit report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

Place: Delhi For Rosy Jaiswal & Associates
Date: June 21, 2024 Company Secretaries
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Rosy Jaiswal(Proprietor)

ACS No. 28432,

C.P No. 21968

UDIN: A028432F000599728

Peer Review Certificate No:2298/2022
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FORM NO. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013 and
Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for Disclosure of particulars of contracts/arrangements entered into by the Company with related parties
referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transaction
under third proviso is given below:

1. Details of contracts or arrangements or transactions not at Arm’s length basis:

The Company has not entered into any contract/arrangement/transaction with its related parties which
are not in ordinary course of business, not at arm’s length during the financial year ended 31st March,
2024.The Company has laid down policies and processes/procedures so as to ensure compliance to the
subject section in the Companies Act, 2013 and the corresponding Rules.

S.No Particulars Details
a) Names (s) of the related party & nature of relationship NA
b) Nature of contracts/arrangements/transaction NA
c) Duration of the contracts/arrangements /transaction NA
d) Salient terms of the contracts or arrangements or transaction including the value, if any NA
e) Justification for entering into such contracts or arrangements or transactions NA
f) Date of approval by the Board NA
g9) Amount paid as advances, if any NA
h) Date on which the special resolution was passed in General meeting as required Nil NA

under first proviso to section 188

2. Details of material contracts or arrangements or transactions at Arm’s Length basis:

The Company has not entered into any material contract/arrangement/transaction with its related

parties.

S. No Particulars Details
a) Name (s) of the related party and nature of relationship NA
b) Nature of contracts/arrangements/transactions NA
c) Duration of the contracts/arrangements/transactions NA
d) Salient terms of the contracts or arrangements or transactions including the value, if any NA
e) Date of approval by the Board NA
f) Amount paid as advances, if any NA

FOR RACL GEARTECH LIMITED

GURSHARAN SINGH
CHAIRMAN AND MANAGING DIRECTOR
DIN: 00057602
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ANNEXURE - CTO THE BOARD REPORT

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (“CSR”)
ACTIVITIES FORTHEYEAR ENDED 31ST MARCH, 2024

1. Brief Outline of the Company’s CSR Policy of the Company.
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ISO 45001:2018

IATF 16949-2016

The Company has framed a Corporate Social Responsibility (CSR) Policy in compliance with Section 135 of the
Companies Act, 2013 and is available on the Website of the Company at www.raclgeartech.com.

2. Composition of CSR Committee:

g No. of Meetings | No. of Meetings of
Position of CSR CSR Committee
S.No | Name of Director Designation Held in CSR . q
q Committee held | attended during
Committee c
during the year the year
Brig. Harinder Pal Independent .
| Singh Bedi (Retd.) | Director Chairperson 2 2
. Non- Executive
2. Mrs. Narinder Paul Non- Independent Member 2 2
Kaur )
Director
Non- Executive
3. Mr. Anil Sharma Non- Independent Member 2 2
Director

Web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the Company-

www.raclgeartech.com

Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of
rule 8 of the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the
report). NA.

Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies
(Corporate Social responsibility Policy) Rules, 2014 and amount required for set off for the financial
year, if any - NA.

Average net profit of the Company as per Section 135(5): Rs. 4382.82 Lakh

a. Two percent of average net profit of the company as per section 135(5)- Rs. 74.56 Lakh

b. Surplusarising out ofthe CSR projects or programmes or activities of the previous financial years-
Rs.5.14 Lakh

c. Amount required to be set off for the financial year, if any: N.A.
Total CSR obligation for the financial year (Za+7b-Ic):Rs.79.7 Lakh

CSR amount spent or unspent for the financial year: (Rs. in Lakh)

Total Amount Spent for

Amount Unspent (in Rs.)

Total Amount transferred to Unspent
CSR Account as per section 135(6)

Amount transferred to any fund specified under

the Financial Year. Schedule VII as per second proviso to section 135(5)

Amount Date of transfer* | Name of the Fund Amount Date of transfer

73.24 6.46 29-04-2024 - - -
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b. Details of CSR amount spent against ongoing projects for the financial year:
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Mode of
Location of Amount Amount Mode | Implemen-
Item from : Amount transferred | of Im- tation -
Name the project spent ation
the list of | Loca- Proj- | allocat- in the to Unspent | ple- Through
s. | of t?‘e' activities | larea ect ed for current CSR Ac- men- | Implement-
No | Proiect | i1 Schedule (Yes/ Dura- the . count for | tation- | jnqo A
Glhiee ing Agency
VII to the No) tion project cial the project | Direct
Act. Dis- (p-a.) Year as per Sec- | (Yes/ CSR
State trict tion 135(6) No) Name | Regn
No.
Bright .
Promoting Uttar .
1. | Tomor- . Yes Noida | 4Years | 44.60 43.07 1.83 Yes NA NA
Education Pradesh
oW
Com-
puter Promoting Uttar .
2. . Yes Noida | 4 Years Yes NA NA
Educa- Education Pradesh
tion
Employ-
o ment
Shining . Uttar .
3. enhancing | Yes Noida | 4 Years 3.92 3.02 0.9 Yes NA NA
Stars . Pradesh
vocation
skills
c. Details of CSR amount spent against other than ongoing projects for the financial year
Mode of Implementation
i Amount Mode of
Bt Item from the Local Locatlorf of \ o.u.n edeo ~Through Implementing
of the q P theproject spent in the Implementa-
S. . list of activitiesin | area current fi o Agency
No | Proiect | gcheduleVIIto the | (Yes/ ! '
Act N Dis nancial Year Direct
et 9 | Sstate tricy | (Rs-InLakh) (Yes/No) Name | CSR Regn No.
Promoting Edu- Uttar . Sun-Up
1. - . Yes Noida 9.63 No . CSR00026305
cation Pradesh Foundation
Infrastructure for Uttar . Sun-Up
2. - . Yes Noida 11.87 No . CSR00026305
Education Pradesh Foundation
Promotion of Uttar . Sun-Up
3. - Yes Noida 5.65 No . CSR00026305
Healthcare Pradesh Foundation
d. Amount spent in Administrative Overheads- NIL
e. Amount spent on Impact Assessment, if applicable- NA
f. Total amount spent for the Financial Year (8b+8c+8d+8e)- Rs.73.24 Lakh
g. Excess amount for set off, if any- NA
35
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9. a. Details of Unspent CSR amount for the preceding three financial years: (Rs. in Lakh)
Amount Amount transferred to any fund specified Amount remainin
transferred to Amount under Schedule VII as per section 135(6), if . g
q to be spent in
S. Preced- Unspent CSR spent in the any. .
q q succeeding
No ing FY Account under reporting FY financial vears
section 135 (6) (inRs.) Name ofthe | Amount Date of cla. years.
(inRs.) Fund (in Rs). transfer (inRs.)
1. | 2020-21 NA 2.98 NA NA NA NA
2021-22 8.14 8.14 NA NA NA NA
3. | 2022-23 6.46 6.46 NA NA NA NA

b. Details of CSR amount spent in the financial year for ongoing projects of the preceding financial

year(s):
(Rs. in Lakh)
Proj- FY in which s ount Cumulative
. Project amount spent on Status of the
S. ect Name of the the project . amount spent .
. allocated the project project-Completed
No Project was 5 ) at the end of .
duration for the in the . /Ongoing
ID commenced . . reporting FY.
project reporting FY
L. - Bright Tomorrow | 2020-21 | 4 years - 43.07 85.33 Ongoing
Computer
2. - . 2020-21 4 years - Ongoin
Education Y gong
3. - Shining Stars 2020-21 | 4 years - 3.02 6.14 Ongoing

Note: The allocation of amount for each project is done at the start of the financial year in accordance with
the CSR Budget of the Company.

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created
or acquired through CSR spent in the financial year: N.A.

Date of creation or acquisition of the capital asset(s)
b. Amount of CSR spent for creation or acquisition of capital asset

c. Details of the entity or public authority or beneficiary under whose name such capital asset is registered,
their address etc.

d. Provide details of the capital asset(s) created or acquired (including complete address and location of
the capital asset)

11. Specify the reason(s), if the company has faileto spend two per cent of the average net profit as per
section 135(5)- The unspent amount pertains to ongoing projects undertaken by the Company.

PLACE: NOIDA
DATE: AUGUST 12, 2024

GURSHARAN SINGH BRIG. H.P.S. BEDI (RETD.)
CHAIRMAN & MANAGING DIRECTOR CHAIRPERSON OF CSR COMMITTEE
DIN: 00057602 DIN: 05217488
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ANNEXURE - D TO THE BOARD REPORT

Information on conservation of energy, Technology absorption, foreign exchange earnings and outgo
required to be disclosed under Section 134 of the Companies Act, 2013 read with Companies (Accounts)
Rules 2014 are provided hereunder:

A. CONSERVATION OF ENERGY
(i) Steps taken or impact on conservation of energy: -

* Power Factor Improvement activity was carried out through installation of Automatic Capacitor
Panels. There was a net energy saving of 48221 units and Rs. 3.6 Lakhs in FY 23-24;

» There was an energy conservation through automatic control of continuous duty motors thus saving
237700 units and Rs. 17.82 Lakhs in FY 23-24

(ii) Steps taken by the Company for utilizing alternate sources of energy: -

*+ Commissioning of 1203 kWp Roof Top Solar Power Plant: Successfully commissioned a 1203 kWp
rooftop solar power plant with installations completed in February and December 2023. The solar
power plant generated significant savings, amounting to INR 23.39 lakh for the fiscal year 23-24.The
implementation of this solar power plant contributed to a substantial reduction in carbon footprint,
with a decrease of over 720 tons of CO, emissions annually.

*  Commissioning of Roof Top Solar Water Heating System: Installing a solar water heating system on
the roof of the housing campus to provide efficient hot water supply, thereby achieved approximate
savings of INR 2.5 lakh for FY 23-24, with projected annual savings of INR 4 lakh.This system enhances
energy conservation by utilizing solar energy for hot water, reducing reliance on conventional
energy sources and lowering overall energy consumption.

* The Company has entered into a Power Purchase Agreement with Sunsure Solarpark Ten Private
Limited on 7th July, 2023 for 4MW of solar energy.
(iii) Capital Investment on energy conservation equipment: -
*+ The company implemented rooftop solar power plant under a 25-year Operational Expenditure
(OPEX) model agreement. This approach involved no upfront capital investment from the company.

+  Solar Water Heating System Specifications: Commissioned a solar water heating system with a total
capacity of 12 KL, consisting of 6 units, to serve the housing campus.

*  During the FY 23-24, the Company entered into a Power Purchase Agreement with Oriana Power
Limited for installation of a solar photo voltaic power plant in Gajraula.
B. TECHNOLOGY ABSORPTION, ADAPTATION, INNOVATION, BENEFITS AND FUTURE PLANS OF ACTIONS

(i) Efforts made towards technology absorption;

*+ Enhancement of capacity by addition of high-speed NC helix CNC 7 Gear shaping Machine to
achieve productivity, at better Quality level & having flexibility of variety of helical gears without
any additional tooling investment.

*  Enhancement of capacity by addition of 5 Axis gear shaving machine producing the parts with high
degree of accuracy thus meeting the stringent quality requirement.

. Addition of new 5 Axis CNC Multitasking Turn Mill center with all 5 Axis simultaneous interpolation,
enabling all turning and milling application for producing intricate profiles. This technology is
being used for EV applications as well.
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Enhancement of capacity by addition of CNC CBN Cylindrical grinder which is highly capable
for maintaining stringent quality requirement with very high productivity level thus meeting all
requirements for EV application as well.
Addition of State-of-the-Art Pre-Tool setting and inspection machine with complete automation in
tool measurement & setting, thus helping in reducing of initial set up rejection.
Installation of state of art 3 D Laser marking machine for live data collection and storage from
inspection benches, thus enabling end to end traceability of parts.
Addition of new CNC Video measuring machine for inspection of intricate profile shapes with high
degree of accuracy and at faster time cycles.

Addition of new technology ECM deburring machine for targeted material removal at precisely
defined location which are hard to machine.

(ii) Benefits derived like product improvement, cost reduction, product development or import
substitution;

In house development of assembly stations with Poka Yoke of sequencing of assembly parts.

In house development of Billet loading conveyor for Induction heating of Forging processes, thus,
achieving higher productivity and man power saving.

(iii) In case of imported technology (imported during the last three years reckoned from the beginning
of the financial year)-

a)

)
(©
(d)

Details of technology imported:

*  Power skiving machine from Gleson — Germany.

* CNC 3 Axis gear shaping machine from CJMT China

* 5 Axis CNC shaving machine from Nidec Japan

* 5 Axis CNC Turn mill center (Integrex I 100) from MAZAK Japan.
e CNC CBN cylindrical grinder from Erwin Junker Germany.

* CNC Video Measuring Machine from NIKON Corporation Japan
¢ 3D Laser marker — Keyence - Japan

e Fully Automatic Metallurgical Microscope from Mitutoyo, Japan

. CNC Turn Grind Machine- EMAQ Germany.

Year of import: 2023
Whether the technology been fully absorbed: Yes

If not fully absorbed, areas where absorption has not taken place, and the reasons thereof: NA

(iv) Expenditure incurred on Research and Development. :- NA

C. TForeign Exchange Earnings and Outgo
Foreign Exchange Earned in terms of actual inflows during the year and Foreign Exchange Outgo during the
year in terms of actual outflows:
Particulars Amount (Rs. In Lakh)
Foreign Exchange Earnings 30955.31
Foreign Exchange Outgo 7047.89
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ANNEXURE - ETO THE BOARD REPORT
PARTICULARS OF EMPLOYEES

A. The information required under section 197 of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are provided as

under:
1. The ratio of the remuneration of each Director to the median remuneration of the employees of
the Company for the year ended March 31, 2024:
. % increase/
Remuneration .
. . (decrease) in
S ) remuneration for
) Name of Director Designation year ended Ratio . .
No the financial year
March 31, 2024
(Rs. In Lakhs) ended Maxch 31,
: 2024
1 | Mr. Gursharan Singh Chairman & Managing 275.93 67.07 33.07
Director
2 | Mr. Dev Raj Arya* Whole-time Director 32.34 7.86 (58.68)
& CFO
. Non- executive Non-
3 | Mrs. Narinder Paul Kaur . 31.95 1.71 23.12
Independent Director
4 | Mr. Anil Sharma Non- executive Non- 29.45 1.16 11.34
Independent Director
Mr. Shashank Ramesh .
5 Anikhindi Independent Director 2.95 0.72 NA
6 | Mr.Jagdish Keswani Independent Director 4.09 0.99 NA
1 Brig. Harinder Pal Singh Bedi Independent Director 1.95 0.47 NA
(Retd.)
8 | Ms. Malini Bansal Independent Director 3.35 0.81 NA

*Mr. Dev Raj Arya has been relieved from the office of director as well as CFO w.e.f October 21, 2023, therefore
his remuneration is upto October 21, 2023

2.
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The percentage change in the median remuneration of the employees during the year ended
March 31, 2024:

The percentage increase in the median remuneration of the employees noted on March 31, 2023 and
March 31, 2024 respectively is 15.83 %.

The number of permanent employees on the rolls of Company:

The total number of permanent employees on pay rolls of the Company as on March 31, 2024 is 670.
Bverage percentile increase made in the salaries of Employees other than the managerial
personnel in the last financial year and its comparison with the percentile increase in the

managerial remuneration and justification thereof and point out if there are any exceptional
circumstances for increase in managerial remuneration:

The average percentile increase in the salaries during the year ended March 31, 2024:
Managerial Personnel: 15.83%

Employees other than Managerial Personnel: 14.18%
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The remuneration to Managerial Personnel is as approved by the shareholders and Board under
the provisions of the Companies Act, 2013. The increase in employee remunerations has been made
corresponding to Managerial Remuneration.

5. Affirmation that the remuneration is as per the Remuneration Policy of the Company:

It is hereby affirmed that the remuneration paid during the year is as per the Remuneration Policy of the
Company.

B. The information required under Sectionl97 of the Act read with rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 are given below:
A. Names of Top Ten Employees in terms of Remuneration as on March 31, 2024:
Date of % of Whethex
Nature of Last . any such
Remu- Commence- Equity .
Name employ- Age employ- employee is
. nera- Expe- ment of shares .
S. of Designa- . ment . . . (Yrs.) ment a relative of
; tion Qualification | rience | employment held by .
No | Employ- tion . (Contrac- . before any director
(Rs. in (Yrs.) | with RACL . . such
ees tual or joining the or manager
Lakhs) ; Geartech em-
otherwise) Ltd Company lovee of the
: ploye Company
. Diploma in
Mr. ghalrman Mechanical Escort
1. | Gursharan Managin 275.93 | Permanent | Engineering, 42 05.10.1987 62 | Tractors Ltd. | 36.57% Yes
Singh Anaging PGDM Export (Ford)
Director
Management
Mx. Vice Citi Bank
2. |Jitender President | 47.25 | Permanent |CA 20 01.09.2023 44 ’ 0.00% No
. RBL Bank
Jain (CFO)
Mr. Rajiv -
B.Tech
3. |Rumar | V% 42.348 | Permanent | . - o 33 | 01.10.1990 | 57 NA 0.18% No
President (Mechanical)
Goel
AME,
Mechanical
Mr. General Engineerin Lumax
4. |Hemant 30.60 |Permanent | o oo 9| 33 | 18.08.2008 | 56 ) 0.00% No
Manager Diploma in Industries
Kumar .
Mechanical
Engineering
xal;reen General B. Tech Vxl India
5. 28.23 | Permanent | . 33 09.08.1991 58 Ltd., 0.08% No
Chandra |Manager (Production) .
Faridabad
Agarwal
Mr. Prabh Vice Masters in
6. |Mehar President 27.42 | Permanent | Management 12 15.02.2016 33 | KPMG India | 0.00% Yes
Singh (Finance)
Mr. Syed | Deputy Diploma in (ézt::sg
7. | Mustahsan | General 24.24 | Permanent | Electrical 33 08.01.2008 56 Antek Alito 0.00% No
Jalil Manager Engineering HSPP
Mr.Uday |Deputy Sara
8. |[Kumar  |General | 24.12 | Permanent |2 °o0 33 | 01021996 | 85 | SoTViees& | 60, No
Rachavan | Manager Mechanical Engineering
g g Pvt. Ltd.
40 415 Annual Report 2023-24



No

RACL

1SO 9001:20185
ISO 14001:2018
ISO 45001:2018

Geﬂ'te‘h - IATF 16949-2016
Date of % of Whether
Nature of Last . any such
Remu- Commence- Equity .
Name employ- Age employ- employee is
. nera- Expe- ment of shares .
S. of Designa- . ment . . A (Yrs.) ment a relative of
A tion Qualification | rience | employment held by .
No | Employ- tion . (Contrac- . before any director
(Rs. in (Yrs.) | with RACL L. . such
ees tual or joining the or manager
Lakhs) . Geartech em-
otherwise) Company of the
Ltd. ployee
Company
Zenith
Mr. General BE Forge, NAW,
9. | Achyutrao 22.884 | Permanent . 21 08.08.2022 47 g ; | 0.00% No
Manager Mechanical Mahindra
B.Kadam .
Vehicles
Modern
10, | Mx-Richie |, 21.204 | Permanent | > o0 20 | 04.04.2023 | 44 |BUOmOWe | 4400, No
Pal Singh Mechanical Sansera
Engineering

B. Employees employed throughout the financial year, was in receipt of remuneration for that year
which, in the aggregate, was not less than Rs. 1,02,00,000/-

Date of % of Whethex
Nature of Last . any such
Remu- Commence- Equity .
Name employ- Age employ- employee is
. nera- . . Expe- ment of shares "
S. of Designa- . ment Qualification | (Yrs.) ment a relative of
i tion rience | employment held by .
No | Employ- tion (®s. in (Contrac- (¥rs.) | with RACL before such any director
ees : tual or : joining the or manager
Lakhs) A Geartech em-
otherwise) Ltd Company lovee of the Com-
. ploye pany
. Diploma in
Gursharan ghaurman Mechanical Escort
1. Sinah Managin 275.93 | Permanent | Engineering, 42 05.10.1987 61 | Tractors Ltd. | 36.57% Yes
g Directgor 9 PGDM Export (Ford)
Management
Employed for part of the Financial year, was in receipt of remuneration for any part of that year,
at a rate which, in the aggregate, was not less than Rs. 8,50,000/- per month:
Remu Nature of Last % of Whether any
Name Qualification Date of Age employ- Equity such employee
nera- | employment g
S. of Designa- oy || (Gt and Commence- | (Yrs.) ment shares is a relative of
No | Employ- tion (Rs. in or other Experience | ment of em- before held by | any director or
ees ’ . ployment joining the | such em- | manager of the
Lakhs) wise)
Company ployee Company
N.A.
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Employed throughout the financial year or part thereof, was in receipt of remuneration in that

year which, in the aggregate, or as the case may be, at a rate which, in the aggregate, is in excess
of that drawn by the managing director or whole time director or manager and holds by himself
or along with his spouse and dependent children, not less than 2% of the equity shares of the

Company.
0,
Remu- Nature of : : Last % ?f Whether any
Name Qualification Date of Age employ- Equity such employee
. nera- | employment q q
S. of Designa- . and Commence- | (Yrs.) ment shares is a relative of
. tion (Contractual . .
No | Employ- tion @®s. in or other Experience | ment of em- before held by | any director or
ees ’ . ployment joining the | such em- | manager of the
Lakhs) wise)
Company ployee Company
N.A.

PLACE: NOIDA

DATE: AUGUST 12, 2024
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FOR RACL GEARTECH LIMITED

GURSHARAN SINGH

CHAIRMAN & MANAGING DIRECTOR

(DIN: 00057602)
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Global Economy

The global economy is doing better than expected as the year began, showing signs of growth based on various
key indicators. However, high levels of debt and ongoing geopolitical conflicts pose risks to global growth and
inflation in the medium term. Although the US economy has remained resilient, higher-than-anticipated inflation
has delayed interest rate cuts by the Federal Reserve. Meanwhile, the economies in the UK and Europe remain
weak. Concerns about a potential real estate bubble in China could further hinder economic recovery. For many
developing countries, the medium-term outlook has worsened due to slowing growth, sluggish global trade,
and tighter financial conditions. Fluctuations in crude oil prices and ongoing shipping issues in the Red Sea
could further complicate global supply chains and drive up inflation. The Middle East is also facing economic
pressure due to the conflict in Israel; any escalation could have broader economic implications for the region.
Structural reforms are essential for boosting growth in the Middle East, especially by diversifying into clean
energy and other industries beyond oil. Despite these challenges, India is poised to become the third-largest
economy by 2027, surpassing Japan and Germany. It is also the fastest-growing large economy, supported by a
young population, strengthening institutions, and effective governance.

Indian Economy

The financial year 2023-24 has presented a mix of opportunities and challenges. On one hand, domestic economic
activity has shown resilience due to strong local demand; on the other hand, global geopolitical uncertainties
have affected inflation, interest rates, and supply chains. Despite these global challenges, the Indian economy has
displayed strength, achieving a growth rate of 8.2% for FY 2023-24, driven primarily by government infrastructure
investments. Improved manufacturing output, a thriving auto and real estate sector, healthy corporate finances,
strong credit growth, increased tax revenues, and manageable inflation levels are all contributing to India’s
economic growth. We expect this positive momentum to continue next fiscal year, supported by strong domestic
demand, easing inflation, targeted government spending, and a robust manufacturing sector. While private
sector capital spending has been cautious in FY 2023-24, it is projected to pick up next year, driven by global
supply chain diversification and the government’s Production Linked Incentive (PLI) scheme aimed at boosting
manufacturing industries. Nevertheless, challenges such as geopolitical tensions, fluctuations in international
financial markets, trade disruptions, and extreme weather events could pose risks to this otherwise optimistic
outlook. With its structural reforms and improving infrastructure—both physical and digital—India is well-
positioned to navigate these challenges and emerge stronger.

Automobile Industry
Global Automobile Industry

The global automotive market, valued at USD 29.09 billion in 2023, is projected to grow to approximately USD
42.86 billion by 2032, reflecting a compound annual growth rate (CAGR) of 4.4%. The Asia-Pacific region leads
with a market size of USD 12.52 billion, driven by rising demands for high engine performance and increasing
disposable incomes. Europe and North America also contribute significantly, with growth fuelled by advanced
technologies and improved facilities. Despite challenges like geopolitical tensions impacting the supply chain
and increasing costs, the industry remains resilient, buoyed by technological advancements and heightened
demand for high-end vehicle features.

However, the status quo is being challenged and the industry faces massive ongoing transformations, such
as the shift from internal combustion engines to electrified powertrains and a shift in focus from hardware to
differentiation through software. This dynamic has allowed new entrants in Europe and abroad—especially in
China, the largest automotive market in the world to disrupt the market and win market share. In 2022, China
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surpassed Germany in light-vehicle exports for the first time, with exports of about 3.0 million vehicles, in contrast
to Germany'’s 2.6 million. These transformative forces overlap with a challenging macroeconomic environment
in Europe, including rising energy costs, inflation, and geopolitical tensions. All of these factors have greatly
affected the European auto industry and make navigating the sector’s transformation challenging. A prosperous
future for the European automotive industry will therefore depend on how well and quickly it responds and how
European stakeholders can shape the necessary conditions for future success.

The European automobile sector remains a dynamic and influential market, characterized by strong growth
in electric mobility and stringent regulatory standards. Both two-wheelers and four-wheelers are witnessing
significant transformations driven by technological innovation and environmental policies. Companies operating
in this sector must navigate regulatory challenges while leveraging opportunities for growth in sustainable and
advanced mobility solutions.

In fact, the automotive OEM sector has entered a period of decline and disruption. Emerging out of the pandemic
is a perfect storm that threatens to change the fortunes of the automotive industry forever.

Five key factors are driving this perfect storm:

1. Drop in demand: Increasing economic uncertainty could mean post-pandemic demand never materializes.
2. Socio-demographic change: Aging populations and declining purchasing power could slow new car sales.

3. Shift to EVs: The move to EVs will reduce labor intensity and erode market value for traditional OEM
suppliers.

4. Suppliers near peak debt: The majority of traditional OEM suppliers could face financial distress.
5. Price parity comes early: Inflation and rising costs could affect the ICE and EV market differently.

In 2024, the automotive industry is set for a turbulent year with global challenges like the energy crisis, slower
demand, and ongoing supply chain disruptions. Despite these headwinds, global car sales are expected to hold
steady at around 69 million, driven by expanding markets in developing regions like China and India.

Automobile Industry in India

Historically, the Indian automobile industry has been a strong indicator of the economy’s health, playing a
significant role in both economic growth and technological progress. The two-wheeler segment leads the
market in volume due to the growing middle class and a young population. Additionally, increasing interest
from companies in rural markets has further boosted the sector. Rising demand in the logistics and passenger
transport sectors is also driving growth in commercial vehicles. Future market expansion is expected to be
fuelled by trends like vehicle electrification, particularly among three-wheelers and compact passenger cars.

India holds a strong position in the global market for heavy vehicles, being the largest producer of tractors, the
second-largest manufacturer of buses, and the third-largest producer of heavy trucks. In January 2024 alone,
passenger vehicle sales reached 393,074 units, marking a 14% growth compared to January 2023, the highest
monthly sales recorded. Additionally, India achieved a milestone with the sale of 1,325,112 electric vehicles
(EVs) in FY24 (up to January 2024). India has a strong market in terms of domestic demand and exports. In April,
2024, the total production of passenger vehicles, three-wheelers, two-wheelers, and quadricycles was 23,58,041
units. The Indian EV market is expected to reach US$ 7.09 billion (Rs.50,000 crore) by 2025, and according to
NITI Aayog, the EV financing sector is projected to grow to US$ 50 billion (Rs. 3.7 lakh crore) by 2030. A report by
the India Energy Storage Alliance anticipates that the EV market will grow at a CAGR of 36% until 2026, while the
EV battery market is projected to expand at a CAGR of 30% during the same period.
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To meet rising demand, several automakers have made significant investments across various industry segments
in recent months. The automobile sector has attracted cumulative foreign direct investment (FDI) inflows of
about $35.65 billion from April 2000 to December 2023. The Government of India supports foreign investment
in this sector and allows 100% FDI through the automatic route. In January 2024, the Ministry of Heavy Industries
extended the Production Linked Incentive (PLI) Scheme for Automobile and Auto Components by an additional
year, making it applicable for five consecutive financial years until March 31, 2028.

The automobile industry relies on several factors, such as access to skilled labor at competitive costs, strong
R&D capabilities, and affordable steel production. The sector offers significant investment opportunities and
creates both direct and indirect jobs for skilled and unskilled workers. The electric vehicle industry alone is
expected to generate 50 million jobs by 2030. To address the industry’s needs, the Ministry of Heavy Industries
has extended the PLI Scheme for Automobile and Auto Components for one more year, offering incentives for
achieving sales targets over five consecutive financial years from 2023-24 to 2027-28, with incentive payments
made in the following financial year.

Auto Components Industry in India
Overview

In recent years, India has emerged as the fastest-growing economy in the world. This rapid growth, along with
rising incomes, increased infrastructure spending, and better manufacturing incentives, has greatly boosted the
automobile industry. The two-wheeler segment has been particularly strong, driven by the growing middle class,
with total automobile sales reaching 19.72 million units from April to January in FY24.

As demand for vehicles has increased, more manufacturers of original equipment and auto components have
entered the market. Consequently, India has developed significant expertise in both vehicles and their parts,
resulting in heightened international demand for these products. Therefore, the Indian automobile sector plays
a crucial role in the success of the auto components industry.

Industry Impact

India’s auto component industry is a key player in promoting economic growth and generating jobs. It consists of
businesses of all sizes, from large corporations to small enterprises, spread across various regions of the country.
This sector represents 2.3% of India’s GDP and employs over 1.5 million people. By 2026, it’s expected that the
auto component sector will contribute between 5-7% to India’s GDP.

India’s auto components industry’s market share has significantly expanded, led by increasing demand for
automobiles by the growing middle class and exports globally. The automobile component industry turnover
stood at Rs. 2.9 lakh crore (US$ 36.1 billion) in H1 2023-24 the industry had revenue growth of 12.6% as compared
to H1 2022-23. Domestic OEM supplies contributed 66% to the industry’s turnover, followed by domestic
aftermarket (12%) and exports (22.3%) in FY23. The component sales to OEMs in the domestic market grew by
13.9% to US$ 30.57 billion (Rs. 2.54 lakh crore). In H1 2023-24, exports of auto components grew by 2.7% to Rs.
85,870 crore (US$ 10.4 billion). The aftermarket for auto components grew by 7.5% in H1 2023-24 reaching Rs.
45,158 crore (US$ 5.5 billion).

Investment Landscape

The Indianautomobile sector has seensignificant investments from both domestic and international manufacturers,
with a foreign direct investment (FDI) inflow of US$ 35.65 billion from April to December 2023, accounting for
approximately 5.35% of total FDI inflows into India during this period.

The Indian government is committed to promoting electric vehicles (EVs) and aims for 30% of all vehicles to be
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electric by 2030. In the latest budget, customs duty exemptions were announced for importing machinery and
goods necessary for manufacturing lithium-ion batteries, typically used in EVs.

Future Prospects

The Bharat New Car Assessment Program (BNCAP) aims to enhance the auto component sector’s value chain
by encouraging the production of advanced components and fostering innovation and global standards. As the
world transitions towards electric, electronic, and hybrid vehicles—which are seen as safer and more efficient—
new opportunities for the transportation industry are emerging. The next decade is set to bring more options
and growth prospects for auto component manufacturers. To help with these changes, the Indian government is
providing various production incentives and investing heavily in EV infrastructure.

Manufacturers are now focusing on sustainable solutions, lightweight materials, and efficient production
processes to meet the automotive sector’s evolving needs. There is also an increasing emphasis on digitalization
and data analytics to optimize operations and improve product performance. As the automotive sector continues
to evolve, the auto components industry will be vital in shaping the future of mobility. Success in this competitive
market will depend on strong collaboration with automakers, investment in research and development, and
adaptation to changing regulations.

Opportunities

*  Fuel-Efficient Vehicles: Improved fuel combustion engines and cost-efficiency programs present great
opportunities, especially in emerging markets where demand for fuel-efficient cars remains strong.

* Changing Lifestyles and Consumer Groups: Increased access to data and information, along with evolving
customer preferences and heightened safety regulations, will fuel industry growth.

*  Market Expansion: Expanding into new regions, such as Asian and BRIC nations, is expected to significantly
increase vehicle demand.

Strengths

*  Evolving Industry: The ongoing growth of the automobile sector enhances people’s ability to live, work,
and travel, which is likely to keep fuel demand high in the future.

 Innovation and Technology: With the rise of electric vehicles and alternative fuels like CNG and Shell gas,
companies are investing more in research and development to explore renewable energy sources, including
solar and wind.

« Cost Management through Manufacturing Facilities in Asia: Automakers like Harley and Volvo are
establishing manufacturing plants in developing countries like India and China to control costs, given the
low labor costs and abundant resources in these regions.

Threats:

* Intense Competition: The automobile industry has many players, leading to fierce competition where
companies compete heavily for market share, making it difficult for new businesses to enter the market.

e Slow Economy: Economic issues like uncertainty, recessions, and unemployment can negatively impact the
automobile industry for a long time.

e Fuel Price Fluctuations: Changes in fuel prices greatly influence consumer choices and overall growth in
the market. Additionally, government regulations regarding alternative fuels like CNG and Shell gas are also
affecting inventory levels.
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Weaknesses:

«  Consumer Bargaining Power: Over the past few decades, the automobile market has changed from being
supply-driven to demand-driven. With many options available, strong competition, and various choices,
consumers now have the power to select the products they prefer.

« Government Regulations: Policies such as excise duties, restrictions on outside vehicles entering certain
states, reduced vehicle registration validity, and fluctuating fuel prices create significant challenges for
automobile companies, impacting the industry’s growth.

High Employee Turnover: The automobile industry experiences higher employee turnover compared to
many other sectors. Attracting and keeping skilled employees is tough, especially when competitors are
actively trying to recruit the best talent.

Awards & Recognition:

*  The company’s Gajraula plant has reached a major sustainability goal by becoming a 100% Green Electrical
Energy compliant premises.

*  The company won the First Prize for Highest Export Performance in the Engineering and Builders Hardware
category for the Financial Year 2022-23 from the Department of Micro, Small and Medium Enterprises and
Export Promotion, Uttar Pradesh Government.

* The company received a nomination from a customer in Germany for supplying gears for pedal-assisted
electric bicycle gearboxes.

¢ The company has partnered with BMW Motorrad as the title sponsor and official partner for the 2023 BMW
GS Trophy India Qualifier.

¢ The Company has been nominated as Tier 1 series supplier, by a Premium Car Manufacturer in Germany for
supply of Parking Lock Mechanism for electric cars.

Performance Overview:

RACL Geartech Limited is a leading automotive components supplier in India and is recognized globally. We
supply auto parts as a Tier 1 provider to major Original Equipment Manufacturers (OEMs) and key system
manufacturers worldwide, with a strong presence in Europe, Asia-Pacific, and North America.

In the FY 2023-24, we achieved a total revenue of Rs 423.03 Crore. This includes Rs 308.52 Crore from exports, Rs
84.71 Crore from domestic sales, and Rs 29.81 Crore from other sources. Exports accounted for 73% of total sales,
while domestic sales made up 27%. Compared to the previous year, our revenue increased by 15.16%, EBITDA
rose by 12.39%, and Profit Before Tax grew by 4.69%.

RACL has focused on diversifying the product portfolio in last couple of years. Passenger car segment which was
started in FY 2022-23 has contributed almost 9% of FY 2023-24. Similarly, commercial vehicle segment which
used to contribute around 2% of overall business in FY 2021-22 has grown to around 9% in FY 2023-24.

RACL takes pride in having a dedicated customer base that values our commitment as a reliable supplier, known
for concurrent engineering and value engineering capabilities. We consistently deliver high-quality products
with 100% on-time deliveries. We hold a strong position in the competitive gear market, and our product range
is tailored for this specific niche. We are committed to improving our market presence through technological
upgrades, skill development, quality enhancement, and human resources improvement to meet the challenges
of future mobility, including e-mobility solutions.
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OUR CERTIFICATIONS:

Gajraula Plant

* Implementation of Information Security Management System in accordance with ISO/IEC 27001: 2013 from
TUV SUD South Asia Private Limited,;

e BSI Certificate of Registration for Occupational Health and Safety Management System — ISO 45001:2018;
»  BSI Certificate of Registration for Environmental Management System — ISO 14001:2015;

. BSI Certificate of Registration for Quality Management System — ISO 9001:2015;

«  BSI Certificate of Registration for Quality Management System — IATF 16949:2016;

Noida Plant

»  BSI Certificate of Registration for Quality Management System — IATF 16949:2016

Certifications

Certifications/Recognitions in any form act as a great motivator. And, we are the proud
recipient of many certifications from important institutions.

AR AR
150157

90012015 16949

These certifications are a testament to our commitments to Quality Management Systems
(IATF 16949:2016), Environmental Management Systems (ISO 14001: 2015), Occupational
Health & Safety Management Systems (ISO 450001: 2018), and other core areas of the
business. We are Dun & Bradstreet certified and also hold Quality Management System
(ISO 9001:2015) certification from BSI. We have also been recently certified by TISAX.
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REPORT ON CORPORATE GOVERNANCE

In accordance with the provisions of the Regulation 34 (3) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) read with Schedule V, the
report containing the details of Corporate Governance systems and processes followed by RACL Geartech
Limited (“RACL or Company”) is given below.

I. COMPANY'’S PHILOSOPHY ON CODE OF GOVERNANCE

The essence of Corporate Governance is about maintaining the right balance between individual, economical,
social® and community goals. The Company has set itself the objective of expanding its capacities and becoming
globally competitive in its business. As a part of its growth strategy, the Company believes in adopting ‘best
practices’ that are followed in the area of Corporate Governance across various geographies. Good Corporate
Governance is a synonym for sound management, transparency and adequate disclosure, encompassing good
corporate practices, procedures, standards and implicit rules which propel a company to take sound decisions.
It is about commitment to values and about ethical business conduct. This includes its corporate structure, its
culture, policies and the manner in which it deals with various stakeholders. Accordingly, timely and accurate
disclosure of information regarding the material developments, financial performance and ownership in respect
of the Company is an integral part of Corporate Governance.

The Company is committed in seeking opportunities for improvements on an ongoing basis. The Company
recognizes that good governance is a continuing exercise and reiterates its commitment to pursue highest
standards of corporate governance in the overall interest of its stakeholders. The Company has been upholding
fair and ethical business and corporate practices and transparency in its dealings, laying emphasis on scrupulous
regulatory compliances. The Company is in compliance with the requirements stipulated under various
applicable provisions of the Listing Regulations.

RACL philosophy is aimed at conducting business ethically based on following principles:

* Integrity in financial reporting and timeliness of disclosures;

. Management is the trustee of shareholder’s capital not the owner;

. Balance between economic and social goals;

*  Communicate externally, in a truthful manner, about how Company runs internally;
« Establishing Policies, strategies, goals and evaluating ethical performance;

. Maintenance of ethical culture within and outside the organization;

*  Comply with laws in letter and spirit.
II. BOARD OF DIRECTORS

The Board is the focal point and custodian of corporate governance for the Company. The Company recognizes
and embraces the benefits of having a diverse Board and sees increasing diversity at Board level as an essential
element in maintaining a competitive advantage. A truly diverse Board will include and make good use of
differences in the skills, regional and industry experience, background, gender and other distinctions between
directors. These differences will be considered in determining the optimum composition of the Board and when
possible, will be balanced appropriately.

III. SIZE AND COMPOSITION OF THE BOARD AS ON MARCH 31, 2024 IS AS UNDER:

We have judicious mix of Executive, Non- Executive and Independent Directors on the Board, which is essential
for separating the two main functions viz, governance and management. As on March 31, 2024, the Company
had seven Directors, out of which four are Non-Executive Independent Directors, two are Non-Executive
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Non-Independent Directors and one is Promoter & Executive Director. Amongst all the directors, two (2) are
women; ie. 28% of the Boards strength. The Board members come from diverse backgrounds and possess rich
experience and expertise in various fields.

A. None of the Director of the Company:

e is a Director in more than 20 Indian companies, with not more than 10 public limited companies (as
specified in Section 165 of the Companies Act, 2013 (“Act”);

* acts as an Independent Director in more than 7 listed companies;

+ 3listed companies in case he/she serves as a Whole-time Director in any listed company (as specified
in Regulation 25 of the Listing Regulations);

* is a Member of more than 10 committees or Chairman of more than 5 committees of Boards (being
Audit Committee and Stakeholders Relationship Committee, as per Regulation 26(1) of the Listing
Regulations) across all the public limited companies in which he/she is a Director. The necessary
disclosures regarding committee positions have been made by the Directors.

B. 4 Board Meetings were held during the year under review and the gap between (2) meetings did not exceed
120 days. The necessary quorum was present for all the necessary meetings.

C. The composition of the Board is in conformity with Regulation 17 of the Listing Regulations read with Section
149 and 152 of the Act.

IV. BOARD MEMBERSHIP CRITERIA

The Nomination and Remuneration Committee (‘NRC’) along with the entire Board determines the appropriate
characteristics, skills and experience required for the Board as a whole and for individual members. Board
members are expected to possess the required qualifications, integrity, expertise and experience for the position.
They also possess expertise and insights in sectors/areas relevant to the Company and have ability to contribute
to the Company’s growth. The Board Members are expected to attend and participate in all Board and committee
meetings. Each member is expected to ensure that their other current and planned future commitments do not
materially interfere of the responsibilities with the Company.

V. SELECTION AND APPOINTMENT OF NEW DIRECTORS

The Board is responsible for the appointment of new directors. The Board has delegated the screening and
selection process for new directors to the NRC. Considering the existing composition of the Board and requirement
of new domain expertise, if any, the NRC reviews potential candidates. The assessment of candidates to the Board
is based on a combination of criteria that include ethics, personal and professional stature, domain expertise,
gender diversity and specific qualification required for the position. For appointment of an Independent Director,
the NRC evaluates the balance of skills, knowledge and experience on the Board and on the basis of such
evaluation, prepares a description of the role and capabilities required of an Independent Director. The potential
Independent Director is also assessed on the basis of independence criteria defined in Section 149(6) of the Act
read with rules framed thereunder and Regulation 16(1)(b) of the Listing Regulations. If the Board approves, the
person is appointed as an Additional Director whose appointment is subject to the approval of the Members.

VI. BOARD PROCEDURES

For seamless convening of Meetings, the schedule of Meetings of the Board and its Committees is circulated in
advance and agreed upon by the respective members of the Committee and the Board. The Company Secretary
tracks and monitors the Board and its Committees proceedings to ensure that the terms of reference/charters are
adhered to, decisions are properly recorded in the minutes and actions on the decisions are tracked. The terms
of reference/charters are amended and updated from time to time in order to keep the functions and role of the
Board and its Committees at par with the changing statutes. Meeting effectiveness is ensured through detailed
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agenda, circulation of material in advance and as per statutory timelines, detailed presentations at the Meetings
and tracking of action taken reports at every Meeting.

The Board plays a critical role in the strategy development of the Company. To enable the Board to discharge
its responsibilities effectively and take informed decisions, the Chairman & Managing Director, Vice President-
Finance and Business Excellence and Chief Financial Officer apprises the Board on the overall performance of
the Company every quarter including the performance of the overseas subsidiary.

The Board periodically reviews the strategy, annual business plan, business performance of the Company
and its subsidiaries, technology and innovation, quality, customer centricity, capital expenditure budgets and
risk management, safety and environment matters. The Board also reviews the compliance reports of the laws
applicable to the Company, internal financial controls and financial reporting systems, minutes of the Board
Meetings, adoption of quarterly/half-yearly/annual results, transactions pertaining to purchase/ disposal of
property, minutes of the Meetings of the Audit and other Committees of the Board.

The Details of Board Composition and their attendance at Board Meetings during the year and last AGM are
provided hereunder:

Attendance Directorship
% of la:: ::M Numberof | Numberof :'sha:es e’:xﬁ:::
Meeting dates and Attendance atten- other director- committee . . )
S. Name of the held on ships positions held heldinthe | ingdebtlisted
No Directors September Company (Category of
19, 2023 Directorship)
May 22, | August | November | February Chair- | Mem- | Chair- | Mem-
2023 | 12,2023 71,2023 1,2024 person | ber | person | ber
Mr. Gursh:
], | ourshanan N N N N 100% N Nil | Nil | Nil | 3 | 3943679 Nil
Singh
2. |Mr.Dev Raj Arya*| v - - 50% \ Nil | Nil | Nil | Nil | 222554 Nil
Mrs. Narind
3, | rs-annder N N N N 100% N Nil | 2 | Nl | 1 34107 Nil
Paul Kaur
4. | Mr. Anil Sharma v v N v 100% \ Nil 1 Nil 3 21000 Nil
Mr. Shashank
5. | Ramesh \ v N \ 100% N Nil 2 2 1 Nil Nil
Anikhindi
Mr. Jagdish
6. |MrJagdis N N N N 100% N Nil | Nil | 2 3 Nil Nil
Keswani
Brig. Harinder
7. |Pal Singh Bedi v v N v 100% \ Nil 1 1 Nil 320 Nil
(Retd.)
8. | Ms. Malini Bansal v v N v 100% v Nil | Nil 1 1 Nil Nil

*Mr. Dev Raj Arya retired as Whole Time Director & resigned as Chief Financial Officer with the closure of business hours on
October 21, 2023.

Ms. Neha Bahal, Company Secretary & Compliance Officer of the Company attended all the meetings of the
Board and its Committees except meeting held on February 07,2024 as she was on her maternity leave. Further,
Mr. Rohit Kumar, Principal Executive-Secretarial, a qualified Company Secretary, was assigned the necessary
responsibilities for smooth functioning of the convening of meetings, day to day secretarial activities, including
recording and circulating the minutes of the meetings of the Board and its Committees.
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VII. INDEPENDENT DIRECTORS

In terms of Section 149 of the Act, Ms. Malini Bansal, Mr. Jagdish Keswani, Mr. Shashank Ramesh Anikhindi, and
Brig. Harinder Pal Singh Bedi (Retd.) are the Independent Directors (IDs) of the Company. In terms of Regulation
25(8) of the Listing Regulations, all IDs have confirmed that they are not aware of any circumstances or situation
which exists or may be reasonably anticipated that could impair or impact their ability to discharge their duties.
Based upon the declarations received from the Independent Directors, the Board of Directors has confirmed that
they meet the criteria of independence as mentioned under Section 149(6) of the Act and Regulation 16(1)(b) of
the Listing Regulations and that they are independent of the management.

In the opinion of the Board, there has been no change in the circumstances which may affect their status as Independent
Directors of the Company and the Board is satisfied of the integrity, expertise and experience (including proficiency
in terms of Section 150(1) of the Act and applicable rules thereunder) of all Independent Directors on the Board.
Further, in terms of Section 150 read with Rule 6 of the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended, the Independent Directors of the Company have included their names in the data bank of
Independent Directors maintained with the Indian Institute of Corporate Affairs (‘IICA’).

During the year under review, the Non-Executive Directors (‘NEDs’) of the Company had no pecuniary relationship
or transactions with the Company, other than sitting fees and commission, as applicable, received by them.

None of the Independent Directors have exceeded the tenure prescribed under Regulation 25 of listing
regulations and under Section 149(10) of the Act. Further, during the year, none of the Independent Directors of
the Company has resigned before the expiry of their respective tenures.

Performance Evaluation of Independent Directors: The Nomination and Remuneration Committee has laid down
the following criteria for performance evaluation of Independent Directors:

* Attendance at Board and Committee meetings;

*  Chairmanship of the Board and Committees;

*  Contribution and deployment of knowledge and expertise at the Board and Committee meetings;

*  Guidance and support provided to senior management of the Company;

» Initiatives for giving new ideas in field of Management/ Finance/ Operation/ Strategy etc. and

*  Performance of the Directors.
Separate Meeting of the Independent Directors: During the year under review, one separate meeting of the IDs
was held on February 7, 2024, which was chaired by Brig. Harinderpal Singh Bedi (Retd.). The said meeting was
held without the presence of Non-Independent Directors and Members of the Management. At the said meeting,

the IDs reviewed the performance of the NEDs of the Board as a whole and the Chairman, after considering the
view of the Chairman & Managing Director and the NEDs, respectively.

Non- Executive Directors’ Shareholding

Details of equity shares held by the Directors as on March 31, 2024 are given below:

Name of Director Category of Director Numbs;ra:i::quity
Mrs. Narinder Paul Kaur Non-Executive Non-Independent Director 34107
Mr. Anil Sharma Non-Executive Non-Independent Director 21000
Brig. Harinder Pal Singh Bedi (Retd.) Non-Executive Independent Director 320
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Except Mr. Gursharan Singh, Chairman & Managing Director and Mrs. Narinder Paul Kaur, Non- Executive
Non- Independent Director (Wife of Mr. Gursharan Singh), none of the Directors of the Company are inter-se
related to each other.

DETAILS OF FAMILIARIZATION PROGRAMMES FOR DIRECTORS INCLUDING IDS

All Board members of the Company are accorded every opportunity to familiarize themselves with the
Company, its management, its operations and above all, the industry perspective and issues. They are made
to interact with Senior Management Personnel and proactively provided with relevant news, views and
updates on the Company and sector. All the information/documents sought by them are also shared with
them for enabling a good understanding of the Company, its various operations and the industry of which it
is a part. Details of the familiarization program on cumulative basis are available on the Company’s website

at www.raclgeartech.com.

THE LIST OF CORE SKILLS/EXPERTISE/COMPETENCIES IDENTIFIED BY THE BOARD OF
DIRECTORS IN THE CONTEXT OF ITS BUSINESS(ES) AND SECTOR(S)

The Board is satisfied that the current composition reflects an appropriate mix of knowledge, skills,
experience, diversity and independence. The Board provides leadership, strategic guidance, objective
and an independent view to the Company’s management while discharging its fiduciary responsibilities,
thereby ensuring that the management adheres to high standards of ethics, transparency and disclosure. The
Board periodically evaluates the need for change in its composition and size. The Company requires skills/
expertise/competencies in the areas of manufacturing, operations, strategy, finance, leadership, compliance
management and corporate governance, human resources, etc. to efficiently carry on its core businesses.
The Company’s Board is structured with a thoughtful combination of various skills, competencies and
experience which brings in diversity to the Board’s perspective. The core skills/ expertise/ competencies
identified by the Board as follows:

Skills and its description Gursharan Narinder |Ramesh Jagdish |Pal Singh Bedi | Malini

Mr. ) Mrs. Mr. Shashank | Mr. Brig. Harinder | Ms.
Mr. Anil

) Sharma . .. )
Singh Paul Kaur | Anikhindi Keswani | (Retd.) Bansal

Manufacturing & Operations

Experience and knowledge
related to Production and
Product development, N
Quality enhancement, Plant
Management, Environment and
Health & Safety and Logistics
and Operational issues.

Leadership, Strategy &
Planning

Experience in Corporate
Management including general v - - v v - -
management, foresightedness
and Business Strategy &
Planning.
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Skills and its description

Mr.
Gursharan
Singh

Mz. Anil
Sharma

Mrs.
Narinder
Paul Kaur

Myr. Shashank
Ramesh
Anikhindi

Mr. Brig. Harinder | Ms.
Jagdish Pal Singh Bedi | Malini
Keswani |(Retd.) Bansal

Compliance Management
and Corporate Governance

Experience in developing
governance practices,
serving the best interests of
all stakeholders and driving
corporate ethics and values.

Finance

Experience in financial
management, investment

& commercial banking and
Institution affairs.

Marketing and Human
Resource Development

Strategic thinker to analyse
and identify opportunities

to stimulate business growth
and Experience in marketing
& sales and Human Resource
Development.

VIII. BOARD COMMITTEES

The Board Committees play a crucial role in the governance structure of the Company and are being
set out to deal with specific areas/ activities which concern the Company and need a closer review.
In compliance with the statutory requirements and to focus effectively on the issues and to ensure
expedient resolution of the diverse matters, the Board has constituted various committees with specific
terms of reference and scope. All observations, recommendations and decisions of the Committees
are placed before the Board for information and/or for approval. The Committees are the Board’s
empowered agents and operate as per their charter/terms of reference. During the year under review,
all recommendations of the committees were approved by the Board. The minutes of the meetings of all
committees of the Board are placed before the Board for noting.
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There are five Board Committees as on March 31, 2024, details of which are as follows:

1SO 9001:20185
ISO 14001:2018
ISO 45001:2018
IATF 16949-2016

Name of the

parties;

Scrutiny of inter-corporate loans and
investments;

Valuation of undertakings or assets of the
company, wherever it is necessary;
Evaluation of internal financial controls and
risk management systems;

Monitoring the end use of funds raised
through public offers and related matters;
Approval of the bank borrowings and Budget.

. Extract of Terms of Reference Category and Composition Other Details
Committee

Audit Examination of the financial statement and the |- Mr. Jagdish Non-Executive Four meetings of the

Committee auditors’ report thereon; Keswani ID Audit Committee were
Review and monitor the auditor’s (Chairperson) heif— during th}: year
independence and performance, and . under review. Requisite
effecI:iveness of audli)t process; gﬂ;ﬁ;a;hank i\]IDcm-Executwe quorum was present in
Recommendation for appointment, Anikhindi all the meetings
remuneration and terms of appointment of The gap between two
auditors of the company; Ms. Malini Non-Executive | mMmeetings did not exceed
Approval or any subsequent modification Bansal ID one hundred and twenty
of transactions of the company with related days

Ms. Neha Bahal, Company
Secretary & Compliance
Officer of the Company
acts as the Secretary to
the Committee.

The Members of the
Audit Committee were
present at the last AGM
held on 19th September,
2023 to answer the
shareholder’s queries.

Nomination &
Remuneration
Committee
(NRC)

Identification of persons who are qualified to
become directors and who may be appointed
in senior management in accordance with the
criteria laid down, recommend to the Board
their appointment and removal, formulation
of criteria for evaluation of performance

of independent directors and the board of
directors;

Formulation of the criteria for determining
qualifications, positive attributes and
independence of a director and recommend
to the board of directors a policy relating

to the remuneration of the directors, key
managerial personnel and other employees;
Specify the manner for effective evaluation
of performance of Board, its committees

and individual directors to be carried out
either by the Board, by the Nomination

and Remuneration Committee or by an
independent external agency and review its
implementation and compliance.

To lay out remuneration principles for
Directors, Key Managerial Personnel and
Senior Management Personnel linked to their
effort, performance and achievement relating
to the Company’s goals trends and practices
that prevail in peer companies across the
industry;

Whether to extend or continue the term of
appointment of the independent director,

on the basis of the report of performance
evaluation of independent directors;

To ensure the Board Diversity by constituting
the structure of Board of Directors.

Mr. Shashank
Ramesh
Anikhindi
(Chairperson)

Mr. Anil
Sharma

Mr. Jagdish
Keswani

Non-Executive
ID

Non-Executive
Non-ID

Non-Executive
ID

Two NRC Meetings were
held during the year
under review. Requisite
quorum was present in
all the meetings

Remuneration Policy is
mentioned at point no.
IX.
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Name o.f the Extract of Terms of Reference Category and Composition Other Details
Committee
Stakeholders |- Committee is constituted in line with the - Ms. Malini Non-Executive | - Two meetings of the
Relationship provisions of Regulation 20 of SEBI Listing Bansal ID (SRC) were held during
Committee Regulations and Section 178 of the Act. The (Chairperson) the year under review.
(SRC) broad terms of reference are as under : - Requisite quorum
Consider and resolve grievance of security |- Mr. Gursharan | CMD was present in all the
holders. Singh meetings. Ms. Neha
Consider and approve issue of share _ ; Bahal, Compgny
certificates, transfer and transmission of XIIIY];*e v R WTD & CFO Secretgry bemg. the
securities, etc. Compliance Officer
took all necessary and
- Mr. Jagdish Non-Executive immediate steps for
Keswani** ID investors’ grievances.

- Details of Investor
complaints are provided
below in the Report at
page no. 59.

- *Mr. Dev Raj Arya
ceased to be member
with effect from
October 21, 2023.

- **Mr. Jagdish Keswani
was appointed as
member with effect from
November 7, 2023.

Corporate Committee is constituted in line with the - Brig.Harinder | Non-Executive |- Two meetings of the

Social Re- provisions of Section 135 of the Act. Pal Singh ID CSR Committee were

sponsibility The broad terms of reference are as under: Bedi (Retd.) held during the year

Committee Formulate and recommend to the Board, the (Chairperson) under review. Requis'%te

(CSR) Corporate Social Responsibility Policy and quorum was present in
monitor them from time to time. - Mrs. Narinder | Non-Executive all the meetings.
Formulate and recommend to the Board, an Paul Kaur Non-ID - The CSR Policy is
annual action plan for the Company and have available on the
an oversight on its implementation. - Mr. Anil Non-Executive Company’s website i.e.
To recommend the amount of expenditure to Sharma Non-ID www.raclgeartech.com
be incurred on CSR activities.
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lzzmi::: Extract of Terms of Reference Category and Composition Other Details
Risk Man- Committee is constituted in line with the - Mr. Shashank |Non-Executive | - Two meetings of the Risk
agement provisions of Regulation 21 of the SEBI Listing Ramesh ID Management Committee
Committee Regulations. Anikhindi were held during the
(RMC) The broad terms of reference are as under: (Chairperson) Keal’ gr}::ler review.
i i equisite quorum
Eiw:::‘/’vv :;Ld approve the Risk Management _ N,Ir' Gursharan | CMD was present in all the
. o« . Singh meetings.
Review the Company'’s risk appetite and
strategy relating to key risks including market |- Mr. Jagdish Non-Executive |- Responsibility was
risk, cyber security risk, product risk and Keswani ID assigned to the
reputational risk as well as the guidelines, concerned persons for
policies and processes for monitoring and - Mr. Prabh Vice-President|  finding and mitigating
mitigating such risks Mehar Singh | Finance & every possible risk
Review the Company’s risk governance Business scenario that could
structure, risk assessment and risk Excellence disrupt the operations
management practices and guidelines, and strategic plans of
policies and procedures for risk assessment the Company and the
and risk management concerned person
should in turn inform or
report or by any other
means submit to
the Committee a report
for the overall risks and
steps taken to handle
the same.
Dividend As per Regulation 43A of SEBI Listing - Mr. Gursharan | CMD One meeting of the
Distribution Regulations, Top 1000 Listed Companies Singh Dividend Distribution
Committee based on market capitalization shall formulate (Chairperson) Committee was held
dividend distribution policy. As on March 31, ) ) during the year under
2023 RACL was covered under top 1000 listed |- Mr.Jagdish Non-Executive |  review. Requisite
entities. Therefore, we constituted a Dividend Keswani ID quorum was present in
Distribution.Com.m.ittee on.221.1d May, 2023 - Ms. Malini Non-Executive the meeting.
for formulating dividend distribution policy Bansal D
as per the applicable regulations. Policy was
duly adopted and placed on the website
www.raclgeartech.com. In the Board meeting
held on 12th August, 2023, this committee was
dissolved by consent of all directors as the
purpose was duly served.

IX. REMUNERATION POLICY

The Remuneration Policy is designed to attract, motivate, improve productivity and retain manpower, by creating
a congenial work environment, encouraging initiatives, personal growth and team work, and inculcating a
sense of belonging and involvement, besides offering appropriate remuneration packages and superannuation
benefits. The Remuneration Policy of the Company applies to the Directors, Key Managerial Personnel, Senior
Management Personnel and other Employees of the Company.

In determining the remuneration of the Directors,Key Managerial Personnel (KMP), Senior Management Personnel
(SMP) and other employees of the Company, a Remuneration Policy has been framed by the Nomination and
Remuneration Committee and approved by the Board with the following broad objectives:

i. Tolay down criteria and terms and conditions with regard to identifying persons who are qualified to become
Directors (Executive and Non-Executive) and persons who may be appointed in Senior Management and
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ii.

iii.

iv.

Key Managerial positions and to determine their remuneration.

To determine remuneration based on the Company’s size and financial position and trends and practices on
remuneration prevailing in peer companies, in the Auto Component Industry.

To carry out evaluation of the performance of Directors, as well as Key Managerial and Senior Management
Personnel.

To provide them reward linked directly to their effort, performance, dedication and achievement relating to
the Company’s operations.

To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons
and create competitive advantage. In the context of the aforesaid criteria the following policy has been
formulated and amended from time to time by the Nomination and Remuneration Committee and adopted
by the Board of Directors at the meeting held on May 27, 2024.

The Company’s remuneration policy is directed towards rewarding performance based on review of achievements
periodically. The remuneration policy is in consonance with the existing industry practices. This policy is
uploaded on the website of the Company i.e. at www.raclgeartech.com.

X. Number of Committee Meetings held and Attendance Records
Name of the Audit Nomination and | Stakeholders’ | Corporate Social | Risk Manage- | Dividend
Committee Committee Remuneration | Relationship | Responsibility ment Com- | Distribution
Committee Committee Committee mittee** Committee
Number of
Meetings held 4 2 2 2 2 !
May 22,2023, May 22,2023 28,2023 28,2023
August 22, 2023, and June 28, May 22,2023 | June 28,
) and and June 28
Date of Meetings November 07,2023 | November 07, and ’
and 2023 November August 12,2023 December | 2023
07,2023 ’ 15,2023
February 07,2024
xf{gimharan NA NA v NA v v
Mr. Dev Raj Arya* NA NA \ NA NA NA
Mr. Anil Sharma NA J NA l NA NA
g:ﬁarmder Paul NA NA NA N NA NA
Mr. Jagdish Keswani \ Y \ NA \ \
Mr. Shashank
Ramesh Anikhindi v v NA NA v NA
Brig. Harinder Pal
Singh Bedi (Retd.) NA NA NA v NA NA
Ms. Malini Bansal J NA J NA NA J

* Mr. Dev Raj Arya resigned on October 21, 2023 hence he was not a member of the Committee thereafter. The Committee

was re-constituted with the appointment of Mr. Jagdish Keswani on November 07, 2023

Note: Mr. Prabh Mehar Singh is also member of Risk Management Committee and attended both the meetings.
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XII.DETAILS OF THE REMUNERATION FOR THEYEAR ENDED MARCH 31, 2024

1SO 9001:20185
ISO 14001:2018
ISO 45001:2018
IATF 16949-2016

» EXECUTIVE DIRECTORS (Amount in Lakh)
) Gross Salary | Perquisites, Provident Fund and other Bonus/
S.No. | Name of the Director . .. Total (p.a.)
(p-a.) benefits (Rs. p.a.) Commission
1. Mr. Gursharan Singh 182 16.22 77.71 275.93
2. Mr. Dev Raj Arya* 43.43 29.99 73.42

* Mr. Dev Raj Arya retired as Whole Time Director & resigned as Chief Financial Officer with effect from October 21, 2023.

> NON- EXECUTIVE DIRECTORS

Non- Executive Directors are paid sitting fees for attending the Meetings of the Board and of Committees of
which they are members as below mentioned:

(Amount in Rs.)

Nomination & . . . Stakeholders Corporate Social
. . ) i Financial Affairs . . e ene
Board Meeting | Audit Committee | Remuneration . Relationship Responsibility
) Committee ) )
Committee Committee Committee
35000 35000 25000 15000 10000 10000

The Company also reimburses the out-of-pocket expenses incurred by the Directors for attending the meetings.

The Remuneration paid to Non- Executive Directors of the Company is as follows:

(Amount in Lakh)
Name of Director Designation Retalrr;eershlp Sitting Fee | Total
Mrs. Narinder Paul Kaur Non-Executive Non-Independent 30.00 195 | 31.95
Director
Non-E tive Non-Ind dent
Mr. Anil Sharma on-mxecufive Non-independen 27.20 2.25 | 29.45
Director
Mr. Shashank Ramesh Anikhindi | Non-Executive Independent Director - 2.95 2.95
Mr. Jagdish Keswani Non-Executive Independent Director - 4.09 4.09
Brig. Harinder Pal Singh Bedi Non-Executive Independent Director - 1.95 1.95
Ms. Malini Bansal Non-Executive Independent Director - 3.35 3.35

» The Company does not have any Employee Stock Option Scheme

XIII.

Details of Investors’ Complaints/requests received & redressed during the year:

Opening Balance

Received During the year

Resolved During the year

Closing Balance

00

01 01

00
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XIV. NON-STATUTORY COMMITTEE

The Board has constituted a non-statutory Committee namely “Financial Affairs Committee”. The composition of
the committee is as under

Name of Member Category
Mr. Jagdish Keswani Non-Executive Independent Director
Mr. Gursharan Singh Chairman & Managing Director
Mr. Dev Raj Arya* Whole-time Director
Mr. Anil Sharma¥* Non-Executive Non-Independent Director

* Mr. Dev Raj Arya resigned on October 21, 2023 hence he was not a member of the Committee thereafter. The Committee
was re-constituted with the appointment of Mr. Anil Sharma on November 07, 2023
The role of this committee is as follows:

* Borrowings of the Company subject to outstanding facilities not exceeding an amount of Rupees
Two Hundred and Fifty Crore Only (apart from temporary loans obtained or to be obtained from the
Company’s bankers in the ordinary course of business)

*  Create security on the assets of the Company to secure the borrowings of the Company subject to these
being within the limit approved by the shareholders of the Company under Section 180(1)(a) of the Act.

* Issue of corporate guarantees to secure the borrowings of wholly owned subsidiaries / step-down
subsidiaries of wholly owned subsidiaries of the Company.

* Change in authorised signatories for the existing borrowings including working capital facilities of the
Company.

+ Commitment to capex item (within Board approved annual business plan) in a financial year.

* Change in operating instructions involving the Company’s bank accounts. Authorise execution of all
documents, including Powers of Attorney, in connection with the same.

. To change the authorised signatories for all transactions, contracts, agreements, etc., entered into by the
Company in the ordinary course of business.

Attendance of the Financial Affairs Committee Meeting held on December 15, 2023

No. of No. of
Name of the . . o q
Directors Designation Category meetings meetings
held attended
Mr. Jagdish Keswani | Chairperson | Non-Executive Independent Director 1 1
Mr. Gursharan Singh | Member Chairman & Managing Director 1 1
Mr. Dev Raj Arya* Member Whole-time Director 1 0
Non-E tive Non-Ind dent
Mr. Anil Sharma* | Member on-hxecufive Ton-independen 1 1
Director

* Mr. Dev Raj Arya resigned on October 21, 2023 hence he was not a member of the Committee thereafter. The Committee
was re-constituted with the appointment of Mr. Anil Sharma on November 07, 2023
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> DETAILS OF THE LAST 3 ANNUAL GENERAL MEETINGS OF THE COMPANY

FINANCIAL
YEAR

LOCATION(S)

MEETING
DATE

TIME

DETAILS OF THE SPECIAL RESOLUTIONS PASSED
DURING PREVIOUS THREE ANNUAL GENERAL
MEETINGS

2022-23

AGM through Video
Conferencing and
Other Audio-Visual
Means

September
19,2023

11:00 A.M.

Appointment of Mr. Anil Sharma (DIN: 00157911) as
the Non- Executive Non- Independent Director of the
Company and payment of remuneration.
Remuneration of Mrs. Narinder Paul Kaur (DIN:
02435942) as the Non- Executive Non- Independent
Director of the Company.

Remuneration of Mr. Gursharan Singh, Chairman &
Managing Director (DIN: 00057602) of the Company.
Re-appointment of Mr. Jagdish Keswani (DIN: 02146267)
as the Non- Executive Independent Director of the
Company.

Appointment of Brig. H.P.S Bedi (Retd.) (DIN: 05217488)
as the Non- Executive Independent Director of the
Company.

To increase the borrowing limits of the Company from
Rs. 150 Crore to Rs. 250 Crore only.

To increase the limits of Creation of charges/
mortgages/ hypothecation or otherwise on the movable
or immovable properties of the Company in respect of
borrowings of the Company.

2021-22

AGM through Video
Conferencing and
Other Audio-Visual
Means

August 29,
2022

10:30 A.M.

During the previous year, the Company did not pass
any special resolution in the Annual General Meeting.

2020-21

AGM through Video
Conferencing and
Other Audio-Visual
Means

September
24,2021

03:00 P.M.

Re-appointment of Mr. Anil Sharma (DIN: 00157911) as
Non-Executive Non-Independent Director of the company
and payment of retainership fees/ remuneration to him.
Approval of remuneration of Mrs. Narinder Paul Kaur
(DIN: 02435942), Non-Executive Non-Independent
Director of the Company.

Re-appointment and approval of remuneration of
Mr. Gursharan Singh (DIN: 00057602), Chairman and
Managing Director of the Company.

Re-appointment of Mr. Dev Raj Arya (DIN: 00057582)
as Whole-time Director & Chief Financial Officer of the
Company and payment of remuneration to him.
Confirmation of Appointment of Ms. Malini Bansal
(DIN:00167993) as Non- Executive Independent Director
To increase the borrowing limits of the Company from
Rs. 100.00 Crore to Rs. 150.00 Crore only.

To increase the limit of creation of charge/mortgage/
hypothecation or otherwise on the Properties of the
Company in respect of the borrowings.
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XVI. DETAILS OF THE SPECIAL RESOLUTIONS PASSED DURING THE LAST FINANCIALYEAR THROUGH

POSTAL BALLOT

During the previous year, pursuant to Section 110 of the Act read with the Companies (Management and
Administration) Rules, 2014 (including any statutory amendment(s) or re-enactment(s) thereof made thereunder)
the Company did not pass any resolution through the Postal Ballot process.

XVII. MEANS OF COMMUNICATION

RACLrecognises communication as a key element to the overall Corporate Governance framework, and therefore
emphasizes on prompt, continuous, efficient and relevant communication to all external constituencies.

o

62

Financial Results: The quarterly, half-yearly and annual financial results of the Company are published in
leading newspapers in India which includes Financial Express and Jansatta. The results are also displayed
on the Company’s website at www.raclgeartech.com/investors. Statutory notices are published in Financial
Express and Jansatta for the benefit of shareholders, after the results are approved by the Board of Directors.

Website:

The Company has a comprehensive website which provides ease of navigation and accessibility to
information for all Investor queries and processes related to Company’s securities. The ‘Investors Tab’ on
the website provides details of the Board, the Committees, Policies, financial information, statutory filings,
shareholding information, details of unclaimed dividend and shares transferred/ liable to be transferred to
IEPF. In addition, various downloadable forms required to be executed by the shareholders have also been
provided on the website of the Company.

Stock Exchange Intimations: All Price Sensitive information and matters that are material to shareholders
are disclosed to Bombay Stock Exchange (BSE) where the securities of the Company are listed. All
submissions to the Exchange including shareholding pattern and Corporate Governance Report are made
through the respective electronic filing systems. Material events or information as detailed in Regulation 30
of the SEBI Listing Regulations are disseminated on the Stock Exchanges by filing them with the BSE Limited
(‘BSE’) through BSE Listing centre.

Investors/ Analyst Meets: Post results, an Investor Conference call is held where members of the financial
community are invited to participate in the Q&A session with the Company’s management. The key
highlights are discussed and investor/analyst queries are resolved in this forum. The quarterly, half-yearly,
annual financial results, audio call recordings of the analyst calls and transcript are submitted with the Stock
Exchange and are also uploaded on the Company’s website at www. raclgeartech.com on regular basis.

Exclusive Email ID for investors

The Company has designated the Email ID investor@raclgeartech.com exclusively for investor servicing,
and the same is prominently displayed on the Company’s website.

SCORES (SEBI Complaints Redressal System)

SCORES is a web-based centralized system provided by SEBI to the investors to lodge complaints against
listed companies and registered intermediaries and is available 24*7. It facilitates redressal of investor
grievances in a speedy manner. The complainant may use SCORES portal to submit the grievance directly
to companies/ intermediaries and the complaint shall be forwarded to the entity for resolution. The entity is
required to redress the grievance within 30 days, failing which the complaint shall be registered in SCORES.
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XVIII. GENERAL SHAREHOLDERS INFORMATION

Annual General Meeting

September 11,2024

1 Date

Time 12 Noon

Venue (Through Video Conferencing or Other Audio Visual Means)
2 Financial Year Ist April, 2023 to 31st March, 2024

3 Date of Book Closure

September 5, 2024 to September 11, 2024

4 Date of Dividend Payment

Final Dividend has been recommended by the Board and
shall be approved in the ensuing AGM.

Name and address of Stock Exchanges at
which Company’s securities are listed;

BSE Limited (“BSE”)
Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai 400 001

6 Stock Code/ Symbol

BSE 1520073
ISIN No.: INE704B01017

7 Details of Subsidiaries

RACL Geartech GmbH, Austria (Overseas Subsidiary)

8 Plant Locations

a. Unit I- A-3, Industrial Area, Gajraula, District Amroha,
Uttar Pradesh - 244223, India

b. Unit II- C-32, Sector-80, Noida, District Gautam Budh
Nagar, Uttar Pradesh - 201301, India

9 Listing Fees to Stock exchanges

The Company has paid the Annual Listing Fees for the
financial year 2024-25 to the Bombay Stock Exchange (BSE).

XIX. MONTHLY HIGH AND LOW OF THE EQUITY SHARES OF THE COMPANY AT BSE DURING THEYEAR
ENDED 31ST MARCH, 2024 ARE AS FOLLOWS:

Months during the financial year BSE
ended 31st March, 2024 High (Rs./share) Low (Rs./share)

April, 2023 984.70 857
May, 2023 1072 905
June, 2023 1259.65 935.65
July, 2023 1470.1 1170
August, 2023 1470 1183.9
September, 2023 1330 1099.9
October, 2023 1461 1086
November, 2023 1525 1145
December, 2023 1296 1110
January, 2024 1282.1 1119.95
February, 2024 1219 1061.08
March, 2024 1294.5 1111

Source: BSE website.
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XX.THE PERFORMANCE COMPARISON OF THE COMPANY’S SHARE PRICEWITH BSE SENSEX.
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XXI. SHARE TRANSFER SYSTEM

The Company has appointed MAS Services Limited as the Registrar and Share Transfer Agent (“RTA”) of the
Company. The work related to share transfer in terms of both physical and electronic mode is being dealt at
single point by the RTA. After the completion of preliminary formalities of transfer/transmission by the RTA, the
approval of transfer of shares in the physical form is given by the Stakeholders’ Relationship Committee (“SRC”)
of the Board of Directors.

The SRC meets periodically to inter alia approve the Share Transfer(s) etc. The Company has complied with the
provisions of the requisite guidelines issued by the regulatory authorities in respect of the transfer of shares and
other related matters.

Members may please note that SEBI vide its Circular dated January 25, 2022, as amended, has mandated the
Listed Companies to issue securities in demat form only while processing service requests viz. Issue of duplicate
securities certificate; claim from Unclaimed Suspense Account; Renewal/Exchange of securities certificate;
Endorsement; Transmission and Transposition. Accordingly, Shareholders are requested to make service
requests by submitting a duly filled and signed Form ISR-4, the format of which is available on the Company’s
website and on the website of the RTA. It may be noted that any service request can be processed only after
the folio is KYC compliant. SEBI vide its notification dated January 24, 2022 has mandated that all requests for
transfer of securities including transmission and transposition requests shall be processed only in dematerialized
form. In view of the same and to eliminate all risks associated with physical shares and avail various benefits of
dematerialisation, members are advised to dematerialise the shares held by them in physical form. Members
can contact the Company or MAS Services Limited for assistance in this regard.

The Company obtains a half-yearly Compliance Certificate from a Company Secretary in practice to the effect
that all certificates have been issued within 30 (thirty) days of the date of valid lodgement of transfer, sub-
division, consolidation and renewal as required under Regulation 40(9) of the Listing Regulations and files a copy
of the said certificate with the Stock Exchanges.
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XXII. DISTRIBUTION OF SHAREHOLDING AS ON 31ST MARCH, 2024

Shareholders Total Shares
Shares holding of Nominal Value of Rupees
10.00 each share ey % to Total e LR % to Total
Held
1) (2) (3) @) )
Upto 5000 15338 93.553 1316009 12.206
5001 10,000 546 3.33 426779 3.958
10,001 20,000 237 1.446 344865 3.199
20,001 30,000 98 0.598 244470 2.267
30,001 40,000 46 0.281 161727 1.5
40,001 50,000 23 0.14 103559 0.961
50,001 1,00,000 52 0.317 339653 3.15
1,00,001 and Above 55 0.335 7844538 72.759
TOTAL 16395 100 10781600 100

XXIII. DEMATERIALISATION OF SHARES AND LIQUIDITY

The Company has established connectivity with both the depositories viz. National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL) through its Registrar & Share Transfer
Agent- MAS Services Ltd. This has facilitated the shareholders to hold and trade their shares in ‘electronic form’.
As on March 31, 2024, 1,02,45,815 Equity Shares of the Company, forming 95.03% of the shareholding stand
dematerialized.

Dematerialisation of Shares

[ nsoL B cosL

[l PHysICAL
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XXIV. POLICIES, AFFIRMATIONS AND DISCLOSURES

O

IS0 9001:2015
ISO 14001:2018
ISO 45001:2018

IATF 16949-2016

. y Weblink
Particulars Regu!atlons Details for details/
Requirement .
Policy
a) Related Party Transactions Regulation 23 of the | There are no material related party | https://www.
SEBI Listing Regulations | transactions during the year under | raclgeartech.
and as defined under | review that have conflict with the | com/investors/
the Act interest of the Company. Transactions | announcements
entered into with related parties during
the financial year were in the ordinary
course of business and at arm’s length
basis and were approved by the Audit
Committee. Certain transactions, which
were repetitive in nature, were approved
through omnibus route. The details of
the Related Party Transactions are set
out in the Notes to Financial Statements
forming part of this Annual Report. There
are no materially significant related party
transactions which have potential conflict
with the interest of the Company at large.
The policy on dealing with related party
transactions, adopted by the Company,
is uploaded on the Company’s website;
www.raclgeartech.com.

b) Details of non-compliance | Schedule V (C) 10(b) | During the past three years, there have | https://www.
by the Company, penalties, | of the SEBI Listing | been no penalties or strictures imposed | raclgeartech.
strictures imposed on | Regulations on the Company by the Stock Exchanges | com/investors/
the Company by Stock or SEBI or any statutory authority on any | announcements
Exchanges or SEBI, or any matter related to capital markets.
statutory authority, on any
matter related to capital
markets, during the Ilast
three years

c) Whistle Blower Policy/Vigil | Regulation 22 of the | The Company has adopted a Whistle | https://www.
Mechanism SEBI Listing Regulations | Blower Policy & Vigil Mechanism for | raclgeartech.

directors, employees and stakeholders | com/investors/
to report concerns about unethical | announcements
behaviour, actual or suspected fraud
or violation of the Company’s Code of
Conduct. The Company affirms that no
personnel have been denied access to
the Chairman of the Audit Committee.
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Particulars

Regulations/
Requirement

Details

Weblink
for details/
Policy

Regulation 30 of the
SEBI Listing Regulations

RACL Geartech Limited in compliance to
Regulation 30 of Listing Regulations,has a
“Policy for Determination of Materiality of
Event or Information” and Board has also
authorized key managerial personnel’s
— Mr. Gursharan Singh, Chairman &
Managing Director and Mr. Jitender Jain,
Chief Financial Officer of the Company
for determining materiality of an event
or information and authorized Mr.
Gursharan Singh, Chairman & Managing
Director, Mr. Jitender Jain, Chief Financial
Officer and Ms. Neha Bahal, Company
Secretary & Compliance Officer of the
company for making disclosure for
the same to the Stock Exchange. The
policy aims to ensure compliance with
corporate governance principles by
promoting disclosure and transparency.
During the vyear, the Company has
made disclosures to Stock Exchange
at the time of occurrence of the event/
information and where applicable, made
periodic disclosures on the associated
material developments. Policy for
Determination of Materiality of Event or
Information is available under corporate
governance section on the website www.
raclgeartech.com

https://www.

raclgeartech.
comnv/investors/
announcements

d) Policy for Determination
of Materiality of Event or
Information

e) Policy on Archival and

Preservation of Documents

Regulation 30 & 9 of the
SEBI Listing Regulations

The Board of RACL Geartech Limited
in compliance to Regulation 9 of
Listing Regulations, has a “Document
Preservation and Archival Policy”,
the policy establishes guidelines for
management, for preservation, archival
and destruction of documents by the
company. This policy sets out Data
Retention Schedule for Company
Documents and the related procedures
to be followed to ensure compliance
with this Policy. Retention periods are
based on legal, tax, audit and defined
business needs. Document Preservation
and Archival Policy is available under
corporate governance section on the
website of the Company.

https://www.

raclgeartech.
comnv/investors/
announcements
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Weblink
Details for details/
Policy

Regulations/

Particulars .
Requirement

Discretionary Requirements Schedule II Part E of the | The mandatory requirements of the Listing | https://www.
Sebi Listing Regulations | Regulations have been complied with by | raclgeartech.
the Company. The status of compliance with | com/investors/
the discretionary requirements, as stated | announcements
under Part E of Schedule II to the Listing
Regulations, is as under: -

A. Shareholders rights

Quarterly/ Half yearly/Annually
financial results are published in
leading newspapers and uploaded
on company’s website www.
raclgeartech.com

B. Modified opinion(s) in Audit
Report

The auditors have expressed an
unmodified opinion in their report
on the financial statements of the
Company.

C. Reporting of Internal Auditor

The Internal Auditors directly
report to the Audit Committee and
Board of Directors of the company
on quarterly basis.

D. Chairman and Managing
Director- The Company has Mr.
Gursharan Singh as the Chairman &
Managing Director of the Company
who is an Executive Director
and is paid due remuneration in
accordance with the provisions of
the Act and Listing Regulations.

f) Reconciliation of Share | Regulation 16 of | Ms. Rosy Jaiswal & Associates, Practicing
Capital Audit the Securities and | Company Secretary carried out a
Exchange Board of | quarterly Reconciliation of Share Capital
India (Depositories | Audit to reconcile the total admitted
and Participants) | capital ~ with the National Securities
Regulations, 2018 and Depository Limited (NSDL) and the
SEBI Circular No.D&CC/ | Central Depository Services (India)
FITTC/ Cir- 16/2002 Limited (CDSL) and the total issued and
dated December 31, listed capital. . The audit report confirms
2002. that the total issued/paid-up capital is in
agreement with the aggregate of the total
number of shares in physical form and the
total number of shares in dematerialized
shares held with NSDL and CDSL. The
Audit Report is disseminated to the Stock
Exchange on quarterly basis and is also
available on the Company’s website,
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Regulations/ Weblink
Particulars gu. Details for details/
Requirement .
Policy
g) Code of Conduct Regulation 17 of the |In accordance with Regulation 17(5) of | https://www.

SEBI Listing Regulations | Listing Regulations, the Company’s Board | raclgeartech.
of Directors have laid down a ‘Code | com/investors/
of Conduct for Directors and Senior | announcements
Management Personnel’ of the Company.
Duties of independent directors as laid
down in the Companies Act, 2013 have
been incorporated in the code.The Code
is available on the Company’s website at
The purpose of this ‘Code of Conduct’
is to promote conduct of business
ethically in an efficient and transparent
manner and to meet its obligations to
shareholders and all other stakeholders.
Your Company understands reputation
and integrity can only be built by
continuously reinforcing ethical rules
and procedures. The development of the
integrity culture is a key priority for the
Company. The Chairman & Managing
Director, Mr. Gursharan Singh has made
a declaration that members of the Board
and Senior Management Personnel have
affirmed compliance with the Companies
‘Code of Conduct for Directors and
Senior Management Personnel’ for the
financial year ended March 31, 2024.

XXV. OTHER DISCLOSURES
a) Disclosure of Accounting Treatment

In the preparation of financial statements, the company has followed the applicable Accounting
Standards i.e. Ind-AS, issued by the Institute of Chartered Accountants of India to the extent applicable
and other applicable act(s) and regulation(s).

b) Commodity Price Risk/foreign exchange risk and hedging activities

Though the company has been in export business (sale of gears) but it always realizes the invoice value
of its goods by way of bill discounting from RBL Bank Limited, Citi Bank and Standard Chartered Bank
and has natural hedging against Foreign Exchange Exposure. The Company does not over expose itself
against foreign currency; however, there is natural risk of minor exchange fluctuation and company
keeps a close watch on the exchange rate movement.

c) Details of utilization of funds raised through preferential allotment or qualified institutional
placements as specified under Regulation 32 (ZA) [Proceeds from public issue, rights issue,
preferential issue, FCCB issue]

During the year under review Company has not raised any funds from public issue, rights issue,
preferential issue and FCCB issue.
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d)

IS0 9001:2015
ISO 14001:2018

IATF 16949-2016
Directors & Officers Insurance (“D&0?”)

As per the provisions of the Act and in compliance with Regulation 25(10) of the Listing Regulations,
the Company has taken a Directors and Officers Liability Insurance (D&O) on behalf of all Directors
including IDs and Officers of the Company for indemnifying any of them against any liability in respect
of any negligence, default, misfeasance, breach of duty or breach of trust for which they may be guilty
in relation to the Company.

e) Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013:
S. No. Particulars of Disclosures Remarks
1. Number of complaints pending at the start of the financial year 2023-24 Nil
2. Number of complaints filed during the financial year 2023-24 Nil
3. Number of complaints disposed-off during the financial year 2023-24 Nil
4. Number of complaints pending as on end of the financial year 2023-24 Nil
f) Credit Ratings
During the year, CARE Ratings has assigned Credit rating of bank facilities to the Company, as per the
Rating Rationale given below:
Facilities Amount (in Crore) Rating Rating Action
297.08 CARE A-; Stable
Long Term Bank Facilities ) i inus: . Reaffirmed
g (Enhanced from 206.59) (Single A Minus; Outlook:
Stable)
g Revised from CARE
+
Short Term Bank Facilities 3.00 CARE A2+ (A Two Plus) A2 (A Two)
300.08 (Rupees Three
Total Facilities Hundred Crore and Eight
Lakhs Only)
g) Loansand Advances in Nature of Loans to Firms/Companies in which Directors are Interested by
Name and Amount
The Company has not given any Loans and advances to firms/Company in which directors are interested.
h) Compliance of Regulation 27 of the SEBI (LODR) Regulations 2015
The Company has complied with the mandatory requirements specified in Regulation 17 to 27 & clause
‘b’ to ‘i’ of sub-regulation (2) of Regulation 46 of the SEBI (LODR) Regulations 2015. The Company has
also complied with relevant para of Schedule V of Listing Regulations on Corporate Governance.
i) Code of Conduct for Prevention of Insider Trading
In view of the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 and amended SEBI (Prohibition of Insider Trading) (Amendment) Regulations, 2018, a “Code of
Conduct to Regulate, Monitor and Report Trading by Designated Persons” was amended and adopted
by the company. The Code lays down guidelines which advise management and staff on procedures
to be followed and disclosures to be made while dealing with Securities of the Company and cautions
them of the consequences of violations.
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Certificate from Practicing Company Secretary

Pursuant to Regulation 34(3) and Schedule V Para C clause (10) (i) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, your Company has obtained a certificate from
M/s. Rosy Jaiswal & Associates, Practicing Company Secretary, that none of the Directors on the board
of the company have been debarred or disqualified from being appointed or continuing as Directors of
companies by the SEBI/ Ministry of Corporate Affairs or any such statutory authority in accordance with
Listing Regulations. The copy of the same is enclosed with this report.

All the recommendations of Board Committees have been accepted by the Board of Directors
during the year.

1) Total fees for all services paid by the listed entity and its subsidiaries, on a consolidated basis,
to the statutory auditor and all entities in the network firm/network entity of which the statutory
auditor is a part.

The total fee paid to statutory auditor is given in Note No. 33 of Financial Statements (Part of the Annual
Report).

m) Compliance with mandatory requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The Corporate Governance Report of the Company for the financial ended March 31, 2024 is in
compliance with the requirements of the Listing Regulations.

n) ADDRESS FOR CORRESPONDENCE

Corporate Office Registrar & Share Transfer Agent
INVESTOR RELATIONS DEPARTMENT MAS SERVICES LIMITED
B-9, Sector-3, Noida- 201301 T-34, Second Floor,
Tel No.: + 91-120-4588500 Okhla Industrial Area, Phase-II, New Delhi- 110020
Fax:+91-11-41609909 Tel No.: +91-11-26387281- 83
E mail id: investors@raclgeartech.com Fax: +91-11-26387284
Website: www.raclgeartech.com E-mail ID: info@masserv.com

Website: www.masserv.com

Compliance Officer
Ms. Neha Bahal

Company Secretary
ICSI Membership No.:40272
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BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT

SECTION A: GENERAL DISCLOSURES

I. Details of the listed entity

I i I f th
1. C.orporate. dentity Number (CIN) of the L34300DL1983PLCO16136
Listed Entity
2. | Name of the Listed Entity RACL Geartech I1td
3. | Year of incorporation 1983
. . 15th Floor, Eros Corporate Towers, Nehru Place,
4. | Registered office address New Delhi-110019
5. Corporate address B-9, Sector-3, Noida-201301 Uttar Pradesh
6. |E-mail investor@raclgeartech.com
1. |Telephone 0120-4588500
8. | Website http://www.raclgeartech.com/
9. Financial year for which reporting is being st April 2023 to 31st March 2024
done
10 Name of the Stock Exchange(s) where shares | Equity Shares listed at Bombay Stock Exchange
" | are listed (BSE)
11. |Paid-up Capital Rs. 107816000
N f Contact
Name and contact details (telephone, email M:IrI:TZITa B::af ¢t pexson
12. fnddress) of the pe:rs.on who may be contacted Contact Number: 0120-4588500
in case of any queries on the BRSR report. .
Email: investor@raclgeartech.com
R ti b d - Are the discl
epor m.g oundary e the disc osure.s The Financial statements have been prepared
under this report made on a standalone basis . . C . .
(i.e., only for the entity) or on a consolidated on Consolidated Basis, which includes a Foreign
13. R Y Y . Subsidiary (RACL Geartech GmbH). However,
basis (i.e. for the entity and all the entities | _. .
. . . . . disclosures under this report have been made
which form a part of its consolidated financial )
on a standalone basis.
statements, taken together).
14. | Name of assurance provider NA
15. | Type of assurance obtained NA

II. Products and Services

16. Details of business activities (accounting for 90% of the turnover):

D ipti f Busi
S. No. | Description of Main Activity eserip 1015 o. usiness % of Turnover of the entity
Activity
Manufacturi f
1. Manufacturing & services SUIACHIng © 100%
auto-components.

12
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17. Products/ Services sold by the entity (accounting for 90% of the entity’s Turnover): It has to in an

order.

S. No. Product/Service NIC Code % of total Turnover
1 2 -Wheelers 34300 45%
2 Recreation (ATV/ RTV) 34300 17%
3 Tractor and Agriculture 34300 12%
4 Commercial Vehicle 34300 9%
5 Passenger Cars 34300 9%
6 E- Vehicles 34300 3%
1 3- Wheelers 34300 3%
8 Industrial Equipment’s 34300 2%

TOTAL 100%

III. Operations

18. Number of locations where plants and/or operations/offices of the entity are situated.

Location Total Number of plants Number of offices Total
National 2 2 4
International Nil 1 1

19. Markets served by the entity.
a. Number of locations-
Location Number
National (No. of States) 7
International (No. of Countries) 10
b. What is the contribution of exports as a percentage of the total turnover of the entity?
Particulars FY 2023-24 FY 2022-23
Export Revenues (in Rs.) 308.52 Cr. 249.97 Cr.
Total Revenues (in Rs.) 423.03 Cr. 358.20 Cr.
% of Export in Total revenue 712.93% 69.78%
c. A brief on types of customers

RACL Geartech Ltd. is an Indian company specializing in the manufacture of high-precision gears and
automotive components. The company caters to a diverse clientele spanning several industries and
geographic regions for 2 wheelers, e-scooters, agriculture, commercial vehicles and passenger vehicles
auto part requirements. The primary types of customers served by RACL are Original Equipment
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Manufacturers (OEMs) including manufacturers of cars, motorcycles, scooters and commercial vehicles,
Tier-1 Suppliers, Off-Highway vehicles like Agricultural machinery Manufacturers, construction
equipment manufactures. RACL caters to Industrial Gearbox Manufacturers, Power Transmission
equipment’s, Passenger Vehicle industries, etc. RACL Geartech has a global presence, including India,
Europe, North America, and other regions.

IV. Employees
20. Details at the end of the financial year

a. Employees and workers (including differently abled):

Male Female
S. No. Particulars T(;;al
&) No. (B) % (B/E) No. (C) % (C/K)

1 Permanent (D) 560 540 96% 20 3%
Other th

2 erihan 178 172 96% 6 3%
Permanent (E)

3 |Total Emp.(D+E)| 738 712 96% 26 4%

Workers

1 Permanent (D) 110 110 100% Nil Nil
Other th

2 et than 683 683 100% Nil Nil
Permanent (E)

3 |Total Emp.(D+E)| 793 793 100% Nil Nil

b. Differently abled Employees and workers:

Male Female
Total
S. No. Particulars oAta
&) No. (B) % (B/E) No. (C) % (C/K)
Differently abled Employees
1 Permanent (D) Nil Nil Nil Nil Nil
Other th
2 er than Nil Nil Nil Nil Nil
Permanent (E)
3 | Total Emp. (D +E) Nil Nil Nil Nil Nil
Differently abled Workers
1 Permanent (D) Nil Nil Nil Nil Nil
2 Other than Nil Nil Nil Nil Nil
Permanent (E)
3 Total Emp. (D + E) Nil Nil Nil Nil Nil
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21. Details at the end of the financial year

1SO 9001:20185
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Total No. and % of females
&) No. (B) % (B/E)
Board of Directors 7 2 28.857%
Key Management Personnel 2 1 50.00%
22. Turnover rate for permanent employees and workers.
FY 23- 24 FY 22- 23 FY 21- 22
Male | Female | Total Male | Female | Total Male | Female | Total
Permanent
Employees 5% 1% 6% 1% 0.90% | 7.90% | Turnover rate we started
. calculating from FY 22- 23
t
ermanen 13% | Nil | 13% | 9.60% | Nil | 9.60% onwards
Workers

V. Holding, Subsidiary and Associate Companies (including joint ventures)

23a. Names of holding / subsidiary / associate companies / joint ventures

. % of Does the entity indicated

. Indicate whether . . q
Name of the holding . L. shares at column A, participate in

L. holding/ Subsidiary/ . e,
S. No. / subsidiary / . . held by the Business Responsibility

) Associate/ Joint i e . . )

associate listed initiatives of the listed entity?
Venture .
entity (Yes/No)
1 RACL Geartech GMBH | Subsidiary Company 100% No

VI. CSR Details

24i. Whether CSR is applicable as per section 135 of Companies Act, 2013: (Yes/No): Yes

24ii. Turnover (in Rs. Crore): 423.03

24iii. Net worth (in Rs Crore): 205.26

24vii. Transparency and Disclosures Compliances
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25. Complaints/Grievances on any of the principles (Principles 1 to 9) under the National Guidelines
on Responsible Business Conduct:

Weblink: https://www.raclgeartech.com/uploads/prospectus/393ipdctfile_RACLPoliciesManual.pdf

FY 2023-24 FY 2022-23
Grievance Redressal Current Financial Year Previous Financial Year
Stakeholder Mechanism in Place
group from (Yes/No) Number of :1:;:];::1;: Number of i‘:::;::n::
whom complaint | (IfYes, then provide | complaints Pending complaints e
is received web-link for gri.evance du:ii:ledthe It Remarks dufil:ledthe e e el Remarks
redress policy) g close of the 9 close of the
year year
year year
Communities Same as above 0 0 NIL 0 0 NIL
Investors
(other than Same as above 0 0 NIL 0 0 NIL
shareholders)
Shareholders Same as above 1 0 NIL 0 0 NIL
Employees and -
X Same as above 0 0 NIL 0 0 Nil
workers
Customers Same as above 100 0 NIL 0 0 Nil
Value Chain .
Part Same as above 0 0 NIL 0 0 Nil
artners
Other (please
specify)

26. Overview of the entity’s material responsible business conduct issues

Please indicate material responsible business conduct and sustainability issues pertaining to environmental
and social matters that present a risk or an opportunity to your business, rationale for identifying the same,

approach to adapt or mitigate the risk along-with its financial implications, as per the following format:

Financial
implications of the

Raw Material
Sourcing

degradation

Opportunity:

regulations.

Risk: Environmental

from mining and
extraction processes.

Sustainable sourcing
can enhance brand
reputation and
compliance with

sustainable
sourcing of raw
materials minimizes
environmental
impact and aligns
with increasing
regulatory and
consumer demand
for sustainable
products.

diligence on
suppliers.

2- Source materials
from certified

and responsible
suppliers.

3- Implement a
traceability system to
ensure transparency.

Material Indicate whether Rationale for In case of risk, risk or opportunit
S. No. issue risk or opportunity | identifying the risk | approach to adapt . PP oee y
q q q o (Indicate positive
identified (R/0) / opportunity or mitigate .
or negative
implications)
Ethical and 1- Conduct due Cost: Potential

increase in material
costs due to
premium pricing of
sustainably sourced
materials.

Benefit: Long-
term savings from
avoiding regulatory
fines and enhancing
brand value.

16
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Financial
Material Indicate whether Rationale for In case of risk, u.'npllcatlo:ns of t!‘e
q 5 3 q an q risk or opportunity
S. No. issue risk or opportunity | identifying the risk | approach to adapt . .l
. . . oes (Indicate positive
identified (R/0) / opportunity or mitigate o
or negative
implications)
Invest in energy- Cost: Initial
efficient machinery investment in
Risk: High energy and processes. renewable energy
consumption o infrastructure and
leading to increased | Energy efficiency f;rz?:lll};fAcsl;ﬂ::e energy-efficient
operational costs and | and renewable ° gy technologies.
Energy carbon footorint energy adoption can | from 1.2MW rooftop
2 i prnt i mifi lar plant. RACL has | Benefit: Reduced
Consumption significantly reduce | SOlar piant. as | benelit: heauce
Opportunity: greenhouse gas also signed a PPA energy costs
Adopting renewable | gmissions and cost. with an additional and potential
energy can reduce 4MW plant which tax incentives
costs and emissions. will increase the or subsidies for
renewable energy renewable energy
contribution to 40%. | use.
1- Implement water
Risk: O.verl..lse and Efficient water recycling and gost: Investme.nt
contamination of management is rainwater harvesting | i Water recycling
water resources. crucial for reducing | systems. and conservation
Water it environmental technologies.
3 Usage and Oppo?tumtv.Water ) t and . 2- Use water-efficient )
Management | recycling and lmpact and ensuring processes and Benefit: Lower
conservation can con}phance with equipment. water usage costs
reduce costs and env1roqmenta1 ' and reduced risk of
regulatory risks. regulations. 3- Monitor and regulatory penalties.
manage water usage.
Risk: Improper Cost: Setting up
waste disposal Effective waste 1- Implement recycling and
i i recycling programs | waste management
Waste eading to polution | management for metal scraps and | systems
and regulatory fines. | yoduces p Y :
Management . other waste.

4 Opportunity: environmental Benefit: Reduced
Recycling and waste impact, complies 2- Use waste-to- waste disposal
reduction can lower | With regulatiqns, energy technologies. | costs and potential
disposal costs and anq can provide cost 3- Adopt a circular revenue from .
environmental savings. economy approach. recycled materials.
impact.

Rlsk:.Poor labor 1- Adhere to labor Cost: Increased
g?;:;crii::lz lead Ensuring fair laws and standards. | costs related to
. ' labor practices 2. Provide fair wages, benefits, and
Labor high turnover, and and good working . Kol fet
. tational d o, . . wages, benefits, workplace salety
Practices reputational aamage. | conditions is crucial . imoprovements
5 and Working for compliance and safe working P .
Opportunity: Good J iti A
Conditions labor practices employee retention, conditions. Beneflt: I—Pgher
enhance employee | and brand 3- Offer training productivity, lower
satisfaction and reputation. and development turl?over,d and i
productivity. opportunities. enhanced reputation.
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Summary

Addressing these environmental and social sustainability issues can pose initial costs but also presents
significant long-term benefits. By implementing responsible practices, RACL can reduce risks, comply with
regulations, improve brand reputation, and achieve financial savings through efficiency gains and resource
recovery. Engaging in sustainable business practices not only contributes to environmental and social well-
being but also positions the company as a responsible and forward-thinking entity in the industry.

SECTION B: MANAGEMENT AND PROCESS DISCLOSURES

18

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place
towards adopting the NGRBC Principles and Core Elements.

Disclosure Questions Pl P2 P3 P4 P5 P6 P17 P8 | P9

Policy and management processes

a- Whether your entity’s policy/policies
cover each principle and its core elements | Y Y Y Y Y Y Y Y Y
of the NGRBCs. (Yes/No)

1
b- Has the policy been approved by the
Y Y Y Y Y Y Y Y Y
Board? (Yes/No)
c- Web Link of the Policies, if available Yes: https://www.raclgeartech.com
2 Wh.eth‘er the entity has translated the Y ¥ v ¥ ¥ ¥ ¥ ¥ Y
policy into procedures. (Yes / No)
3 Do the en‘listed policies extend to your Y v ¥ ¥ ¥ Y Y Y Y
value chain partners? (Yes/No)
Name of the national and international
codes/certifications/labels/ standards
4 (e.g. Forest Stewardship Council, Fairtrade,

Rainforest Alliance, Trusted) standards
(e.g.SA 8000, OHSAS, ISO, BIS) adopted by
your entity and mapped to each principle.

Answer for 4- P1 to P9 RACL Geartech Ltd. is accredited with several key certifications demonstrating
its commitment to quality, safety, and environmental standards. These include the IATF 16949:2015 for
Quality Management System (QMS), ISO 14001:2015 for Environment Management System, ISO 45001:2018
for Occupational Health and Safety Management System, ISO 9001:2018 for Quality Management System
(OMS),ISO 27001:2013 for Information Security Management System (ISMS), and TISAX (Trusted Information
Security Assessment Exchange) at Permanent Level (AL3).

Pl P2 P3 P4 P5 P6 P1 P8 P9

Specific commitments, goals and targets set
by the entity with defined timelines, if any.
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Answer for 5 - P3: Health & Safety: By 2026, achieve zero workplace accidents and injuries through rigorous

implementation of safety protocols, continuous training, and proactive hazard identification and mitigation
measures.

Answer for 5 - P5: Diversity & inclusion: By 2026, achieve a workforce composition reflective of diverse
backgrounds and perspectives, ensuring that all employees have equal access to opportunities for
advancement and development.

Answer for 5 - P6: Environmental Goals:
1. GHG Emissions: Achieve absolute net-zero scope 2 GHG emissions for the Gajraula plant by 2025.

2. Water Management: Maintain 100% waste water recycling every year.
Answer for 5 - P8: Supplier Evaluation: To achieve 100% supplier evaluation of RM & OSP by 2026.

Answer for 5 - P9: Compliance: Maintain 100% statutory and regulatory compliance.

Pl P2 P3 P4 P5 P6 PI P8 P9

Performance of the
entity against the
specific commitments, . . . . .
6 Ongoing Ongoing | Ongoing Ongoing | Ongoing
goals and targets along-
with reasons in case the

same are not met.

Governance, leadership and oversight

Statement by director responsible for the business responsibility report, highlighting ESG related
challenges, targets and achievements (listed entity has flexibility regarding the placement of this
disclosure)

RACL Geartech, a socially responsible company, is committed to making its business truly sustainable
by integrating all three dimensions (Environmental, Social, and Economic) to create a long-term
positive impact on our stakeholders. Our company recognizes climate change as a key business
risk and focuses on identifying and mitigating environmental and social risks in our operations and
7 value chain. We do this by adopting practices such as generating renewable energy for captive
consumption, monitoring and tracking greenhouse gases in operations to reduce the carbon footprint,
evaluating suppliers on environmental and social aspects, and continuously improving waste and
water consumption in our operations. To support the transition to a low-carbon economy, our company
actively engages in rigorous research and development in fields like automation and renewable
energy. We constantly review our ESG performance to ensure that it meets statutory requirements and
are committed to submitting all compliance reports to the appropriate authorities on a regular basis.
Finally, as part of the company’s vision, our goal is to give back to the community by operating as a
philanthropic, service-oriented organization with a primary focus on healthcare and education.

Mr. Gursharan Singh

Details of the highest authority responsible for | Designation: Chairman & Managing Director
8 implementation and oversight of the Business | DIN Number: 00057602

Responsibility policy (ies). Telephone No:0120-4588500

Email id: info@raclgeartech.com
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IS0 9001:2015
ISO 14001:2018
ISO 45001:2018

IATF 16949-2016

Does the entity have a specified Committee of the
Board/ Director responsible for decision making
on sustainability related issues? (Yes / No).If yes,
provide details.

No, there is no committee formed to handle these
issues specifically however these issues are
taken up very seriously and managed directly by
the board of the company.

10

Details of Review of NGRBCs by the Company:

Subject for Review

Indicate whether review was undertaken by Director / Committee
of the Board/ Any other Committee

Pl P2 P3 P4 PS5 P6 P71 P8 P9
Performance against above .
.. J . Any other Committee
policies and follow up action
Compliance with statutory
requirements of relevance to Yes, the performance against policies and procedures are

the principles, and rectification reviewed periodically by departmental heads and committees

of any non-compliances

Subject for Review .
please specify)

Frequency (Annually/ Half yearly/ Quarterly/ Any other —

Performance against above
policies and follow up action

QTR | QTR | QTR | QTR | QTR | QTR | QTR | QTR | QTR

Compliance with statutory
requirements of relevance to
the principles, and rectification
of any non-compliances

QTR | QTR | QTR | QTR | QTR | QTR | QTR | QTR | QTR

11

Has the entity carried out
independent assessment/
evaluation of the working of
its policies by an external Pl P2
agency?

(Yes/No). If yes, provide
name of the agency.

P3 P4 PS5 P6 P1 P8 P9

NO NO

NO NO NO NO NO NO NO

12

If answer to question (1) above is “No” i.e., not
reasons to be stated:

all Principles are covered by a policy,

Answer to the question # 1 above is “Yes”, so this question is not applicable to us.

SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

80

This section is aimed at helping entities demonstrate their performance in integrating the Principles and
Core Elements with key processes and decisions. The information sought is categorized as “Essential” and
“Leadership”. While the essential indicators are expected to be disclosed by every entity that is mandated
to file this report, the leadership indicators may be voluntarily disclosed by entities which aspire to progress
to a higher level in their quest to be socially, environmentally and ethically responsible.
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PRINCIPLE-1

1SO 9001:20185
ISO 14001:2018
ISO 45001:2018
IATF 16949-2016

Businesses should conduct and govern themselves with integrity, and in a manner that is Ethical,
Transparent and Accountable.

ESSENTIAL INDICATORS

1. Percentage coverage by training and awareness programmes on any of the principles during the

financial year:

Segment

Total number
of trainings
and awareness
programmes
held

Topics / principles covered under the training
and its impact

% of persons
in respective
category
covered by
the awareness
programmes

Board of
Directors

Awareness of Company’s Law Compliances and
Insider Trading, Code of Conduct, Awareness on
Ethical compliances

100%

Personnel

Key Managerial

Awareness of Company’s Law Compliances
and Insider Trading, POSH, Code of Conduct,
Awareness on Ethical compliances

100%

Employees

and KMPs

other than BoD’s

136

Supervisory development, Leadership Skills &
Managing Team, Basic knowledge of gears &
gear accuracy, NC Part Handling, Productivity

& Efficiency Enhancement by Reduction of
Rework / Rejection, Kaizen, Poka-Yoke & 3M
(MUDA, MURAI, MURI), Store Management -

Guage Track, Bin Tag & Route Cards, Team Work

& Conlflict Handling, IATF 16949 & Auditing
skills, RUN Chart / Control Chart, Enhancing

Productivity & Benchmarking, CSR (Customer
Specific Requirements) Awarness, 5's, Carbon

Foot Prints, Critical Thinking & Problem Solving,
Risk Analysis (Context of the Organisation),
Management System Awareness ( IATF 16949,
ISO 14001, OHSAS 18001, ISO 27001), Fire &
Safety and many more.

100%

Workers

119

Basic machine Training Machine setting training
Specific training L4 Fire Drill (Security Guards),
Fire Mock Drill, CQI-9 (Heat Treatment System
Assessment), Machine operating & Process
knowledge, Hira, Risk Assessment, POSH,
Occupational Health, Safety and Environment,
Firefighting Training LOTO Training, ISMS
(Information Security Management System)
Policy 27001, Failure Mode and Effect Analysis.

100%
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2. Details of fines / penalties / punishment / award / compounding fees / settlement amount paid in

82

proceedings (by the entity or by directors / KIVIPs) with regulators/law enforcement agencies/ judicial
institutions, in the financial year, in the following format (Note: the entity shall make disclosures on
the basis of materiality as specified in Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and as disclosed on the entity’s website):

Monetary
Name of the regulatory/ Has an
NGRBC enforcement ag enciez/ Amount Brief of appeal been
Principle o . . .g . (InINR) | the Case preferred?
judicial institutions
(Yes/No)
Penalty/ Fine
Settlement NIL
Compounding Fee
Non- Monetary
Name of the regulatory/ Has an
NGRBC enforcement ag encie:/ Amount Brief of appeal been
Principle o . . .g . (InINR) | the Case preferred?
judicial institutions
(Yes/No)
Imprisonment
NIL
Punishment

Of the instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases
where monetary or non-monetary action has been appealed.

Name of the regulatory/ enforcement agencies/
judicial institutions

No No

Case Details

Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and if
available, provide a web-link to the policy.

YES, RACL has an anti-bribery policy. The purpose is to ensure that everyone conducts their operations and
business activities in consonance with applicable laws and with the highest ethical standards and to ensure
the prevention and detection of fraud, bribery and corruption. The weblink of the Policy is as follows:

https://www.raclgeartech.com/uploads/prospectus/393ipdctfile RACLPoliciesManual.pdf

Number of Directors/KIMPs/employees/workers against whom disciplinary action was taken by any
law enforcement agency for the charges of bribery/ corruption.

FY 23- 24 FY 22- 23

Directors NIL NIL
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1SO 9001:20185
ISO 14001:2018
ISO 45001:2018
IATF 16949-2016

FY 23- 24

FY 22- 23

KMPs

NIL

NIL

Employees

NIL

NIL

Workers

NIL

NIL

Details of complaints with regard to conflict of interest.

FY 23- 24

FY 22- 23

Number

Remarks

Number

Remarks

Numbe