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NOTICE TO THE MEMBERS

REXNORD ELECTRONICS AND CONTROLS LIMITED
92-D, Govt. Ind. Estate, Charkop, Kandivli [West], Mumbai - 400 067.

Tel. No.: 022- 6240 1800        
CIN : L31200MH1988PLC047946

Website : www.rexnordindia.com  |  Email Id: finance@rexnordindia.com

NOTICE is hereby given that the 35th Annual General Meeting 
(AGM) of the Members of REXNORD ELECTRONICS AND 
CONTROLS LIMITED will be held on Friday, September 29, 
2023 at 10.30 a.m. IST at Sangam Banquets, Plot No. 366-
386, RSC 37, Mangal Murti Road, Opposite Mangal Murti 
Hospital, Gorai-II, Borivali (West), Mumbai – 400 092 to 
transact, with or without modification(s) the following business:

ORDINARY BUSINESS:
1. To receive, consider and adopt: 

a) the Audited Standalone Financial Statements of 
the Company for the financial year ended March 
31, 2023, together with the Reports of the Board of 
Directors and Auditors thereon.

b) the Audited Consolidated Financial Statements of 
the Company for the financial year ended March 31, 
2023, together with the Auditors Reports thereon.

2. To appoint a Director in place of Mrs. Nainy Kunal Tanna 
(DIN: 00351762), who retires by rotation and being 
eligible, offers herself for re-appointment.

SPECIAL BUSINESS:
3. To approve upward revision in remuneration paid to 

Mr. Kishorechand Talwar, Chairman and Managing 
Director of the Company.

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

 “RESOLVED THAT in accordance with the provisions 
of Sections 196, 197, 198, 203 and other applicable 
provisions, if any, of the Companies Act, 2013 (the 
“Act”) read with Schedule V and the Rules framed 
thereunder, and Regulation 17(6)(e) and other applicable 
provisions of the SEBI Listing Regulations 2015, 
including any statutory modifications or re-enactment 
thereof, and the Articles of Association of the Company 
and pursuant to the recommendation of Nomination 
& Remuneration Committee and in furtherance of the 
special resolution passed in the 34th Annual General 
Meeting held on September 27, 2022 and subject to 
such other approvals as may be necessary, approval 
of the Members be and is hereby accorded for upward 
revision in payment of remuneration to Mr. Kishorechand 
Talwar (DIN: 00351751), Chairman and Managing 
Director of the Company, with effect from October 1, 
2023, till the remaining of duration of his tenure, on the 
such terms and conditions of revision of remuneration 
as set out in the Explanatory Statement, notwithstanding 

that such remuneration may exceed the limit specified 
under Section 197 and Schedule V of the Act in case 
of inadequacy or absence of profits, calculated in 
accordance with the applicable provisions of the 
Companies Act, 2013.

 RESOLVED FURTHER THAT the terms and remuneration 
as set out in the Explanatory Statement of this Resolution 
shall be deemed to form part hereof and in the event 
of inadequacy or absence of profits, the remuneration 
comprising salary, perquisites and benefits approved by 
the Board of Directors be paid as minimum remuneration 
to the Chairman and Managing Director. 

 RESOLVED FURTHER THAT save and except as 
aforesaid, all other existing terms and conditions of 
appointment and remuneration of Mr. Kishorechand Talwar 
passed at the 34th Annual General Meeting shall continue 
to remain in full force and effect. 

 RESOLVED FURTHER THAT the Board (which 
will include its committee thereof) be and is hereby 
authorised to vary and/ or revise the remuneration of Mr. 
Kishorechand Talwar within limits permissible under the 
Act and do all such acts, deeds and things and execute 
all such documents, instruments and writings as may be 
required to give effect to the aforesaid Resolution.”

4. To approve ‘Rexnord Electronics & Controls - 
Employee Stock Option Plan 2023’ (“REXNORD ESOP 
2023”)

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

 “RESOLVED THAT pursuant to the provisions of Section 
62 (1) (b) of the Companies Act, 2013 (“the Act”) and 
the Companies (Share Capital and Debentures) Rules, 
2014 (the “Companies SCD Rules”) and other applicable 
provisions, if any, of the Act, including any statutory 
modification(s) or re-enactment of the Act for the time 
being in force and in accordance with the provisions of the 
Memorandum of Association and Articles of Association 
of the Company and the provisions of the Securities 
and Exchange Board of India (Share Based Employee 
Benefits and Sweat Equity ) Regulations, 2021 including 
any modifications thereof or supplements thereto (“the 
SEBI SBEB and Sweat Equity Regulations”), SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“the SEBI LODR Regulations”), the 
Listing Agreement entered into with the Stock Exchange 
where the securities of the Company are listed and any 
other applicable laws for the time being in force and 
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subject to such other consents, permissions, sanctions 
and approvals which may be agreed by the Board of 
Directors of the Company (hereinafter referred to as 
“the Board” which term shall be deemed to include the 
Compensation/Nomination and Remuneration Committee), 
consent of the shareholders be and is hereby accorded 
to introduce and implement the ‘Rexnord Electronics 
& Controls - Employee Stock Option Plan 2023’ 
(“REXNORD ESOP 2023”), the salient features of which 
are detailed in the explanatory statement to this notice 
and to create, grant, offer, issue and allot at any time 
in one or more tranches to or for the benefit of eligible 
Employees and Directors and such other persons as may 
from time to time be allowed to be eligible for the benefit 
under the provisions of applicable laws and Regulations 
prevailing from time to time (hereinafter collectively 
referred to as “Employee(s)”) selected on the basis of 
criteria decided by Board under the REXNORD ESOP 
2023, such number of stock options convertible into Equity 
Shares of the Company (“Options”), in one or more 
tranches, not exceeding 10,00,000 (Ten Lakhs) equity 
shares of face value of ` 10/- each (Rupees Ten), at 
such price and on such terms and conditions as may be 
fixed or determined by the Board in accordance with the 
provision of the REXNORD ESOP 2023 and all provisions 
of applicable laws.

 RESOLVED FURTHER THAT the REXNORD ESOP 
2023 may also envisage provisions for providing financial 
assistance to the eligible Employees to enable them to 
acquire, purchase or subscribe to the said securities of 
the Company in accordance with the provisions of the Act/ 
SEBI (SBEB and Sweat Equity) Regulations.

 RESOLVED FURTHER THAT the Board be and is hereby 
authorized to issue and allot equity shares directly to the 
eligible Employees upon exercise of Options from time to 
time in accordance with the REXNORD ESOP 2023 and 
such equity shares shall rank pari-passu in all respects 
with the then existing equity shares of the Company.

 RESOLVED FURTHER THAT in case of any corporate 
action(s) such as rights issues, bonus issues, merger, 
buy-back, scheme of arrangement and sale of division or 
other re-organisation of capital structure of the Company, 
as applicable from time to time, if any additional equity 
shares are issued by the Company for the purpose of 
making a fair and reasonable adjustment to the Options 
granted earlier, the above ceiling shall be deemed to be 
increased to the extent of such additional equity shares 
issued.

 RESOLVED FURTHER THAT in case the equity shares of 
the Company are either sub-divided or consolidated, then 
the number of equity shares to be issued and allotted on 
exercise of Options granted under the REXNORD ESOP 
2023 and the exercise price of Options granted under 
the REXNORD ESOP 2023 shall automatically stand 
augmented or reduced, as the case may be, in the same 
proportion as the present face value of ` 10/- (Rupees 
Ten) per equity share bears to their revised face value 
of the equity shares of the Company after such sub-

division or consolidation, without affecting any other rights 
or obligations of the Employees who have been granted 
Options under the REXNORD ESOP 2023.

 RESOLVED FURTHER THAT the Company shall conform 
to the accounting policies prescribed from time to time 
under the Companies Act, SEBI (SBEB and Sweat Equity) 
Regulations and any other applicable laws and regulations 
to the extent relevant and applicable to the Scheme.

 RESOLVED FURTHER THAT without prejudice to the 
generality of the above the Board, which includes the 
Compensation/ Nomination and Remuneration Committee 
is authorised to formulate, evolve, decide upon and 
implement the REXNORD ESOP 2023, determine the 
detailed terms and conditions of the aforementioned 
REXNORD ESOP 2023 including but not limited to the 
quantum of the Options to be granted per Employee, 
the number of Options to be granted in each tranche, 
the terms or combination of terms subject to which the 
said Options are to be granted, the exercise period, the 
vesting period, the vesting conditions, instances where 
such Options shall lapse and to grant such number of 
Options, to such Employees of the Company, at price, at 
such time and on such terms and conditions as set out 
in the REXNORD ESOP 2023 and as the Board or the 
Compensation/ Nomination and Remuneration Committee 
may in its absolute discretion think fit.

 RESOLVED FURTHER THAT the Nomination and 
Remuneration Committee be designated as the 
Compensation Committee in accordance with Regulation 
5(1) of the SEBI (SBEB and Sweat Equity) Regulations as 
and when applicable to the Company for the purposes of 
administration of REXNORD ESOP 2023. 

 RESOLVED FURTHER THAT the Board is hereby 
authorised to make any modifications, changes, variations, 
alterations or revisions in the REXNORD ESOP 2023 as 
it may deem fit, from time to time or to suspend, withdraw 
or revive the REXNORD ESOP 2023 from time to time, in 
conformity with applicable laws, provided such variations, 
modifications, alterations or revisions are not detrimental 
to the interests of the Employees.

 RESOLVED FURTHER THAT the Board shall take 
necessary steps for listing of the Equity Shares allotted 
under the REXNORD ESOP 2023 on the Stock 
Exchanges, in accordance with the provisions of the SEBI 
(SBEB and Sweat Equity) Regulations, the SEBI LODR 
Regulations and other applicable laws and regulations and 
the amendments thereof. 

 RESOLVED FURTHER THAT for the purpose of giving 
effect to this Resolution, the Board be and is hereby 
authorized to do all such acts, deeds, matters and things 
as it may, in its absolute discretion, deem necessary, 
expedient or proper and to settle all questions, difficulties 
or doubts that may arise in relation to formulation and 
implementation of the REXNORD ESOP 2023 at any 
stage including at the time of listing of the equity shares 
issued herein without requiring the Board to secure 
any further consent or approval of the members of the 
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Company to the end and intent that they shall be deemed 
to have given their approval thereto expressly by the 
authority of this Resolution.

 RESOLVED FURTHER THAT the Board be and is 
hereby authorized to delegate all or any powers conferred 
herein to Compensation/ Nomination and Remuneration 
Committee or such other Committees as constituted 
from time to time, with power to sub-delegate to any 
executives/officers of the Company to do all such acts, 
deeds, matters and things as also to execute such 
documents, writings etc., as may be necessary in this 
regard.” 

5. To extend approval of ‘Rexnord Electronics & 
Controls - Employee Stock Option Plan 2023’ to 
the employees of Holding Company, its Subsidiary 
Company(ies) and/ or Associate Company(ies), Group 
Company(ies) [present and future]

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

 “RESOLVED THAT pursuant to the provisions of Section 
62 (1) (b) of the Companies Act, 2013 (“the Act”) and 
the Companies (Share Capital and Debentures) Rules, 
2014 (the “Companies SCD Rules”) and other applicable 
provisions, if any, of the Act, including any statutory 
modification(s) or re-enactment of the Act for the time 
being in force and in accordance with the provisions of the 
Memorandum of Association and Articles of Association 
of the Company and the provisions of the Securities 
and Exchange Board of India (Share Based Employee 
Benefits and Sweat Equity) Regulations, 2021 including 
any modifications thereof or supplements thereto (“the 
SEBI SBEB and Sweat Equity Regulations”), SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 (“the SEBI LODR Regulations”), the Listing 
Agreement entered into with the Stock Exchange where 
the securities of the Company are listed and any other 
applicable laws for the time being in force and subject 
to such other consents, permissions, sanctions and 
approvals which may be agreed by the Board of Directors 
of the Company (hereinafter referred to as “the Board” 
which term shall be deemed to include the Compensation/ 
Nomination and Remuneration Committee), the consent of 
the members be and is hereby accorded to extend the 
benefits of ‘Rexnord Electronics & Controls - Employee 
Stock Option Plan 2023’ (“REXNORD ESOP 2023”) 
proposed in the resolution number 4 of this Notice above 
to the eligible Employees and Directors of the Company 
and/or its subsidiary company(ies), group company(ies), 
associate company(ies) (present or future) and to such 
other persons as may from time to time be allowed, under 
prevailing laws, rules and regulations, and/or amendments 
thereto from time to time, on such terms and conditions 
as may be decided by the Board and selected on the 
basis of criteria prescribed by the Board, at such price 
or prices in one or more tranches and on such terms and 
conditions, as may be fixed or determined by the Board in 
accordance with the REXNORD ESOP 2023.

 RESOLVED FURTHER THAT for the purpose of creating, 
offering, issuing, allotting and listing of the equity shares, 
the Board be authorized on behalf of the Company to 
make any modifications, changes, variations, alterations or 
revisions in the REXNORD ESOP 2023 from time to time 
or to suspend, withdraw or revive REXNORD ESOP 2023 
from time to time, provided such variations, modifications, 
alterations or revisions are not detrimental to the interests 
of the Employees.

 RESOLVED FURTHER THAT for the purpose of giving 
effect to this Resolution, the Board be authorized to 
determine terms and conditions of issue of the equity 
shares and do all such acts, deeds, matters and things 
as it may, in its absolute discretion, deem necessary for 
such purpose and with power on behalf of the Company 
to settle any questions, difficulties or doubts that may 
arise in this regard without requiring the Board to secure 
any further consent or approval of the Shareholders of the 
Company.”

6. Grant of Options to issue securities equal to or 
exceeding one per cent (1%) but not exceeding two 
per cent (2%) of the issued capital of the Company 
during any one year to identified Employees under 
‘Rexnord Electronics & Controls - Employee Stock 
Option Plan 2023’

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

 “RESOLVED THAT pursuant to the provisions of Section 
62 (1) (b) of the Companies Act, 2013 (“the Act”) and 
the Companies (Share Capital and Debentures) Rules, 
2014 (the “Companies SCD Rules”) and other applicable 
provisions, if any, of the Act, including any statutory 
modification(s) or re-enactment of the Act for the time 
being in force and in accordance with the provisions 
of the Memorandum of Association and Articles of 
Association of the Company and the provisions of the 
Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 
2021 including any modifications thereof or supplements 
thereto (“the SEBI SBEB and Sweat Equity Regulations”), 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“the SEBI LODR Regulations”), the 
Listing Agreement entered into with the Stock Exchange 
where the securities of the Company are listed and any 
other applicable laws for the time being in force and 
subject to such other consents, permissions, sanctions 
and approvals which may be agreed by the Board of 
Directors of the Company (hereinafter referred to as 
“the Board” which term shall be deemed to include 
the Compensation/ Nomination and Remuneration 
Committee) and notwithstanding ceiling limit for grant 
of Option during any one year to any Employee or 
Director of the Company and its Holding Company(ies), 
Group Company(ies), Associate Company(ies) and/or its 
Subsidiary Company(ies) (present or future) not equal to 
or exceeding one per cent (01%) of the issued Capital of 
the Company, the consent of the shareholders be and is 
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hereby accorded to grant Options to identified Employees 
under ‘Rexnord Electronics & Controls - Employee Stock 
Option Plan 2023’ (“REXNORD ESOP 2023”) during any 
one year, equal to or exceeding one per cent (01%) but 
not exceeding two per cent (02%) of the issued capital 
(excluding outstanding warrants and conversions) of the 
Company at the time of Grant of option in one or more 
tranches, on such terms and in such manner as stated 
in the ‘Rexnord Electronics & Controls - Employee Stock 
Option Plan 2023’.

For and on behalf of the Board of Directors  
REXNORD ELECTRONICS AND CONTROLS LIMITED

KISHORECHAND TALWAR 
CHAIRMAN & MANAGING DIRECTOR  

(DIN: 00351751)

Registered Office:
92-D Govt. Ind. Estate,
Charkop, Kandivali (W), 
Mumbai- 400 067 
Date: August 11, 2023.

NOTES:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT 

THE MEETING IS ENTITLED TO APPOINT A PROXY 
TO ATTEND AND VOTE INSTEAD OF HIMSELF / 
HERSELF AND THE PROXY NEED NOT BE A MEMBER 
OF THE COMPANY. THE INSTRUMENT APPOINTING 
A PROXY SHOULD HOWEVER BE DEPOSITED AT 
THE REGISTERED OFFICE OF THE COMPANY DULY 
COMPLETED NOT LESS THAN FORTY EIGHT HOURS 
BEFORE THE COMMENCEMENT OF THE MEETING. 

 Pursuant to the provision of Section 105 of the 
Companies Act, 2013 and the Rules framed thereunder, 
a person can act as proxy on behalf of Members not 
exceeding fifty (50) and holding in the aggregate not 
more than 10% of the total share capital of the Company 
carrying voting rights. A Member holding more than 10% 
of the total share capital of the Company carrying voting 
rights may appoint a single person as a proxy and such 
proxy shall not act as a proxy for any other person or 
Member.

2. The Explanatory Statement pursuant to Section 102 of 
the Companies Act, 2013 (“Act”) setting out material 
facts concerning the businesses of the Notice, is 
annexed hereto. Further, the relevant details pursuant to 
Regulation 36(3) and (5) of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“SEBI 
Listing Regulations”) and Secretarial Standard on General 
Meetings issued by the Institute of Company Secretaries 
of India, in respect of Director seeking appointment /re-
appointment at this AGM are also annexed.

3. The business set out in the Notice may be transacted 
through electronic voting system and the Company 
is providing facility for voting by electronic means. 
Instructions and other information relating to e-voting are 
given in this Notice under Note No. 24. The Company 
will also send communication relating to remote e-voting 

which inter alia would contain details about User ID 
and password along with a copy of this Notice to the 
members, separately.

4. Corporate members intending to send their authorized 
representatives to attend the Meeting pursuant to 
Section 113 of the Companies Act, 2013 are requested 
to send to the Company a certified copy of the relevant 
Board Resolution together with their respective specimen 
signatures authorizing their representative(s) to attend and 
vote on their behalf at the Meeting.

5. In case of joint holders attending the Meeting, only such 
joint holder who is higher in order of names will be entitled 
to vote.

6. Additional information pursuant to Regulation 36 of the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 in respect of the Directors seeking 
appointment/ re-appointment at the AGM are furnished 
below Explanatory Statement. The Directors have 
furnished the requisite consents/ declarations for their 
appointment/re-appointment.

7. The Company is not required to close Register of 
Members and Share Transfer Books for the purpose of 
AGM.

8. The Securities and Exchange Board of India (SEBI) has 
mandated the submission of Permanent Account Number 
(PAN) by every participant in securities market. Members 
holding shares in electronic form are, therefore, requested 
to submit their PAN to the Depository Participants with 
whom they maintain their demat accounts. Members 
holding shares in physical form should submit their PAN to 
the Registrar /Company.

 SEBI vide Circular dated November 3, 2021 and 
March 16, 2023 has mandated the listed companies 
to have PAN, KYC, Bank details and Nomination of 
all shareholders holding shares in physical form. In the 
absence of any of the required documents in a folio, on 
or after October 1, 2023, the folio shall be frozen by the 
RTA. 

 The investor service requests forms for updation of PAN, 
KYC, Bank details and Nomination viz., Forms ISR-1, 
ISR-2, ISR-3, SH-13, SH-14 and the said SEBI circular 
are available on our website www.rexnordindia.com In 
view of the above, we urge the shareholders to submit the 
Investor Service Request form along with the supporting 
documents at the earliest.

9. Members desirous of seeking any information concerning 
the Accounts of the Company are requested to address 
their queries in writing to the Company at least seven 
days before the date of the meeting so that the requested 
information can be made available at the time of the 
meeting.

10. SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated 
June 8, 2018 and further amendment vide Notification 
No. SEBI/LAD-NRO/GN/2018/49 dated November 30, 
2018, requests for effecting transfer of securities (except 



5

in case of transmission or transposition of securities) shall 
not be processed from April 1, 2019 unless the securities 
are held in the dematerialized form with the depositories. 
Therefore, Shareholders are requested to take action to 
dematerialize the Equity Shares of the Company, promptly.

 Pursuant to SEBI circular dated 25th January 
2022, securities of the Company shall be issued in 
dematerialized form only while processing service 
requests in relation to issue of duplicate securities 
certificate, renewal / exchange of securities certificate, 
endorsement, sub-division / splitting of securities 
certificate, consolidation of securities certificates/folios, 
transmission and transposition.

11. The Company’s shares are listed on BSE Limited, 
Mumbai.

12. The statutory registers including the Register of Directors 
and Key Managerial Personnel and their shareholding, 
maintained under Section 170 of the Companies Act, 
2013, and other relevant documents referred to in 
the Notice and in the Explanatory Statements will be 
available for inspection by the members in electronic 
mode. Members who wish to inspect the documents are 
requested to write to the company by sending e-mail at 
finance@rexnordindia.com 

13. (a)  Members holding shares in physical form are 
requested to notify immediately any change in their 
address with PIN CODE to the Registrar and Transfer 
Agent of the Company at the address given below 
AND in case their shares are held in demat, this 
information should be passed on directly to their 
respective Depository Participants and not to the 
Company.

  M/S. BIG SHARE SERVICES PRIVATE LIMITED
  Unit: [Rexnord Electronics and Controls Limited]
  Office No S6-2, 6th Floor, Pinnacle Business Park,
  Next to Ahura Centre, Mahakali Caves Road,
  Andheri (East) Mumbai – 400093.
  Tel: 022 – 62638200/222
  Email: investor@bigshareonline.com

(b) Members holding shares in demat form, please 
contact your depository participant and give suitable 
instructions to update your bank details, postal 
addresses, email id, telephone/Mobile number, 
Permanent Account Number (PAN) etc.

14. In all correspondence with the Company, members are 
requested to quote their Folio Number and in case their 
shares are held in demat form, they must quote their DP 
ID and Client ID Number.

15. Members / Proxies / authorized representatives should 
bring their copy of the Annual Report and Accounts along 
with duly filled Attendance Slip enclosed herewith to 
attend the Meeting, since copies of Annual Report will not 
be distributed at the meeting.

16. Members/ Proxies holding their Shares in Physical mode 
are requested to fill the enclosed attendance slip and 

handover the same at the entrance with signature. In the 
absence thereof, they may not be admitted to the meeting 
venue. 

17. Members who are holding shares in dematerialized form 
are requested to bring their Client ID and DP ID numbers 
for easy identification at the meeting. 

18. The facility for voting through ballot papers will also be 
made available at the AGM and the members attending 
the AGM who have not already cast their votes by remote 
e-voting shall be able to exercise their right at the AGM 
through ballot process. The Members who have cast their 
votes by remote e-voting prior to the AGM may attend the 
AGM but shall not be entitled to cast their votes again.

19. If Members are opting for remote e-voting, they shall 
not vote by poll paper and vice versa. However, in case 
Members cast their vote both by poll paper and by remote 
e-voting, then voting done through remote e-voting shall 
prevail and voting done by poll paper will be treated as 
invalid.

20. Members who are holding shares in identical order of 
names in more than one folio are requested to send to 
the Company or RTA, the details of such folios together 
with the share certificates for consolidating their holdings 
in one folio.

21. In an effort to make the Earth a better place to live, 
the green movement has been sweeping all over the 
globe. Not only are individuals doing things to help the 
environment, Companies and governments are as 
well. The Companies Act, 2013 & SEBI Regulations 
is a step forward in Promoting “Green Initiative” by 
providing for service of documents by a Company to 
its Members through electronic mode. The move of the 
regulators allows public at large to contribute to the 
green movement. To support this green initiative of the 
Government in full measure, in order to save natural 
resources. 

 In compliance with the MCA Circulars and SEBI Circular 
dated May 12, 2020, Notice calling the Annual General 
Meeting, Corporate Governance Report, Directors’ Report, 
Audited Financial Statements, Auditors’ Report, etc. is 
being sent through electronic mode to those Members 
only whose email addresses are registered with the 
RTA / Depositories. Members may note that the Notice 
and Annual Report 2023 will also be available on the 
Company’s website www.rexnordindia.com, websites of 
the Stock Exchange i.e. BSE Limited at www.bseindia.
com and Notice will be available on the website of CDSL 
i.e., www.evotingindia.com.

22. Members who have not registered their e-mail addresses 
so far, are requested to register their e-mail address for 
receiving all communication including Annual Report, 
Notices, Circulars, etc. from the Company electronically. 

(a) For Members holding shares in physical form, 
please send scanned copy of a signed request 
letter mentioning your folio number, complete 
address, email address to be registered along with 
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scanned self- attested copy of the PAN and any 
document (such as Driving License, Passport, Bank 
Statement, AADHAR) supporting the registered 
address of the Member, by email to the RTA at: 
ujata@bigshareonline.com. Member can also update/ 
register their email id directly at https://bigshareonline.
com/InvestorRegistration.aspx

(b) For the Members holding shares in demat form, 
please update your email address through your 
respective Depository Participant/s.

23. The route map of the venue of the Annual General 
Meeting is appended to this Report. 

24. Voting through electronic means: 

(i) Pursuant to Section 108 of the Companies Act, 2013 
read with Rule 20 of the Companies (Management 
and Administration) Rules, 2014 as amended by 
the Companies (Management and Administration) 
Amendment Rules, 2015 and Regulation 44 
of the SEBI (Listing Obligation and Disclosure 
Requirements) Regulation, 2015, the Company will 
be providing members facility to exercise their right to 
vote on resolutions proposed to be considered at the 
ensuing Annual General Meeting (AGM) by electronic 
means and the business may be transacted through 
e-voting services. The facility of casting the votes 
by the members using an electronic voting system 
from a place other than venue of the AGM (“remote 
e-voting”) will be provided by Central Depository 
Securities Limited (CDSL). The detailed procedure to 
be followed in this regard has been given below. The 
members are requested to go through them carefully.

(ii) The Board of Directors of the Company has 
appointed M/s. GMJ & Associates, Company 
Secretaries, Mumbai as Scrutinizer to scrutinise the 
e-voting and remote e-voting process in a fair and 
transparent manner and they have communicated 
their willingness to be appointed and will be available 
for same purpose. 

(iii) The members who have cast their vote by remote 
e-voting may also attend the Meeting but shall not be 
entitled to cast their vote again. 

(iv) The Company has engaged the services of Central 
Depository Services Limited (CDSL) as the Agency to 
provide e-voting facility. 

(v) Voting rights shall be reckoned on the paid up value 
of shares registered in the name of the member/ 
beneficial owner (in case of electronic shareholding) 
as on the cut-off date, September 22, 2023. 

(vi) A person, whose name is recorded in the register 
of members or in the register of beneficial owners 
maintained by the depositories as on the cut-off date, 
i.e. September 22, 2023 only shall be entitled to avail 
the facility of e-voting / remote e-voting. 

(vii) Any person who becomes a member of the Company 
after dispatch of the Notice of the Meeting and 

holding shares as on the cut-off date i.e. September 
22, 2023 may obtain the User ID and password 
from BIG SHARE SERVICES PRIVATE LIMITED 
(Registrar & Transfer Agents of the Company). 

(viii) The Scrutinizer, after scrutinizing the votes cast at the 
meeting and through remote e-voting, will, not later 
than three days of conclusion of the Meeting, make 
a consolidated scrutinizer’s report and submit the 
same to the Chairman. The result of the voting will be 
announced within 2 working days of the conclusion 
of the Meeting. The results declared along with the 
consolidated scrutinizer’s report shall be placed on 
the website of the Company (www.rexnordindia.com) 
and on the website of CDSL www.evotingindia.com. 
The results shall simultaneously be communicated to 
the Stock Exchange. 

(ix) Subject to receipt of requisite number of votes, the 
Resolutions shall be deemed to be passed on the 
date of the Meeting, i.e. Friday, September 29, 2023.

25.  THE INTRUCTIONS OF SHAREHOLDERS FOR 
REMOTE E-VOTING ARE AS UNDER:
a) The voting period begins on Tuesday, September 

26, 2023 Start Time: 9:00 a.m. (IST) and ends 
on Thursday, September 28, 2023 End Time: 
5:00 p.m. (IST). During this period shareholders’ 
of the Company, holding shares either in physical 
form or in dematerialized form, as on the cut-off 
date i.e September 22, 2023 may cast their vote 
electronically. The e-voting module shall be disabled 
by CDSL for voting thereafter.

b) Shareholders who have already voted prior to the 
meeting date would not be entitled to vote at the 
meeting venue.

c) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation 
44 of Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015, listed entities are required to 
provide remote e-voting facility to its shareholders, in 
respect of all shareholders’ resolutions. However, it 
has been observed that the participation by the public 
non-institutional shareholders/retail shareholders is at 
a negligible level. 

 Currently, there are multiple e-voting service providers 
(ESPs) providing e-voting facility to listed entities in 
India. This necessitates registration on various ESPs 
and maintenance of multiple user IDs and passwords 
by the shareholders. 

 In order to increase the efficiency of the voting 
process, pursuant to a public consultation, it has 
been decided to enable e-voting to all the demat 
account holders, by way of a single login 
credential, through their demat accounts/ 
websites of Depositories/ Depository Participants. 
Demat account holders would be able to cast their 
vote without having to register again with the ESPs, 
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thereby, not only facilitating seamless authentication 
but also enhancing ease and convenience of 
participating in e-voting process. 

d) In terms of SEBI circular no. SEBI/HO/CFD/
CMD/CIR/P/2020/242 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 advised to update their 
mobile number and email Id in their demat accounts 
in order to access e-Voting facility.

Step 1: Access through Depositories CDSL/NSDL e-Voting 
system in case of individual shareholders holding shares 
in Demat mode.
Pursuant to abovesaid SEBI Circular, Login method 
for e-Voting and joining virtual meetings for Individual 
shareholders holding securities in Demat mode is given 
below:

Type of 
shareholders  Login Method

Individual 
Shareholders 
holding securities in 
Demat mode with 
CDSL

1) Users who have opted for CDSL Easi 
/ Easiest facility, can login through 
their existing user id and password. 
Option will be made available to 
reach e-Voting page without any 
further authentication. The URL for 
users to login to Easi / Easiest are 
https://web.cdslindia.com/myeasi/
home/login or visit www.cdslindia.com 
and click on Login icon and select 
New System Myeasi.

2) After successful login the Easi / 
Easiest user will be able to see the 
e-Voting option for eligible companies 
where the evoting is in progress 
as per the information provided by 
company. On clicking the evoting 
option, the user will be able to see 
e-Voting page of the e-Voting service 
provider for casting your vote during 
the remote e-Voting period or joining 
virtual meeting & voting during the 
meeting. Additionally, there is also 
links provided to access the system 
of all e-Voting Service Providers i.e. 
CDSL/NSDL/KARVY/LINKINTIME, so 
that the user can visit the e-Voting 
service providers’ website directly.

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.

Type of 
shareholders  Login Method

 from a e-Voting link available 
on  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 able to 
see the e-Voting option where the 
evoting is in progress and also able 
to directly access the system of all 
e-Voting Service Providers.

Individual 
Shareholders 
holding securities 
in demat mode with 
NSDL

1) If you are already registered for 
NSDL IDeAS facility, please visit the 
e-Services 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 company name or e-Voting 
service provider name and you will 
be re-directed to e-Voting service 
provider website for casting your vote 
during the remote e-Voting period.

2) 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 

3) 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 hold with NSDL), 
Password/OTP and a Verification 
Code as shown on the screen. After 
successful authentication, you will be
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Type of 
shareholders  Login Method

 redirected to NSDL Depository site 
wherein you can see e-Voting page. 
Click on company name or e-Voting 
service provider name and you will be 
redirected to e-Voting service provider 
website for casting your vote during 
the remote e-Voting period.

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. After Successful 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 company name or e-Voting 
service provider name and you will be 
redirected to e-Voting service provider website 
for casting your vote during the remote e-Voting 
period.

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

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

Login type Helpdesk details
Individual Shareholders 
holding securities in 
Demat mode with CDSL

Members facing any technical issue in 
login can contact CDSL helpdesk by 
sending a request at helpdesk.evoting@
cdslindia.comor contact at 022- 23058738 
and 22-23058542-43.

Individual Shareholders 
holding securities in 
Demat mode with NSDL

Members facing any technical issue in 
login can contact NSDL helpdesk by 
sending a request at evoting@nsdl.co.in 
or call at toll free no.: 1800 1020 990 and 
1800 22 44 30 

Step 2 : Access through CDSL e-Voting system in case 
of shareholders holding shares in physical mode and non-
individual shareholders in demat mode.
e) Login method for remote e-Voting for shareholders other 

than individual shareholders holding in Demat form & 
physical shareholders.

1) The shareholders should log on to the e-voting website 
www.evotingindia.com.

2) Click on “Shareholders” module.

3) 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.

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

5) 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 
to be used. 

6) If you are a first-time user follow the steps given below:

For Shareholders holding shares in Demat 
Form other than individual 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)

l Shareholders who have not updated 
their PAN with the Company/
Depository Participant are requested 
to use the sequence number sent by 
Company/RTA or contact Company/
RTA.

Dividend Bank 
Details

OR Date of Birth 
(DOB)

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

l If 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 (v).

f) After entering these details appropriately, click on 
“SUBMIT” tab.

g) 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 to be 
also used by the demat holders for voting for resolutions 
of any other company on which they are eligible to vote, 
provided that 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.

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

i) Click on the EVSN for the relevant REXNORD 
ELECTRONICS & CONTROLS LIMITED on which you 
choose to vote.

j) 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.

k) Click on the “RESOLUTIONS FILE LINK” if you wish to 
view the entire Resolution details.

l) After selecting the resolution, you have decided to 
vote on, click on “SUBMIT”. A confirmation box will 
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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.

m) Once you “CONFIRM” your vote on the resolution, you will 
not be allowed to modify your vote.

n) You can also take a print of the votes cast by clicking on 
“Click here to print” option on the Voting page.

o) 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.

p) Facility for Non – Individual Shareholders and 
Custodians –Remote Voting

l Non-Individual shareholders (i.e. other than 
Individuals, HUF, NRI etc.) and Custodians are 
required to log on to www.evotingindia.com and 
register themselves in the “Corporates” module.

l A scanned copy of the Registration Form bearing the 
stamp and sign of the entity should be emailed to 
helpdesk.evoting@cdslindia.com.

l After receiving the login details a Compliance 
User should be created using the admin login and 
password. The Compliance User would be able to link 
the account(s) for which they wish to vote on.

l The list of accounts linked in the login should be 
mailed to helpdesk.evoting@cdslindia.com and on 
approval of the accounts they would be able to cast 
their vote. 

l A scanned copy of the Board Resolution and Power of 
Attorney (POA) which they have issued in favour of the 
Custodian, if any, should be uploaded in PDF format in 
the system for the scrutinizer to verify the same.

l Alternatively Non Individual shareholders are required 

to send the relevant Board Resolution/ Authority letter 
etc. together with attested specimen signature of the 
duly authorized signatory who are authorized to vote, 
to the Scrutinizer and to the Company at the email 
address viz; finance@rexnordindia.com, if they have 
voted from individual tab & not uploaded same in the 
CDSL e-voting system for the scrutinizer to verify the 
same.

PROCESS FOR THOSE SHAREHOLDERS WHOSE 
EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE 
COMPANY/DEPOSITORIES.
1. For Physical shareholders- please provide necessary 

details like 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 Company/RTA 
email id.

2. For Demat shareholders - Please update your email id 
& mobile no. with your respective Depository Participant 
(DP) 

3. For Individual Demat shareholders – Please update your 
email id & mobile no. with your respective Depository 
Participant (DP) which is mandatory while e-Voting & 
joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM 
& e-Voting from the CDSL e-Voting System, you can write an 
email to helpdesk.evoting@cdslindia.com or contact at 022- 
23058738 and 022-23058542/43.

All grievances connected with the facility for voting by 
electronic means may be addressed to Mr. Rakesh Dalvi, 
Sr. Manager, (CDSL, ) Central Depository Services (India) 
Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill 
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 
400013 or send an email to helpdesk.evoting@cdslindia.com 
or call on 022-23058542/43.
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT IN RESPECT OF THE 
ORDINARY AND SPECIAL BUSINESS PURSUANT 
TO SECTION 102 OF THE COMPANIES ACT, 2013, 
SECRETARIAL STANDARD-2 ON GENERAL MEETINGS 
AND REGULATION 36 OF THE SECURITIES AND 
EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS 
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

ITEM NO. 3: 
Mr. Kishorechand Talwar was re-appointed as Chairman 
& Managing Director of the Company, by the Members of 
the Company at the 34th Annual General Meeting held on 
September 27, 2022 for a period of three (3) years, with effect 
from April 1, 2023, including the approval by way of Special 
Resolution for continuation of employment of Mr. Kishorechand 
Talwar at his office upon attaining the age of 70 (seventy) 
years on April 3, 2023.
Keeping in mind the contribution made by Mr. Kishorechand 
Talwar towards the growth and performance of the Company and 
upon the recommendation of the Nomination & Remuneration 
Committee, your Board of Directors at their meeting held on 
August 11, 2023, have proposed upward revision in the payment 
of remuneration to Mr. Kishorechand Talwar.
Pursuant to the provisions of Sections 196, 197 and 198 read 
with Schedule V of the Companies Act, 2013, a company 
having inadequate/ no profits, may subject to certain 
conditions including the passing of a special resolution, pay 
such remuneration to its managerial personnel as may be 
decided by the Board of Directors on the recommendation of 
Nomination and Remuneration Committee.
The terms of his remuneration, commission, perquisites etc. 
have been approved by the Nomination & Remuneration 
Committee and the Board, subject to the approval of the 
Members at the ensuing Annual General Meeting.
The terms and conditions of his Remuneration, commission, 
perquisites etc. are set out below; the other terms of his 
appointment shall remain unchanged:
 Remuneration: INR 360 Lakhs per annum (with such 

increments as may be determined by the Board of 
Directors of the Company from time to time as per 
Company’s Rules).

 The above remuneration is exclusive of the following 
Benefits, Perquisites and Allowance: 
 Company’s contribution towards Provident Fund.
 Gratuity payable at a rate of half month’s salary for 

each completed year of service.
 Encashment of leave at the end of tenure if any as 

per Company’s Rules.
 Reimbursement of actual travelling expenses and 

other expenses. 
 Medical Expenses reimbursement if any.

The resolution seeks the approval of the members in terms 
of Section 196 and 197 read with Schedule V and other 
applicable provisions of the Companies Act, 2013 and the 
Companies (Appointment and Remuneration of Managerial 

Personnel) Rules, 2014 for upward revision in remuneration 
paid to Mr. Kishorechand Talwar, Chairman and Managing 
Director of the Company.
Statement as required under Section II, Part II of the Schedule V 
of the Companies Act, 2013 with reference to Special Resolution 
at Item No.3 is annexed as Annexure A to this Notice.
This explanatory statement and the resolution at Item no. 3 
may also be read and treated as disclosure in compliance with 
the requirements of Section 190 of the Companies Act, 2013.

MEMORANDUM OF INTEREST
Mr. Kishore Chand Talwar, Chairman & Managing Director and 
Mrs. Nainy K Tanna, Whole-time Director being relatives are 
deemed to be interested or concerned in the said resolution 
and relative Mr. Kundan Talwar, CFO of the Company, 
are interested in the said resolution to the extent of their 
shareholding, if any, in the Company.
Save and except above, none of the other Directors and 
key managerial personnel of the Company or relatives of 
other directors and key managerial personnel is in any way 
concerned and interested in the said Resolution.

ITEM NO. 4 & 5
Stock Options represent a reward system based on 
performance. They help companies to attract, retain and 
motivate the best available talent. Options also provide 
a company with an opportunity to optimise its personnel 
costs. This also provides an opportunity to the employees to 
participate in the growth of the company, besides creating long 
term wealth in their hands. 
Further, as the business environment is becoming increasingly 
competitive, it is important to attract and retain qualified, talented 
and competent personnel in the company. Your Company 
believes in rewarding its Employees including Employees 
of Holding Company, its Subsidiary Company (ies) and/ or 
Associate Company(ies), Group Company(ies) [present and 
future] for their continuous hard work, dedication and support, 
which has led and will lead the Company on the growth path.
The reasons why the Company is extending its scheme to the 
Employee(s) of its Holding Company, its Subsidiary Company 
(ies) and/ or Associate Company(ies), Group Company(ies) 
[present and future] (“entities”) are as below: 
l The said entities maybe operating entities and are critical 

to the operations of the Company.

l The said entities may not have any other similar schemes 
of their own.

l The said entities maybe unlisted, Hence, from a liquidity 
perspective it is logical to give stock options of the 
Company to the employees of such entities.

Keeping in line with the above, ‘Rexnord Electronics & 
Controls - Employee Stock Option Plan 2023’ (“REXNORD 
ESOP 2023”) has been formulated by the Company and to 
be implemented by Board/Compensation/ Nomination & 
Remuneration Committee in terms of provisions of Companies 
Act, 2013 and rules made thereunder, Regulation 19 of 
Securities and Exchange Board of India (Listing Obligations 
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and Disclosure Requirements) Regulations, 2015 and in 
accordance with the requirements of SEBI (SBEB and Sweat 
Equity) Regulations issued by Securities and Exchange Board 
of India (SEBI) and other applicable laws. The Scheme has 
been approved by the Board of Directors at their meeting held 
on August 11, 2023, subject to the approval of the members.

The REXNORD ESOP 2023 will be operated and administered 
under the superintendence of the Company’s Board of 
Directors, Compensation/ Nomination and Remuneration 
Committee of Board of Directors, the majority of whose 
members are/ will be Independent Directors as per the 
applicable Act/ Regulations. The Board/ Compensation/ 
Nomination and Remuneration Committee will formulate the 
detailed terms and conditions of the REXNORD ESOP 2023 
including:

a. the quantum of options, shares or benefits as the case 
may be, per employee and in aggregate under a scheme;

b. the kind of benefits to be granted under this scheme;
c. the conditions under which options, shares or other 

benefits as the case may be, may vest in employees 
and may lapse in case of termination of employment for 
misconduct;

d. The schedule for Vesting of the Options granted to 
Employees;

e. The price at which the Options are to be granted from 
time to time (which will be the Exercise Price for the 
options at a future date);

f. the exercise period within which the employee can 
exercise the options and that options would lapse on 
failure to exercise the same within the exercise period;

g. the specified time period within which the employee shall 
exercise the vested options or in the event of termination 
or resignation;

h. the right of an employee to exercise all the options, as 
the case may be, vested in him at one time or at various 
points of time within the exercise period;

i. the procedure for making a fair and reasonable 
adjustment to the entitlement including adjustment to the 
number of options and to the exercise price in case of 
corporate actions such as rights issues, bonus issues, 
merger, sale of division and others. In this regard, the 
following shall, inter alia, be taken into consideration by 
the Board/ committee:
i. the number and price of options shall be adjusted in 

a manner such that total value to the employee of the 
options remains the same after the corporate action;

ii. the vesting period and the life of the options shall be 
left unaltered as far as possible to protect the rights 
of the employee(s) who is granted such options;

j. the grant, vesting and exercise of shares, options or in 
case of employees who are on long leave;

k. eligibility to avail benefits under this scheme in case of 
employees who are on long leave;

l. the procedure for funding the exercise of options; 

m. the procedure for buy-back of specified securities issued 
under relevant regulations, if to be undertaken at any time 
by the company, and the applicable terms and conditions, 
including:

(i) permissible sources of financing for buy-back;

(ii) any minimum financial thresholds to be maintained by 
the company as per its last financial statements; and

(iii) limits upon quantum of specified securities that the 
company may buy-back in financial year.

 For the purpose of this Clause, specified securities means 
as defined under the Securities and Exchange Board of 
India (Buyback of Securities) Regulations, 2018.

n. Amend any terms and conditions of any Options granted 
under the Scheme to the extent it is not inconsistent with 
the terms of the Scheme and not prejudicial to the interest 
of the Option Grantee.

o. frame suitable policies and procedures to ensure that 
there is no violation of securities laws including the 
Securities and Exchange Board of India (Prohibition of 
Insider Trading) Regulations, 2015 and the Securities and 
Exchange Board of India (Prohibition of Fraudulent and 
Unfair Trade Practices Relating to the Securities Market) 
Regulations, 2003, as amended from time to time, by 
the trust, the company and its employees, as may be 
applicable.

p. Approve forms, writings and/or agreements for use in 
pursuance of the REXNORD ESOP 2023. 

n. Any other related or incidental matters.

 Major details of the REXNORD ESOP 2023 are as given 
below: -

a) Brief Description of the REXNORD ESOP 2023 
scheme is given as under: 

 ‘Rexnord Electronics & Controls - Employee Stock 
Option Plan 2023’ (the “REXNORD ESOP 2023”) 
has been formulated by the Company and to be 
implemented by its Board of Directors/ Compensation/ 
Nomination & Remuneration Committee in terms of 
provisions of Companies Act, 2013 and rules made 
thereunder, Regulation 19 of Securities and Exchange 
Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 issued by 
Securities and Exchange Board of India (the “SEBI”) 
and other applicable laws. The REXNORD ESOP 
2023 has been approved by the Board of Directors at 
their meeting held on August 11, 2023, subject to the 
approval of the members. 

b) The total number of options to be granted
 The total number of Options that may, in the 

aggregate, be issued would be such number of 
Options which shall entitle the Option holders to 
acquire in one or more tranches upto 10,00,000 
(Ten Lakhs) equity shares of ` 10/- (Rupees Ten) 
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each (or such other adjusted figure for any bonus, 
stock splits or consolidations or other re-organisation 
of the capital structure of the Company as may be 
applicable from time to time). 

 In case of any corporate action(s) such as rights 
issues, bonus issues, buy-back, scheme of 
arrangement, merger and sale or division, and others, 
a fair and reasonable adjustment needs to be made 
to the Options granted. Accordingly, if any additional 
equity shares are issued by the Company to the 
Option grantees for making such fair and reasonable 
adjustment, the above ceiling shares shall be deemed 
to be increased to the extent of such additional equity 
shares issued.

 An Employee may surrender his/her vested /unvested 
options at any time during / post his employment 
with the company. Any employee willing to surrender 
his/her Options shall communicate the same to the 
Board of Directors or Committee of the Company in 
writing. 

 Vested Options lapsed due to non-exercise, surrender 
and/or unvested Options that gets cancelled due 
to resignation or any other separation conditions of 
Option grantees, surrendered or otherwise, would be 
available for being re-granted at a future date. The 
Board/ Committee is authorized to re-grant such 
lapsed / cancelled / surrendered options as per the 
provisions of REXNORD ESOP 2023. 

c) Identification of classes of employees entitled to 
participate and be beneficiaries in the REXNORD 
ESOP 2023.

 Following class/ classes of employees are entitled to 
participate in REXNORD ESOP 2023: -

(i) an employee as designated by the company, who 
is exclusively working in India or outside India; or

(ii) a director of the company, whether a whole-time 
director or not, including a non-executive director 
who is not a promoter or member of the promoter 
group, but excluding an independent director; or

(iii) an employee as defined in sub-clauses (i) or (ii), of a 
group company including subsidiary or its associate 
company, in India or outside India, or of a holding 
company of the company, 

 but does not include—

(a) an employee who is a promoter or a person 
belonging to the promoter group; or

(b) a director who, either himself or through his 
relative or through anybody corporate, directly 
or indirectly, holds more than ten per cent of the 
outstanding equity shares of the company; 

 The class of Employees eligible for participating in 
the REXNORD ESOP 2023 shall be determined on 
the basis of the grade, length of service, performance 
record, merit of the Employee, future potential 
contribution by the Employee, role assigned to the 
Employee and such other parameters as may be 
decided by the Board of Directors/Compensation/ 
Nomination and Remuneration Committee of the 
Company in its sole discretion from time to time.

 The Options granted to an Employee will not be 
transferable to any person and shall not be pledged, 
hypothecated, mortgaged or otherwise alienated in 
any other manner.

d) Requirements of vesting and period of vesting

 Vesting of Options may commence after a period 
of not less than 1 (one) year from the date of 
individual grant. The vesting may occur in one or 
more tranches, subject to the terms and conditions of 
vesting, as stipulated in the REXNORD ESOP 2023. 

Following table shall be applicable in case of various scenarios (during employment) for vesting and exercising*:

Sr. 
No. Separations Vested Options Unvested Options

1 Resignation Subject to the terms and conditions, all Vested 
Options as on date of submission of resignation 
may be exercised by the Option Grantee on 
or before his last working day or before the 
expiry of the Exercise period with the Company, 
whichever is earlier.

All Unvested Options on the date of submission 
of resignation shall stand cancelled with effect 
from that date.

2 Termination (With cause like fraud, 
misconduct etc.)

All Vested Options which were not exercised 
at the time of such termination shall stand 
cancelled with effect from the date of such 
termination.

All Unvested Options on the date of such 
termination shall stand cancelled with effect 
from the termination date.

3 Termination (Without cause) All Vested Options which were not exercised at 
the time of such termination may be exercised by 
the Option Grantee on or before his last working 
day with the Company or before the expiry of the 
Exercise period, whichever is earlier.

All Unvested Options on the date of such 
termination shall stand cancelled with effect 
from the termination date.

4 Retirement or early Retirement 
approved by Company

All vested Options shall vest as per original 
vesting schedule and may be exercised by the 
Option Grantee within the originally allowed 
exercise period.

All Unvested Options shall vest as per original 
vesting schedule and may be exercised by the 
Option Grantee within the originally allowed 
exercise period.
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Sr. 
No. Separations Vested Options Unvested Options

5 Death All Vested options, granted under a scheme to 
him/her till his/her death shall vest, with effect 
from the date of his/her death, in the legal 
heirs or nominees of the deceased employee, 
as the case may be and such options may be 
exercised by the Option Grantee’s nominee or 
legal heir immediately after, but in no event later 
than 12 months from the date of Death.

All Unvested Options as on the date of death 
shall vest immediately and may be exercised 
by the Option Grantee’s nominee or legal heir/s 
within 12 months from the date of Death.

6 Permanent Disability All Vested options, granted to him/her under 
a scheme as on the date of permanent 
incapacitation shall vest in him/her on that 
day and such options may be exercised by 
the Option Grantee or, if the Option Grantee 
is himself, unable to exercise due to such 
disability, the nominee or legal heir, immediately 
after, but in no event later than 12 months from 
the date of such disability.

All Unvested Options as on the date of such 
Permanent Disability shall vest immediately and 
can be exercised by the Option Grantee or, if 
the Option Grantee is himself unable to exercise 
due to such incapacity, the nominee or legal 
heir immediately after, but in no event later than 
12 months from the date of such disability.

7 Abandonment** All the Vested Options shall stand cancelled. All the Unvested Options shall stand cancelled.

8 Any other reason not specified 
above

The Committee or any other Board committee 
as due authorized shall decide whether 
the Vested Options as on that date can be 
exercised by the Option Grantee or not, and 
such decision shall be final.

All Unvested Options on the date of separation 
shall stand cancelled with effect from that date.

*In case of any regulatory changes warranting any change in vesting schedule/ conditions/exercise period in any of the above separation 
conditions, the provisions of such change shall apply. 

**The Board/Committee, at its sole discretion shall decide the date of cancellation of Option’s and such decision shall be binding on all concerned. 
Provided that, in accordance with Applicable Law, notwithstanding anything to the contrary contained herein, the Company shall not vary the terms 
of the Scheme in any manner which may be detrimental to the interests of the Employees. 

e) Maximum period within which the options shall be 
vested

 The maximum vesting period may extend up to 40 
(Forty) years from the date of respective grant of 
Options, unless otherwise decided by the Board/ 
Compensation/ Nomination and Remuneration 
Committee. 

 The Board of Directors/ Compensation/ NR 
Committee, shall have, subject to the applicable law 
(and subject to a minimum vesting period of 1 year) 
the right, to vest all or part of the Unvested Options 
in an accelerated manner from out of the options 
granted and outstanding to the employees.

f) Exercise price or pricing formula

 Exercise Price means the price, if any, payable by an 
employee for exercising the option granted to such an 
employee in pursuance of REXNORD ESOP 2023.

 The Exercise Price shall be as may be decided 
by the Board/ Committee as is allowed under the 
Companies Act/ SEBI (SBEB and Sweat Equity) 
Regulations which in any case will not be lower than 
the face value of the equity shares of the Company 
on the date of such grant. Further the Exercise 
Price can be different for different set of Employees 
for Options granted on same/ different dates. The 
same shall be subject to any fair and reasonable 
adjustments that may be made on account of 
corporate actions of the Company in order to comply 
with the applicable laws.

 No amount shall be payable by the Option Grantee at 
the time of grant. In case any amount paid/payable, 
if any, by the employee at the time of the grant, 
vesting or exercise of the options will be forfeited if 
the employee does not exercise the same within the 
exercise period. 

g) Exercise period and process of exercise

 The exercise period shall not be more than 3 (Three) 
years from the date of respective vesting of Options. 
The Options granted may be exercised by the 
grantee at one time or at various points of time within 
the exercise period as determined by the Board of 
Directors/Committee from time to time.

 The vested Options shall be exercisable by the 
Employees by a written application (which will 
include making applications online using any ESOP 
administration software) to the Company expressing 
his/ her desire to exercise such Options in such 
manner and on such format as may be prescribed by 
the Board of Directors/ Compensation / Nomination 
and Remuneration Committee from time to time. 
The Options shall lapse if not exercised within the 
specified exercise period. The Options may also 
lapse, under certain circumstances even before the 
expiry of the specified exercise period.

 Payment of the Exercise Price shall be made by a 
crossed cheque or a demand draft drawn in favour 
of the Company, or by any other payment methods 
prevalent in RBI recognized banking channels or in 
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such other manner and subject to such procedures as 
the Board of Directors/Committee may decide.

h) Appraisal Process for determining the eligibility of 
Employees to the REXNORD ESOP 2023

 The appraisal process for determining the eligibility 
of the Employee(s) will be specified by the Board 
of Directors/Compensation / Nomination and 
Remuneration Committee and will be based on 
criteria such as the grade of Employee, length of 
service, performance record, merit of the Employee, 
future potential contribution by the Employee and/or 
by any such criteria that may be determined by the 
Board of Director/ Compensation/ Nomination and 
Remuneration Committee.

i) Maximum number of Options to be offered 
and issued per Employee and in the aggregate 
REXNORD ESOP 2023

 The maximum number of options to be granted 
per employee per grant and in aggregate shall not 
exceed 10,00,000 (Ten Lakhs). 

 Further, the number of Options that may be granted 
to any identified Employee(s) of the Company or of 
its Holding, or its Subsidiary Company or, Associate 
Company or Group Company (in any one year and in 
aggregate under REXNORD ESOP 2023 shall not 
be equal to or exceeding 1% of the Issued Capital 
(excluding outstanding warrants and conversions) of 
the Company at the time of grant of Options, if the prior 
specific approval from members of the Company through 
a special resolution to this effect is not obtained.

j) Maximum quantum of benefits to be provided per 
Employee under the REXNORD ESOP 2023

 The maximum quantum of benefits shall refer to the 
maximum number of Options that may be granted to 
each per employee, per grant and in aggregate.

 No benefit other than grant of Options under 
REXNORD ESOP 2023, and any consequential grant 
of equity shares of the Company is contemplated 
under the REXNORD ESOP 2023. Therefore, the 
maximum quantum of benefits under REXNORD 
ESOP 2023 is the difference between the market value 
of the equity shares of the Company, and the exercise 
price of the Options, as on the date of exercise.

k) Whether REXNORD ESOP 2023 is to be 
implemented and administered directly by the 
Company or through a trust

 The REXNORD ESOP 2023 will be implemented 
directly by the Company under the guidance of the 
Board of Directors/ its Compensation / Nomination 
and Remuneration Committee.

l) Whether REXNORD ESOP 2023 involves new 
issue of shares by the Company or secondary 
acquisition by the trust

 The REXNORD ESOP 2023 will involve only new 
issue of shares by the Company.

m) The amount of loan to be provided for 
implementation of the REXNORD ESOP 2023 by 
the Company to the trust, its tenure, utilization, 
repayment terms, etc.

 Not Applicable

n) Maximum percentage of secondary acquisition 
(subject to limits specified under the regulations) 
that can be made by the trust for the purposes of 
the REXNORD ESOP 2023

 Not Applicable

o) Disclosure and accounting policies

 The Company shall conform to the accounting 
policies specified in Regulation 15 of the SEBI (SBEB 
and Sweat Equity) Regulations.

 Further, the Company shall disclose details of grant, 
vest, exercise and lapse of the employee stock 
Options in the Directors’ Report or in an annexure 
thereof as prescribed under the Companies Act, 
2013 read with rules made thereunder and SEBI 
(SBEB and Sweat Equity) Regulations, or any other 
applicable laws as may be applicable from time to 
time. Furthermore, the Company shall follow the laws/
regulations applicable to accounting and disclosure 
related to employee stock Options, including the 
Companies Act, 2013 (as amended from time to time) 
but not limited to SEBI (SBEB and Sweat Equity) 
Regulations (including disclosure as specified under 
regulation 15) as and when such Regulations become 
applicable to the Company, section 133 of the 
Companies Act, 2013 as well as the Guidance Notes 
on accounting for Employee Share-based Payments 
and/ or any relevant Accounting Standards as may be 
prescribed by the regulatory authorities from time to 
time, including the disclosure requirements prescribed 
therein, as and when applicable to the Company. 

p) Method of valuation of Options

 The Company will follow IFRS/ IND AS/ any other 
requirements for accounting of the stock Options as 
are applicable to the Company for the same.

 Since the Company opts for expensing of share 
based employee benefits using the fair value method, 
the following statement will not be applicable viz. 

 In case the Company opts for expensing of share 
based employee benefits using the intrinsic value, the 
difference between the employee compensation cost 
so computed and the employee compensation cost that 
shall have been recognized if it had used the fair value, 
shall be disclosed in the Directors’ Report and the impact 
of this difference on profits and on earnings per share 
(“EPS”) of the Company shall also be disclosed in the 
Directors’ Report.

q) Lock-in period, if any:

 The Shares issued upon exercise of Options shall 
be freely transferable and shall not be subject to any 
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lock-in period restriction after such exercise. However, 
the Board or Committee as may be authorised by 
the Board may, in some cases, provide for lock-in of 
Shares issued upon exercise of Options, which shall 
be mentioned in grant letter issued to the Option 
Grantee.

 Provided that the transferability of the Shares shall be 
subject to the restriction for such period in terms of 
the Securities Exchange Board of India (Prohibition 
of Insider Trading), Regulations, 2015, as amended 
from time to time or for such other period as may be 
stipulated from time to time in terms of Company’s 
Code of Conduct for Prevention of Insider Trading, 
as and when these regulations applicable to the 
Company.

r) Terms & conditions for buyback, if any, of 
specified securities covered under the SEBI 
(SBEB and Sweat Equity) Regulations.

 The procedure for buy-back of specified securities 
issued under SEBI (SBEB and Sweat Equity) 
Regulations, if to be undertaken at any time by the 
company and the applicable terms and conditions, 
including:

(i) permissible sources of financing for buy-back;

(ii) any minimum financial thresholds to be 
maintained by the company as per its last 
financial statements; and

(iii) limits upon quantum of specified securities that 
the company may buy-back in financial year.

 For the purpose of this Clause, specified securities 
means as defined under the Securities and Exchange 
Board of India (Buyback of Securities) Regulations, 
2018;

s) Rights of the Option holder 

 The Employee shall not have right to receive any 
dividend or to vote or in any manner enjoy the 
benefits of a shareholder in respect of the Option 
granted to him, till shares are allotted upon exercise 
of Option. 

t) Consequence of failure to exercise Option 

 All unexercised Options shall lapse if not exercised 
on or before the exercised period ends. 

 Any amount paid/payable, if any, by the employee 
at the time of the grant, vesting or exercise of the 
options will be forfeited if the employee does not 
exercise the same within the exercise period. 

u) Certificate from Secretarial Auditors

 The Board of Directors shall at each Annual General 
Meeting place before the shareholders a certificate 
from the secretarial auditors of the company that the 
scheme(s) has been implemented in accordance with 
the prescribed regulations and in accordance with the 
resolution of the company in the general meeting.

v) Terms of the scheme: 

1) The Company shall not vary the terms of the 
REXNORD ESOP 2023 in any manner, which 
may be detrimental to the interests of the Option 
grantees: Provided that the Nomination and 
Remuneration Committee shall be entitled to vary 
the terms of the REXNORD ESOP 2023 to meet 
any regulatory requirements without seeking 
shareholder’s approval by special resolution in 
terms of regulation 7 of SEBI (SBEB and Sweat 
Equity) Regulations.

2) Subject to clause (a) of sub-rule (5) of Rule 12 of 
Companies SCD Rules and relevant regulation of 
SEBI (SBEB and Sweat Equity) Regulations, the 
Company may by special resolution in a general 
meeting vary the terms of the scheme offered 
pursuant to an earlier resolution of the general 
body but not yet exercised by the Employee 
provided such variation is not prejudicial to the 
interests of the Option grantees. 

3) The notice for passing special resolution for 
variation of terms of the REXNORD ESOP 2023 
scheme shall disclose full details of the variation, 
the rationale therefore and the details of the 
Option grantees who are beneficiaries of such 
variation. 

4) The Company may re-price the Options as the 
case may be which are not exercised, whether 
or not they have been vested if the terms of the 
grants were rendered unattractive due to fall 
in the price of the shares in the stock market; 
provided that the Company ensures that such 
re-pricing shall not be detrimental to the interest 
of the Option grantees and approval of the 
shareholders in general meeting has been 
obtained for such re-pricing.

w) Transferability of Employee Stock Options: 

1) The Options granted to an Employee shall not 
be transferable to any person and shall not be 
pledged, hypothecated, mortgaged or otherwise 
alienated in any manner. However, in the event 
of the death of the Option grantee, the right to 
exercise all the Options granted to him till such 
date shall be vest in his legal heirs or nominees. 

2) In the event of resignation or termination of the 
Option grantee, all the Options which are granted 
and yet not vested as on that day shall lapse. 

3) In the event that an Option grantee who has 
been granted benefits under a REXNORD ESOP 
2023 scheme is transferred or deputed to holding 
company or its subsidiary company or associate 
company or group company (present or future) 
prior to vesting or exercise, the vesting and 
exercise as per the terms of grant shall continue 
in case of such transferred or deputed Employee, 
even after the transfer or deputation.
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x) Other terms

 The Board or Compensation/ Nomination and 
Remuneration Committee shall have the absolute 
authority to vary, modify or alter the terms of the 
REXNORD ESOP 2023 in accordance with the 
Companies Act, 2013, as amended read with rules 
made thereunder, any regulations and guidelines as 
prescribed by the SEBI or regulations that may be 
issued by any appropriate authority, from time to time, 
unless such variation, modification or alteration is 
detrimental to the interest of the Option grantees.

 The Board of Directors or Compensation/ Nomination 
and Remuneration Committee may, if it deems 
necessary, modify, change, vary, amend, suspend 
or terminate the REXNORD ESOP 2023, subject to 
compliance with the applicable laws and regulations.

 The shares may be allotted directly to the Option 
grantees in accordance with the REXNORD ESOP 
2023 and such REXNORD ESOP 2023 may also 
contain provisions for providing financial assistance to 
the Employees to enable the Employees to acquire or 
subscribe to the shares.

 In case the Company grants option/s, to the 
employee/s of its subsidiary/Group/Associate 
company/ies (“entities”), the Company may transfer 
such cost incurred to the respective entities and the 
Company shall disclose the same in the ‘notes to 
accounts’ of the financial statements of the Company 
as well as the respective entities.

 Consent of the members is sought pursuant to the 
provisions of section 62 (1) (b) and all other applicable 
provisions, if any, of the Companies Act, 2013, as 
amended and as per the requirement of regulation 6(1) 
of the SEBI (SBEB and Sweat Equity) Regulations.

 None of the Directors, Key Managerial Personnel of 
the Company including their relatives are interested 
or concerned in the resolution No. 4 and 5 except 
to the extent of their entitlements, if any, under the 
ESOP Scheme.

Your Directors recommend the Resolutions set out in Item No. 
4 and 5 of the Notice for adoption by the Shareholders as 
special resolution.

Item No. 6.
The resolution set out at Item No. 4 and Item No. 5 provides 
that a Company may grant option to the eligible employees 
of the Company and/or its subsidiary company(ies), group 
company(ies), associate company(ies) (present or future) not 
equal to or exceeding one per cent of the issued capital of the 
Company in one year at the time of grant of options. However, 
the Company may identify certain employee/s to whom it may 
be necessary to grant options exceeding one per cent in one 
year to ensure continuity of their service with the Company. 

The resolution as set out in Item No. 6 provides that the 
Company may grant option equal to or exceeding One per 
cent (1%) but not exceeding two per cent (2%) in any one 
year at the time of grant of Options.

None of the Directors, Key Managerial Personnel of the 
Company including their relatives are interested or concerned 
in the resolution No. 6, except to the extent of their 
entitlements, if any, under the ESOP Scheme.

Your Directors recommend the Resolutions set out in Item No. 
6 of the Notice for adoption by the Shareholders as special 
resolution. 

For and on behalf of the Board of Directors  
REXNORD ELECTRONICS AND CONTROLS LIMITED

KISHORECHAND TALWAR 
CHAIRMAN & MANAGING DIRECTOR  

(DIN: 00351751)

Registered Office:
92-D Govt. Ind. Estate,
Charkop, Kandivali (W), 
Mumbai- 400 067 
Date: August 11, 2023.
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ANNEXURE “A” TO THE EXPLANTORY STATEMENT

Statement as required under Section II of Part II of Schedule V to the Companies Act, 2013.

I. GENERAL INFORMATION:
1. Nature of Industry: The main business of the Company is manufacturing and sale of instrument cooling fans and shaded 

pole motors used for industrial purposes.

2. Date or expected date of commencement of commercial production: Not Applicable, as the Company is an existing 
Company.

3. In case of new companies, expected date of commencement of activities as per project approved by financial institutions 
appearing in the prospectus: Not Applicable.

4. Financial Performance based on given indicators:

(` in Lakhs)

Sr. 
No. Particulars 2022-2023 2021-2022 2020-2021

1. Total Income* 8973.17 7216.57 5122.12

2. Profit after tax 642.00 921.91 309.15

 *net of GST collected         

5. Foreign Investments or collaborations, if any: NIL 

II. INFORMATION ABOUT THE APPOINTEE:

Name of Director Mr. Kishorechand Talwar

Background details. He is 70 Years of age and qualified as B.A. [Diploma in 
Export Marketing]. He is associated with the Company 
since July 04, 1988 as Director of the Company and has an 
experience of over 34 years to his credit. 

Past remuneration INR 166.31 Lakhs

Recognition or awards NIL

Job profile and his suitability He looks after overall affairs of the Company and plays an 
imperative role in the progress of the Company.

Remuneration proposed As per Notice & Explanatory Statement

Comparative remuneration profile with respect to 
industry, size of the company, profile of the position and 
person (in case of expatriates the relevant details would 
be with respect to the country of his origin)

Not possible being a unique nature of the industry. However 
as compared to the size of our company, the remuneration 
to be paid is going to be very comparative as per the 
industry norms.

Pecuniary relationship directly or indirectly with the 
company, or relationship with the managerial personnel, 
if any.

Being promoter, he is directly related to the Company.

III. OTHER INFORMATION: 
1. Reason of loss or inadequate profits: N.A. 

2. Steps taken or proposed to be taken for improvement: N.A. 

3. Expected increase in productivity and profits in measurement terms: N.A.
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IV. DISCLOSURES: 
 The Information, as required, is provided under ‘Report on Corporate Governance’.

  DETAILS OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT AT THE 35TH ANNUAL GENERAL 
MEETING, AS SET OUT IN ITEM NO. 2 OF THIS NOTICE, IN TERMS OF REGULATION 36(3) OF THE SEBI (LODR) 
REGULATIONS, 2015 READ WITH CLAUSE 1.2.5 OF SECRETARIAL STANDARD-2 ON GENERAL MEETINGS:

Name of Director Mrs. Nainy Tanna

Director Identification Number (DIN) 00351762

Date of Birth September 24, 1981

Age 41 Years

Brief resume & Nature of expertise in specific functional 
areas

She is associated with the Company since August 01, 2001 
as Director of the Company and has an experience of over 
22 years to her credit. She looks after Finance, Import and 
Export related activities of the Company.

Disclosure of relationship between directors inter-se Daughter of Mr. Kishorechand Talwar (Chairman and 
Managing Director) and sister of Mr. Kundan Talwar (CFO).

Names of listed entities in which the person also holds the 
directorship and the membership of Committees of the Board

None

No. of Shares held in the Company 3,62,200 shares

Membership & Chairmanships of Committees of the Board Refer to Report on Corporate Governance.

Route Map to the venue of AGM:
Address : Sangam Banquets, Plot No. 366-386, RSC 37, Mangal Murti Road, 

Opp. Mangal Murti Hospital, Gorai - II, Borivali (W), Mumbai - 400 092
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35th Annual General Meeting to be held on Friday, September 29, 2023 at 10.30 a.m. IST at 
Sangam Banquets, Plot No. 366-386, RSC 37, Mangal Murti Road, Opposite Mangal Murti Hospital, 

Gorai–II, Borivali (W), Mumbai – 400 092.

ATTENDANCE SLIP

DP ID* Registered Folio No.

Client ID* No. of Share(s)

Name & Address of Shareholder:………………………………………………………………..…………………………………………………
…………………………………………………………………………………………….......................................................…………………….
I/We hereby record my / our presence at the 35th Annual General Meeting at Sangam Banquets, Plot No. 366-386, RSC 37, Mangal 
Murti Road, Opposite Mangal Murti Hospital, Gorai–II, Borivali (W), Mumbai – 400 092 on Friday, September 29, 2023  at 10.30 a.m. IST

 _____________________________
 Signature of Shareholder / Proxy
*Applicable for investors holdings shares in electronic form.

FORM NO. MGT-11

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013and Rule 19(3) of the Companies 

(Management and Administration), 2014]

CIN: L31200MH1988PLC047946
Name of the Company: Rexnord Electronics and Controls Limited (“RECL”)

Registered Office: 92-D, Govt. Ind. Estate, Charkop, Kandivli (W) Mumbai 400067.

Name of the Member(s):__________________________________________________________________________
Registered Address:_____________________________________________________________________________
_________________________________________ E-Mail Id:____________________________________________
Folio No./Client id: 
DP ID:

I/We being the member(s) of _________________________________ shares of RECL hereby appoint:

1) Name: _____________________________________________ Email id: __________________________________________

 Address: ___________________________________________________________________________________ or failing him

2) Name: _____________________________________________ Email id: __________________________________________

 Address: ___________________________________________________________________________________ or failing him

3) Name: _____________________________________________ Email id: __________________________________________

 Address: ___________________________________________________________________________________ or failing him
 and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf 

at the 35th Annual General Meeting of the Company, to be held on Friday, September 29, 2023 at 10.30 a.m. IST at Sangam 
Banquets, Plot No. 366-386, RSC 37, Mangal Murti Road, Opposite Mangal Murti Hospital, Gorai–II, Borivali (W), Mumbai – 
400 092, and at any adjournment thereof in respect of such resolution as are indicated below.

 ** I wish my above Proxy to vote in the manner as indicated in the box below:

REXNORD ELECTRONICS AND CONTROLS LIMITED
Regd. Office: 92-D, Govt. Ind. Estate, Charkop, Kandivli [West], Mumbai - 400 067. Tel. No.: 91-22-62401800

CIN : L31200MH1988PLC047946
Website : www.rexnordindia.com  |  Email Id: finance@rexnordindia.com

" "

"

"
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Resolution 
No. Particulars For Against

Ordinary Business:

1. To receive, consider and adopt:
a) the Audited Standalone Financial Statements of the Company for the financial year ended March 

31, 2023, together with the Reports of the Board of Directors and Auditors thereon.
b) the Audited Consolidated Financial Statements of the Company for the financial year ended March 

31, 2023, together with the Auditors Reports thereon.

2. To appoint a Director in place of Mrs. Nainy Kunal Tanna (DIN: 00351762), who retires by rotation and 
being eligible, offers herself for re-appointment.

Special Business:

3. To approve upward revision in remuneration paid to Mr. Kishorechand Talwar, Chairman and Managing 
Director of the Company.

4. To approve ‘Rexnord Electronics & Controls - Employee Stock Option Plan 2023’ (“REXNORD ESOP 
2023”)

5. To extend approval of ‘Rexnord Electronics & Controls - Employee Stock Option Plan 2023’ to the 
employees of Holding Company, its Subsidiary Company(ies) and/ or Associate Company(ies), Group 
Company(ies) [present and future]

6. Grant of Options to issue securities equal to or exceeding one per cent (1%) but not exceeding two 
per cent (2%) of the issued capital of the Company during any one year to identified Employees under 
‘Rexnord Electronics & Controls - Employee Stock Option Plan 2023’

Signed this……………. Day of …………2023

Signature of shareholder: ____________________

Signature of Proxy holder(s): ____________________

Note: 
(1) This form duly completed should be deposited at the Registered Office of the Company Not later than 48 hours before the 

commencement of Annual General Meeting of the Company.
(2) For the resolution, Explanatory Statement and Notes, please refer to Notice of the 35th Annual General Meeting.
(3) ** This is only optional. Please put a ‘X’ in the appropriate column against a resolutions indicated in the box.
(4) Please complete all details including details of Members(S) in above box before Submission.

Affix 
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