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NOTICE

Notice is hereby given that the 339Annual General Meeting of the Members of Bhartiya International Limited will be held
on Tuesday, 29* September, 2020 at 2.00 P.M. IST through Video Conferencing ('VC') / Other Audio Visual Means
('OAVM') facility, to transact the following business:

ORDINARY BUSINESS
ITEM NO 1 - ADOPTION OF FINANCIAL STATEMENTS

To receive, consider and adopt the Audited Financial Statements (Consolidated and Standalone) of the Company for the
financial year ended 31¢March, 2020 and the reports of the Board of Directors and Auditors thereon.

ITEM NO 2 - APPOINTMENT OF DIRECTOR

To appoint a Director in the place of Mr. Robert Burton Moore Jr (DIN: 08108097), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS

ITEM NO 3 - TO RATIFY AND APPROVE THE LIMIT OF REMUNERATION PAYABLE TO RELATED PARTY’S
APPOINTMENT TO ANY OFFICE OR PLACE OF PROFIT

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

“RESOLVED THAT pursuant to the provisions of Section 188(1)(f) and all other applicable provisions of the Companies Act,
2013 read with the Rules made thereunder (including any statutory modifications(s) or re-enactment thereof, for the time being
in force) ratification and approval of the Company be and is hereby accorded for payment of consultancy fees exceeding
Rs. 2,50,000/- per month with effect from 1+ July, 2020, to Mr. Robert Burton Moore Jr., (DIN 08108097), Director of the
Company, who has been appointed as Consultant for Marketing of the Company’s business so however that the aggregate
remuneration shall not exceed Rs. 10,00,000/- per month.

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to the Nomination and Remuneration
Committee/Board of Directors of the Company, to finalise and decide the change in designation/revisions in the remuneration
payable to Mr. Robert Burton Moore Jr. from time to time in accordance with the Company’s policy on performance measurement
and such other applicable/relevant policies and to perform and execute all such acts, deeds, matters and things (including
delegating such authority), as may be deemed necessary, proper or expedient to give effect to this resolution and for the
matters connected herewith or incidental hereto.”

ITEM NO 4 - TO APPROVE THE LIMIT OF REMUNERATION PAYABLE TO MR. ROBERT BURTON MOORE JR.
(DINO8108097) OVER AND ABOVE OTHER NON-EXECUTIVE DIRECTORS

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

“RESOLVED THAT pursuant to the provision of Regulation 17(6)(ca) and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, approval be and
is hereby accorded for payment of remuneration to Mr. Robert Burton Moore Jr. (DIN 08108097), Non-Executive Director
of the Company, details whereof are set out in the Explanatory Statement, being in excess of fifty percent of the total annual
remuneration payable to all Non-Executive Directors.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning thereof,
be deemed to include a duly authorised ‘Committee’ thereof) and the Company Secretary, be and is hereby authorised to do
and perform all such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or desirable to
give effect to above resolution.”
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Item No 5-APPROVAL FOR APPOINTMENT OF MRS. SANNOVANDA MACHAIAH SWATHI (DIN: 06952954)
AS NON-EXECUTIVE AND INDEPENDENT DIRECTOR OF THE COMPANY

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

“RESOLVED THAT pursuant fo the recommendation of the Nomination and Remuneration Committee and pursuant to the
provisions of Section 149, 150, 152 read with Schedule IV and all other applicable provisions of the Companies Act, 2013 and
the Companies (Appointment and Qualification of Directors) Rules, 2014 (including statutory modification(s) or re-enactment
thereof for the time being in force) and Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mrs. Sannovanda Machaiah Swathi (DIN: 06844250), who was appointed as an Additional Director
(in the capacity of a Non-Executive Independent Director) of the Company by the Board of Director and whose term expires
at this Annual General Meeting and in respect of whom the Company has received a notice in writing under Section 160 of
the Companies Act, 2013 from a member proposing her candidature for the office of the Director and who has submitted a
declaration that she meets the criteria of independence as provided in Section 149(6) of the Act, be and is hereby appointed
as an Independent Director of the Company to hold office for a term of 5( five) consecutive years commencing from O1st April,
2020 till 31st March, 2025, whose period of office will not be liable to retire by rotation .”

RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning thereof, be
deemed fo include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all such acts, deeds,
matters or things as may be considered necessary, appropriate, expedient or desirable to give effect to above resolution.”

By Order of the Board
For Bhartiya International Limited

Sd/-

Shilpa Budhia

Place: Gurugram Company Secretary
Date: 12" August, 2020 (M. No. : A23564)

Notes:

1. The Explanatory Statement setting out material facts, pursuant to Section 102 of the Companies Act,2013 ('the Act')
Secretarial Standard — 2 on General Meetings and Regulation 36 of the Securities andExchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('SEBI Listing Regulations’) in respect of the Special Business
under ltem Nos. 3 to 5 of the accompanying Notice is annexed hereto.

2. In view of the ongoing COVID-19 pandemic, the MCA has vide its General Circular No. 20/2020 dated 5th May,
2020 read with General Circular No. 14/2020 dated 8th April, 2020 and General Circular No. 17/2020 dated
13th April, 2020 (collectively referred to as ‘MCA Circulars’) permitted the holding of the AGM through VC/OAVM,
without the physical presence of the Members at a common venue. In compliance withthe provisions of the Act, SEBI
Listing Regulations and MCA Circulars, the AGM of the Company is being held through VC/OAVM only. In accordance
with the MCA Circulars, special business mentioned at Item Nos. 3, 4 and and 5 of the Notice are considered as
unavoidable in nature by the Board of Directors of the Company.

3. The Register of Members and Share Transfer Books ofthe Company will remain closed from Wednesday, the
23rd September, 2020 to Tuesday, the 29th September, 2020 (both days inclusive) for the purpose of AGM.

4. The remote e-voting period commences at 9.30 A.M. (IST) on Saturday, 26" September, 2020 and ends at 5.00 P.M.
(IST) on Monday, 28" September, 2020. During this period, Members holding shares either in physical or de-materialized
form as on the Cut-Off Date i.e., Tuesday, 22" September, 2020 , may cast their votes electronically. The e-voting module
shall be disabled by CDSL for voting thereafter. Those Members, who will be present in the AGM through VC / OAVYM
facility and have not cast 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 during the AGM.

5. Since this AGM is being held through VC/OAVM, physical attendance of the Members has been dispensed with
Accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and hence the
Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.

6. Attendance of the Members participating in the AGM through VC/OAVM shall be counted for the purpose of reckoning
the quorum under Section 103 of the Act.
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In compliance with the MCA Circulars and the Securities and Exchange Board of India (‘SEBI’) Circular No. SEBI/
HO/CFD/CMD1/CIR/P/2020/79 dated 12th May, 2020, Notice of the 33rd AGM along with the Annual Report
for Financial Year 2019-20 is being sent only through electronic mode to those Members whose e-mail addresses are
registered with the Company / Registrar, National Securities Depository Limited and Central Depository Services (India)
Limited (‘the Depositories’). A copy of this Notice along with the Annual Report for Financial Year 2019-20 is uploaded
on the Company’s website www.bhartiyafashion.com , websites of the Stock Exchanges i.e. The BSE Limited and The
National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com, respectively and on the website
of Central Depository Services (India) Limited (CDSL) at www.evotingindia.com.

In case the shareholder holding shares in physical mode has not registered his/her e-mail address with the Company/
Registrar and Transfer Agents (RTA) / Depositories, he/she may do so by sending a request to RTA of the Company, Mas
Services Limited at inffo@masserv.com providing Folio number, Name of the shareholder, signed request, 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) for registering email address.

In the case of shares held in demat mode, the shareholder may contact the Depository Participant (‘DP’) and register the
e-mail address in the demat account as per the process followed and advised by the DP.

. Atthe 30th Annual General Meeting of the Company held on 27" September, 2017, the members approved appointment

of M/s. KA S G & Co., Chartered Accountants, Gurugram (Firm Registration No 002228C), as Statutory Auditors of the
Company to hold office for a period of five years from the conclusion of that Annual General Meeting till the conclusion
of the 35" Annual General Meeting, subject to ratification of their appointment by members at every Annual General
Meeting. The Ministry of Corporate Affairs vide notification No. S.O. 1833(E) dated 7" May, 2018, has done away
with the requirement of seeking ratification of members for appointment of auditors at every Annual General Meeting.
Accordingly, no resolution is being proposed for ratification of appointment of Statutory Auditors at the 33 Annual
General Meeting.

. A brief profile of the Director being appointed / re-appointed at this AGM, nature of his expertise in specific functional

areas, names of companies in which he holds directorship and membership/chairmanship of Board Committee(s),
shareholding and relationship between directors interse as stipulated under Regulation 36 of SEBI Listing Regulations
and other requisite information as per Clause 1.2.5 of Secretarial Standards — 2 on General Meetings are provided in
Annexure - A to this Notice.

. Relevant documents as required by law and referred to in the accompanying Notice and in the Explanatory Statement

shall be available for inspection through electronic mode. Members may write to the Company on shares@bhartiya.com
for inspection of said documents and the same will also be available for inspection by the members fill the AGM.

. With effect from April 1st, 2019, in terms of SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated 8th June, 2018

and further amendment vide Notification No. SEBI/LAD-NRO/GN/2018/49 dated 30" November, 2018, requests for
effecting transfer of securities (except in case of transmission or transposition of securities) are not being processed unless
the securities are held in the dematerialized form with the depositories. Therefore, Members holding shares in physical
form are requested to dematerialize shares held in physical form at the earliest available opportunity.

. SEBI has mandated the submission of Permanent Account Number (PAN) by every securities market participant. Members

holding shares in electronic form are therefore requested to submit their PAN to the DP with whom they maintain their
demat accounts. Members holding shares in physical form should submit their PAN to RTA/Company.

. Members are advised to avail the nomination facility in respect of shares held by them pursuant to the provisions of

Section 72 of the Act. Members holding shares in physical form desiring to avail this facility may send their nomination
in the prescribed Form No. SH-13 duly filled in to RTA. Members holding shares in dematerialized form may contact their
respective DP for availing this facility.

. Under Section 124 of the Companies Act, 2013 (the “Act”) and the applicable rules, the amount of dividend remaining

unpaid or unclaimed for a period of seven years from the due date is required to be transferred to Investor Education and
Protection Fund (IEPF), constituted by the Central Government. The Company has transferred unpaid/unclaimed dividend
upto the financial years 2011-12 to IEPF. The Company has been sending reminders to those members having unpaid/
unclaimed dividend before transfer of such dividend to IEPF. Details of the unpaid/unclaimed dividend are also uploaded
as per the requirements, on the Company’s website www.bhartiyafashion.com. Members who have not encashed their
dividend pertaining to the financial years beginning from 2012-13 till 2018-19 are advised to write to the Company or

3
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MAS Services Limited, the Registrar and Share Transfer Agent of the Company, at their address, T-34, 2nd Floor, Okhla
Industrial Area, Phase-ll, New Delhi - 110 020, E-mail: info@masserv.com immediately, claiming dividends declared by
the Company till previous years.

. Pursuant to Section 124(6) of the Companies Act, 2013, read with IEPF Authority (Accounting, Audit, Transfer and

Refund) Rules, 2016 and amendments thereon (IEPF Rules), all shares in respect of which dividend has not been paid/
claimed for seven consecutive years or more shall be transferred in the name of Investor Education and Protection Fund
(IEPF) Authority. The details of such shares transferred to IEPF has been uploaded on the website of the Company www.
bhartiyafashion.com. The Members whose unclaimed dividends/shares have been transferred to IEPF, may claim the
same by applying to the IEPF Authority through Form IEPF 5 available on the website of I[EPF Authority (www.iepf.gov.in).

Instructions for attending the AGM andElectronic Voting:

A.
1.

General Instructions

Pursuant to Section 108 of the Act, read with the Rule 20 of the Companies (Management and Administration) Rules,
2014 and Regulation 44 of the SEBI Listing Regulations, as amended from time to time, the Company is pleased to
provide its Members the facility of remote e-voting to exercise their right to vote at the 33rd AGM. CDSL will be providing
facility for voting through remote e-voting, for participation in the AGM through VC/OAVM facility and e-voting during
the AGM.

The cut-off date for the purpose of determining the Members eligible for participation in remote e-voting (e-voting from a
place other than venue of the AGM) and voting at the AGM through e-voting system is 22nd September, 2020 ('Cut-off
Date’).

Any person, who acquires shares of the Company and becomes a Member of the Company after dispatch of the Notice,
holds shares as on Cut-off Date, may obtain the login ID and password by sending a request at helpdesk.evoting@
cdslindia.com with a copy marked to the RTA on info@masserv.com. However, if the Member is already registered with
CDSL for remote e-voting, then he/she/it can use his/her/its existing User ID and password for casting the vote. Only a
Member who is entitled to vote shall exercise /her/its vote through e-voting and any recipient of this Notice who has no
voting rights as on Cut-off Date should treat the same as intimation only.

Members who need technical assistance relating to attending the AGM through VC/OAVM or e-voting before / during
the AGM, may contact the following:

Name & Designation: Deepanshu Rastogi (Asst. Manager)
e-mail ID: info@masserv.com

Contact No.: 011-26387281-83

Members who would like to express their views or ask questions during the AGM may register themselves as a speaker
by sending their request from their registered email address mentioning their name, DP ID and Client ID/folio number,
PAN, mobile number at shares@bhartiya.com from 20th September 2020 (9:00 a.m. IST) to 25th September, 2020
(5:00 p.m. IST). Those Members who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the AGM. The Company reserves the right to restrict the number of speakers depending on
the availability of time for the AGM.

The Board has appointed M/s. RSM & Co, Practicing Company Secretaries as the Scrutinizer (hereinafter referred to as
(‘the Scrutinizer’) to scrutinize the remote e-voting and the voting process at the AGM in a fair and transparent manner.

The Members who have cast their vote by remote e-voting prior to the AGM may also attend / participate in the AGM
through VC / OAVM, but shall not be entitled to cast their vote again.

Corporate members intending to attend the AGM through authorised representatives are requested to send a scanned
copy of duly certified copy of the board or governing body resolution authorising the representatives to attend and vote
at the Annual General Meeting. The said Resolution/Authorization shall be sent to the Scrutinizer by email through its
registered email address to contact@csrsm.com with a CC to the CDSL at the email id helpdesk.evoting@cdslindia.com.

The results once declared along with the Scrutinizer'sReport shall be placed on the Company’s website www.
bhartiyafashion.com and on website of CDSL www.evotingindia.com within forty eight hours of conclusion of the AGM
and will also be communicated to The BSE Limited and The National Stock Exchangeof India Limited, where the shares
of the Company arelisted.
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B. Instructions for attending the AGM through VC/OAVM:
(i)  The shareholders need to visit the e-voting website http://www.evotingindia.com.
(i)  Click on “Shareholders” module.
(iii) Now enter your User ID /
a. For CDSL: 16 digits beneficiary ID,
b.  For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c.  Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

(iv) Next enter the Image Verification as displayed and Click on Login.

(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting
of any company, then your existing password is o be used.

(vi) If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for
both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the Company/Depository Participant
are requested to use the sequence number which is mentioned in email.

Dividend Bank Details | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format] as recorded in your
OR demat account or in the company records in order to login.

Date of Birth (DOB) ¢ |f both the details are not recorded with the depository or company please enter the

member id / folio number in the Dividend Bank details field as mentioned in instruction

(iii).
(vii) After entering these details appropriately, click on “SUBMIT” tab.

(viii) Shareholders holding shares in physical form will then directly reach the Company selection screen. However, shareholders
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note that this password is also to be used by the demat holders
for voting on resolutions of any other company for which they are eligible to vote, provided that the company opts for
e-voting through CDSL platform. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

(ix) For shareholders holding shares in physical form, the details can be used only for remote e-voting on the resolutions
contained in this Notice.

(x)  Click on the EVSN for Bhartiya International Limited.

(xi) On the voting page, you will see “RESOLUTION DESCRIPTION" and against the same, the option “YES/NO” for voting.
Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies
that you dissent to the Resolution.

(xii) Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xiii) After selecting the resolution on which you have decided to vote, click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify
your vote.

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xv) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xvi) If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by the system.

(xvii) Shareholders can also cast their vote using CDSL’s mobile app “m-Veting”. The m-Voting app can be downloaded
from respective Store. Please follow the instructions as prompted by the mobile app while Remote Voting on your
mobile.
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PROCESS FOR THOSE SHAREHOLDERS WHO WISH TO OBTAINLOGIN CREDENTIALS FOR E-VOTING FOR
THE RESOLUTIONS PROPOSED IN THIS NOTICE BUT WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH

THE DEPOSITORIES:

1. For Physical shareholders- Kindly send an email with a scanned request letter duly signed by 1st shareholder, scan copy
of front and back of one share certificate, and copy of PAN card to info@masserv.com

2. For Demat shareholders - Kindly update your email id with your depository participant and sendcopy of client master to
info@masserv.com

INSTRUCTIONS FOR JOINING MEETING THROUGH VC:

(i)  To join the meeting, the shareholders should log on to the e-voting website http://www.evotingindia.com/ and login as
explained above. After logging-in, kindly click on ‘live streaming’ tab and you will be redirected to ‘cisco’ website.

In the “Name” field - Putyour name.

In the “last name” field - Enter your folio no. as informed in e-mail
In the “Email ID” field - Put your email ID

In the “Event password” field - Putthe password as “cdsl@1234”

Click join now button.
Event will start and you will be in the AGM through Video conferencing.

You can join meeting through laptop, tablet, and desktop.In case you want to join through mobile, you need to download
the webex meet app from the respective play store .

PRE-REQUISITE FOR JOINING OF MEETING THROUGH DESKTOP OR LAPTOP:

1. System requirement:

v Windows 7, 8 or 10

v 13

v Microphone, speaker
v" Internet speed minimum 700 kbps
v

Date and time of computer should be current date and time
PRE-REQUISITE FOR JOINING OF MEETING THROUGH MOBILE:

v Please download webex application from play store

NOTE:IT IS ADVISABLE TO LOGIN BEFORE HAND AT E-VOTING SYSTEM AS EXPLAINED IN E-VOTING INSTRUCTIONS
ABOVE, TO BE FAMILIAR WITH THE PROCEDURE, SO THAT YOU DO NOT FACE ANY TROUBLE WHILE LOGGING-IN

DURING THE AGM.
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PROCEDURE FOR E-VOTING AND JOINING OF MEETING THROUGH VC
(EXPLAINED USING SCREENSHOTS):

i.  The shareholders should log on to the e-voting website http://www.evotingindia.com/.
Below screen will be appear.
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ii. Press Shareholders/Members tab, after which the below screen will be appear.
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iii. Enter user id as mentioned in your invite emai lor read point number (i) as given above.

Since you are a registered user, below screen will be appear. Enter your existing CDSL password in password field.
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iv. In case you are 1¢time user of CDSL e-voting system, then below screen will be appear.
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v.  Enter your PAN and bank detail/DOB or follow instruction as given point number (vi) above or mentioned in invite
email; then below screen will be appear.
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vi. For ewvoting, press EVSN number given in EVSN column; and for joining AGM through video conferencing, click on
“Click here” tab under the live streaming column.

E-voting screen will be shown as below, where you can cast your vote and press submit button given at the bottom of the

screen.
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Screen for login into Video Conferencing is shown below:

{_." W b L el s o T N vyttt b L 0 Tt o W Ut ] el T Bl o BBl 0 2373314 5T 1 Tlomaen_iof s e W 3 A W2 F Wl Foabe 0o ot wibbas oo o n u
el telecraftc
Cisco Wiebex &5 &l ue . &
Event Information: Webex Event Demo =
Evend ntatus: NGl Siated e Evpst Mo
Ciate 30 Brme Lioray. Ly @5, 300 2 00 prm
Inca Thme: (Ldumbal. GIT+0530) Fou cannol i the vl sow Decipe § Bas. sol staded
Change tarie Tof
Dwuiratio: 2 nia Fifs1 marms
w: Last naime
Emal daress
Event pasyenng — {
By poining Tais event, you are aoceping e Cisoo YWebex Tenms of Serace and ]
ST T 2

Iy g el Paeid. 501 v el

Fill the details as:

In the “Name” field- Putyour name.

In the “last name” field - Enter your folio no. as informed in e-mail

In the “Email ID” field - Put your email ID

In the “Event password"field - Put the password as “cdsl@1234"

Click join now button.

Event will start and you will be in the AGM through Video conferencing.

You can join meeting through laptop, tablet, and desktop.In case you want to join through mobile, you need to download
the webex meet app from the respective play store .

vii.  Once you click on ‘Join now’ tab, the following screen will be appear:

[ T m— R S ©
(2] B madssnwtsoom s 300 webconponentil/ St satatissonirams.doliteur = masiereiiacton Type e i ler ScenfD »« 1 5365511657 1132915 LR - | . i
Step 1 of 2; Add Webex to Chrome

Foliow this one-time process 1o join all Webex mestings quickly

T Q coonese s
»

St Babl Wi b OO Saic ) Al 4 Chieied: & 8 L roired WOHS
Add Webex to Chrome
IDon't waant bo wse ar exiension ¥ T b oy Hhs meseting
Bl OSl-evomag e g~ gl X

Now, Kindly click on ‘Run a temporary application’, after which a Webex driver will get downloaded. After downloading
webex driver, run the application and you will be directed to the AGM.
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BHARTIYA INTERNATIONAL LTD.

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

ITEM NOS.3&4

The Company is desirous of utilizing the expertise of Mr. Robert Burton Moore Jr., Director for business requirements and hence
wants to pay consultancy fees to him towards his appointment as Consultant for Marketing of our business.

As such, Mr. Robert Burton Moore Jr. will hold office or place of profit in the Company within the meaning of Section 188 of
the Companies Act, 2013.

As per provisions of section 188 (1)(f) read with rule 3(b) of Companies (Meetings of Board and its Powers) Rules, 2014
approval of shareholders is required if the monthly remuneration of such person exceeds Rs. 2,50,000/-per month. Since the
company is benefitted from the services of the above mentioned Director holding office or place of profit in the Company, the
Board has sanctioned his consultancy fees exceeding Rs. 2,50,000/- per month which is justified.

Copy of Appointment Letter sefting out terms and conditions of his appointment is available for inspection by Members till the
Annual General Meeting as per detfails mentioned in the Notes.

Further, in terms of the notified Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018, consent of the Members by way of Special Resolution is required every year, if the
remuneration payable to a single Non-Executive Director in that year exceeds 50% of the aggregate remuneration payable
to all the Non-Executive Directors taken together. Your approval is therefore sought for the payment of remuneration upto Rs.
90 lakhs towards Consultancy fees for Marketing of the Company’s business, to Mr. Robert Burton Moore Jr. for the financial
year 2020-21.

Mr. Robert Burton Moore Jr is interested in the resolution set out at ltem No. 3&4 of the Notice, which pertains to his
appointment and his holding position of office or place of profit.

The relatives of Mr. Robert Burton Moore Jr may be deemed to be interested in the resolutions set out at ltem No. 3 & 4 of the
Notice, to the extent of their shareholding interest, if any, in the Company. None of the other Directors /KMP are interested
in the aforesaid resolution.

The Board accordingly recommends the ordinary and special resolutions as set forth in Item Nos. 3 & 4 for the approval of
the members.

Brief resume of Mr. Robert Burton Moore Jr, nature of his expertise in specific functional areas, name of companies in which he
holds directorship and memberships/chairmanships of Board Committees, shareholding and relationships amongst directors
inter-se as stipulated under Secretarial Standards and Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is provided in Annexure-A of the Notice.

ITEM NO.5

Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors (“Board”), appointed
Mrs Sannovanda Machaiah Swathi (DIN: 06844250) as an Additional (Independent) Director of the Company, not liable
to retire by rotation, with effect from 1+ April, 2020. Pursuant to the provisions of Section 161 of the Act and the Articles of
Association of the Company, Mrs Sannovanda Machaiah Swathi will hold office up to the date of the ensuing Annual General
Meeting (AGM’) and is eligible to be appointed as a Director of the Company. The Company has, in terms of Section 160 of
the Act, received a notice in writing from a Member proposing the candidature of Mrs Sannovanda Machaiah Swathi for the
office of Director. The Company has received from Mrs Sannovanda Machaiah Swathi (i) Consent in writing to act as Director
in Form DIR-2 pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014, (i) Intimation in
Form DIR-8 in terms of the Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that she is not
disqualified under Section 164(2) of the Act [iii) a declaration to the effect that she meets the criteria of independence as
provided in Section 149(6) of the Act and (iv) a declaration pursuant to BSE Circular No. LIST/COMP/14/2018-19 dated
20th June, 2018, that she has not been debarred from holding office of a Director by virtue of any Order passed by SEBI
or any other such authority. The resolution seeks the approval of the Members in terms of Section 149 and other applicable
provisions of the Act, read with Schedule IV of the Act and the Rules made thereunder, for appointment of Mrs Sannovanda
Machaiah Swathi as an Independent Director of the Company for a period commencing 1¢ April, 2020 up to 31* March,
2025 . Mrs Sannovanda Machaiah Swathi , once appointed, will not be liable to retire by rotation. In the opinion of the
Board, Mrs Sannovanda Machaiah Swathi fulfils the conditions specified in the Act and the Rules made thereunder and
she is independent of the Management of the Company. Brief resume of Mrs. Sannovanda Machaiah Swathi, nature of her
expertise in specific functional areas, name of companies in which she holds directorship and memberships / chairmanships
of Board Committees, shareholding and relationships amongst directors inter-se as stipulated under Secretarial Standards and
Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 is provided in Annexure A of
the Notice.

None of the Director(s) and Key Managerial Personnel of the Company or their respective relatives, except Mrs Sannovanda
Machaiah Swathi, to whom the resolution relates, are concerned or interested in the Resolution mentioned at Item No. 5 of
the Notice. The Board of Directors recommend the Ordinary Resolution as set out at item No. 5 of the Notice for approval by
the members.
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BHARTIYA INTERNATIONAL LTD.

ANNEXURE - A The brief resume and other information as per Secretarial Standards and Regulation
36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for Director seeking re-
appointment is provided below:

Details of the Directors seeking appointment/ re-appointment pursuant to Regulation 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and other applicable provisions are as under:

Name of Director Mr. Robert Burton Moore Jr. Mrs. Sannovanda Machaiah Swathi

Date of Birth 18.09.1950 24.07.1957

DIN 08108097 06952954

Nationality United States of America Indian

Qualifications BBA degree (Marketing and | Certified Associate of Indian Institute of Bankers

Accounts) from The University of | (CAIIB) and MBA (Finance). She also holds a
Mississippi, Oxford, Mississippi, | Master’s Degree in Agriculture (Economics)

USA
Date of first appointment on | 16.04.2018 01.04.2020
the Board
Expertise/Experience in | Marketing  expert  studied | Total 37 years of banking experience in different
specific functional areas at  University of Mississippi; | Public Sector Banks serving in various capacities
received Taylor Medal in 1988. | in field, administrative and Board level such as
Was named among the 20 Most | Executive Director in Bharatiya Mahila Bank,
Powerful Tanners in World in | Advisor in SBI and Circle General Manager,
Leather International Magazine, | Branch Head in Corporation Bank
2012.
Directorships held in other | Rocky Brands Inc. (Overseas| Simplex Castings Limited,
companies Company) PC Jeweller Limited,
Simplex Castings International Pte Ltd (Overseas
Company)
Relationship  with  other | NIL NIL

Directors, Manager and other
KMP of the Company

Terms and conditions of [ In accordance with provisions | In accordance with provisions of Section 160 of
appointment/  continuation | of Section 197 and 188 of the | the Companies Act, 2013

of Directorship Companies Act, 2013
Details of last Remuneration | Rs. 89,75,076/- NIL
drawn (F.Y. 2019-20)
Details of proposed | Rs. 90 lakhs towards | Sitting Fees
Remuneration counsultancy fees
Number of Meetings of the | Board No. of Board | NA
Board attended during the | Meetings Meetings held
F.Y. 2019-20 Attended

4 4
Chairman / Member of the | Chairman /| Name of the| Chairman /| Name of the Committees
Committee of the Board of | Member Committees Member

Directors of this Company

Committee Membership in| Name of the Chairman/ Name of the Name of the Committees
other Companies Committees Member Company

Simplex Castings | Member of Audit
Limited Committee,  Stakeholders
Relationship ~ Committee
and  Nomination  and
Remuneration Committee

Shareholding in the Company
as on 31% March, 2020




