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CHAIRMAN S LETTER

Dear Shareholders,

It is a matter of pleasure to communicate with you directly and to share with you, the 
status of your newly incorporated company during the past year and future outlook 
for the Company.

Your Company has complied with the requirements of Registrar of Companies (RoC), 
Reserve Bank of India (RBI), Statutory Registrations, etc. at the time of incorporation 
and subsequently.

The Company is making efforts to initiate business, development and marketing 
activities in the identified product segments like Pharos for Multi-Target Tracking, 
Geo Radar for mining industry, Passive Radar for air surveillance, etc.

Governance and Sustainability

Your company endeavours to uphold the best practices in Corporate Governance. A 
report on compliance of the guidelines on Corporate Governance as per the guidelines 
issued by the Department of Public Enterprises for CPSEs forms part of the Board s 
Report.

Acknowledgements

I would like to thank my fellow Directors on the Board for their wisdom and guidance. 
I deeply appreciate our Shareholders, our prospective customers and our business 
associates for their continuing support. I also wish to express my sincere gratitude to 
all the officers and employees of BEL-THALES Systems Limited for their dedication 
and commitment which is responsible for driving growth in the company. It shall be 
our continuous endeavour to build on these strengths to face future challenges in the 
journey of profitable growth.

Best Wishes.                 
                                                                                                                     Sincerely,

Dr. Ajit T Kalghatgi                                                                                                                             
Chairman

Place : Bangalore
Date : August 12, 2015
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BEL-THALES Systems Limited

Scope

· Design, Development, Marketing, Supply and Support of Civilian 

and select Defence Radars for Indian and Global Markets.

Objectives

· To address a larger share of the Indian and International Radar and 

Radar Systems business for mutually agreed end user applications, 

without in any manner adversely affecting existing businesses of BEL 

and THALES.

· To grow as a Centre for development, evolution and customization 

of products without substantial investment for in-house 

manufacturing.
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BOARD S REPORT

To,
The Members of BEL-THALES Systems Limited.

Your Directors have pleasure in presenting their First Annual Report on the business 
and operations of the Company together with the Audited Financial Statements for 
the financial year ended March 31, 2015.

FINANCIAL PERFORMANCE

The Company was incorporated on August 28, 2014 and the current accounting year 
is of 216 days. Since this is the first year of the operation of company, previous year 
figures do not exist. The Company s Financial Performance for the financial year 
ended on March 31, 2015 under review is given hereunder:

                               Amount in `

Particulars 2014-15

Total Revenue 26,63,635

Total Expenses 1,88,39,701

Profit Before Tax (PBT) (1,61,76,066)

Tax Expenses 69,300

Profit After Tax (PAT) (1,62,45,366)

REVIEW OF BUSINESS OPERATIONS AND FUTURE PROSPECTS

The primary focus of the Company is to Design, Develop, Market, Supply and Support 
of Civilian and select Defence Radars for Indian and Global Markets.

The Company is expected to grow as a center for Development, Upgradation and 
Customisation of Products and Solutions.

FDI APPROVAL

During the year, your Company received Foreign Direct Investment (FDI) as per 
approval accorded by FIPB. Your Company completed all compliances relating to 
FEMA in respect of the same and consequently, RBI has approved the receipt of FDI 
and Shares allotment made by the Company.
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DIVIDEND

Since the company does not have any profit during the period under review, the 
Directors regret their inability to propose any dividend.

CAPITAL EXPENDITURE

During the period under review, the Company has incurred capital expenditure to the 
tune of ` 30,87,256.

STATUTORY AUDITORS

Pursuant to Section 139 (5) of the Companies Act, 2013, the Comptroller and Auditor 
General of India appointed Venkat, Kollali & Murthy, Chartered Accountants (Firm 
Registration Number: 004603S) as Statutory Auditors for the Financial Year 2014-15.
Auditors have confirmed their eligibility under section 141 of the Companies Act, 2013 
& given their written consent for the appointment.

EXPLANATION OR COMMENTS MADE BY THE AUDITORS AND THE 
PRACTICING COMPANY SECRETARY IN THEIR REPORTS

There was no qualification, reservation or adverse remark made by the Auditors in 
their report.

The provisions of Section 204 of the Companies Act, 2013 relating to submission of 
Secretarial Audit Report is not applicable to the Company.

DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS

There are no frauds reported for the period under review by the auditors under section 
143(12) other than those which are reportable to the Central Government and hence 
the said provisions are not applicable.

APPOINTMENTS AND RESIGNATIONS OF DIRECTORS AND KEY 
MANAGERIAL PERSONNEL

As per the Articles of Association of the Company, the First Directors of the Company 
are Dr. Ajit T Kalghatgi, Mr. P C Jain, Mr. P R Acharya and Mr. Eric Lenseigne, who 
shall hold office till the conclusion of First Annual General Meeting.

5



ANNUAL REPORT 2014-15

The First Director of the Company, Mr. Eric Lenseigne resigned as Director with effect 
from November 07, 2014. The Board places on record its appreciation for the services 
rendered by Mr. Eric Lenseigne during his tenure with the Company.

Mr. Antoine Caput was appointed as Additional Director on November 07, 2014 and 
holds the office till the ensuing First Annual General Meeting. A notice has been 
received from a member proposing his candidature for his appointment as Director of 
the Company. The Board recommends his appointment.

The First Directors of the Company, Dr. Ajit T Kalghatgi, Mr. P C Jain and Mr. P R 
Acharya retire at the ensuing First Annual General Meeting and being eligible offer 
themselves for reappointment.

Mr. Rajiv Kumar Sikka was appointed as Chief Executive Officer (CEO) of the 
Company with effect from September 29, 2014 by the Board of Directors.

DECLARATION OF INDEPENDENT DIRECTORS

The provisions of Section 149 pertaining to the appointment of Independent Directors 
do not apply to the Company.

BOARD MEETINGS

The Board met three times during the period under review.

COMPANY S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT 
OF REMUNERATION AND DISCHARGE OF THEIR DUTIES

The provisions of Section 178(1) relating to constitution of Nomination and 
Remuneration Committee are not applicable to the Company.

INFORMATION PURSUANT TO RULE 5 (2) OF COMPANIES (APPOINTMENT & 
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

During the financial year there were no employees in the Company who were 
employed throughout the financial year and were in receipt of the remuneration, in 
aggregate of more than ` 60 Lakhs per annum or employed for part of the financial
year and were in receipt of the remuneration, in aggregate of more than ` 5 Lakhs per 
month.
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DISCLOSURE REQUIREMENTS UNDER EMPLOYMENT AND LABOUR LAWS

There are no complaints relating to child labour, forced labour, involuntary labour, 
sexual harassment in the financial year.

DIRECTORS  RESPONSIBILITY STATEMENT

Pursuant to Section 134 (3) (c) read with Section 134 (5) of the Companies Act, 2013, 
your Directors state that:

a. In the preparation of the annual accounts for the financial year ended March 31, 
2015, the applicable accounting standards have been followed with proper 
explanation relating to material departures, if any;

b. The directors have such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and prudent so as to give a true 
and fair view of the state of affairs of the Company at the end of the financial year
and of its loss of the Company for that period;

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

d. The directors have prepared the annual accounts on a going concern  basis; and

e. The directors have devised proper systems to ensure compliance with the 
provisions of all applicable laws and that such systems were adequate and 
operating effectively.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER 
SECTION 186 OF THE COMPANIES ACT, 2013

There was no loan given or guarantee given or investment made or security provided 
pursuant to Section 186 of the Companies Act, 2013 during the period under review 
and hence the said provisions are not applicable.

DISCLOSURES OF AMOUNTS, IF ANY, TRANSFER TO ANY RESERVES

It is not proposed to carry any amount to any reserves of the Company for the year.
Hence, disclosure under Section 134 (3) (j) of the Companies Act, 2013 is not required.
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DISCLOSURE IN RESPECT OF DEPOSITS

The Company is not having any deposits under Chapter V of the Companies Act, 2013 
and hence disclosure under Rule 8 (5) (v) and (vi) of the Companies (Accounts) Rules, 
2014 are not applicable.

DETAILS OF SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE COMPANIES

The Company has not acquired or disinvested any subsidiaries, joint ventures or 
associate companies during the period under review.

MATERIAL CHANGES AND COMMITMENT

No material changes and commitments affecting the financial position of the Company 
occurred between the end of the financial year to which this financial statement relate 
on the date of this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN 
EXCHANGE EARNINGS AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign 
exchange Earnings are not applicable since the Company does not own or started any 
manufacturing facility currently.

Details of Foreign exchange outgo expenditure on account of other matters (in 
respect of Foreign Tours) was ` 104,073 during the financial year.

STATEMENT INDICATING DEVELOPMENT AND IMPLEMENTATION OF RISK 
MANAGEMENT

The Company does not have any Risk Management Policy and in the opinion of the 
Board, there are no elements of risk threatening the Company s existence.

DETAILS OF SIGNIFICANT MATERIAL ORDERS PASSED BY THE REGULATORS/ 
COURTS / TRIBUNAL

There are no significant material orders passed by the Regulators / Courts / Tribunal
which would impact the going concern status of the Company and its future 
operations.
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PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED 
PARTIES MADE PURSUANT TO SECTION 188 OF THE COMPANIES ACT, 2013

There were no materially significant related party transactions with the Company s 
Promoters, Directors, Management or their relatives, which could have had a potential 
conflict with the interests of the Company. Transactions with related parties that were 
entered into during the financial year were on an arm s length basis and were in the 
ordinary course of business. All Related Party Transactions are placed before the Board 
for approval, if required. Members may refer to the notes to the accounts for details of 
related party transactions.

EXTRACT OF ANNUAL RETURN

The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 
12 of the Companies (Management and Administration) Rules, 2014 is furnished in 

Annexure 1.

DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING 
VIGIL MECHANISM

The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the 
Companies (Meetings of the Board and its Powers) Rules, 2013 is not applicable to the 
Company. Hence, disclosure pursuant to Section 177 (8) & (9) of the Companies Act, 
2013 is not required.

MCA-21 COMPLIANCE

The e-governance initiative of the Ministry of Corporate Affairs in the administration 
of the Companies Act, 2013 (MCA-21) provides the  public, corporate entities and 
others, an easy and secure online access to the corporate information including the 
filing of documents and public access to information required to be in public domain 
under the statute, at any time and from anywhere. The Company has complied with 
all mandatory e-filing requirements under MCA-21 for the Financial Year 2014-15.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management Discussion and Analysis Report is attached at Annexure 2.

CORPORATE GOVERNANCE

A Report on Corporate Governance for Central Public Sector Enterprises is attached at 
Annexure 3.
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CORPORATE SOCIAL RESPONSIBILITY

The provisions relating Corporate Social Responsibility in pursuance of Section 135 of 
the Companies Act, 2013 are not applicable to the Company.

SUSTAINABILITY REPORT

As required under the Guidelines on Corporate Social Responsibility and 
Sustainability  issued by the Department of Public Enterprises, Government of India, 
a separate chapter on the Company s efforts on Sustainability  is attached at 
Annexure 4.

ACKNOWLEDGEMENTS

The Board expresses its gratitude for the support received from the employees the 
Company, holding company Bharat Electronics Limited and Joint Venturers Thales 
India Private Limited and Thales Air Systems S.A.S.

Directors place on record for the valuable support received and express their sincere 
thanks to the Comptroller and Auditor General of India, Chairman, Members and 
Employees of the Audit Board, Statutory auditors, Reserve Bank of India, Ministries 
of Government of India and various departments of Central & State Governments, 
Bankers, and vendors.

Directors express their appreciation and gratitude to all the stakeholders for the trust 
and confidence reposed in the Company and look forward to their continued support 
and participation in sustaining the growth of the Company in the coming years.   

For and on behalf of the Board

Dr. Ajit T Kalghatgi
Chairman

(DIN: 05300252)

Place : Bangalore
Date : August 12, 2015
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NA

ANNEXURE 1 TO BOARD'S REPORT

FORM NO. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31.03.2015

[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the 
Companies (Management & Administration) Rules, 2014]

I. REGISTRATION & OTHER DETAILS:

i CIN U32106KA2014GOI076102

ii Registration Date 28 August 2014

iii Name of the Company BEL-THALES Systems Limited

iv
Category/Sub-category of the 
Company

Company Limited by Shares / 
Union Government Company

v
Address of the Registered office
& contact details

CNP Area, BEL Industrial Estate, Jalahalli, 
Bengaluru - 560 013, Karnataka, India. 
Contact No: 08028381804

vi Whether listed company No

vii
Name , Address & contact details of 
Registrar  & Transfer Agent, if any.

NA

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY *

All the business activities contributing 10% or more of the total turnover of the 
company shall be stated:

SL No Name & Description of  main
products/services

NIC Code of the 
Product /service

% to total 
turnover 

of the company

1

2

3

Note: Production activity has not commenced during the Financial Year.

III. PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATE COMPANIES

Sl No
Name & Address of the 

Company
CIN/GLN

HOLDING/
SUBSIDIARY/
ASSOCIATE

% OF 
SHARES 

HELD

APPLICABLE 
SECTION

1 Bharat Electronics Limited L32309KA1954GOI000787 Holding 74.00 Section 2 (46)
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IV . SHAREHOLDING PATTERN (Equity Share capital Break up as % of total Equity)

 Demat  Physical  Total 
% of Total 

Shares
 Demat  Physical  Total 

% of Total 

Shares

A. Promoters

(1) Indian

a) Individual/HUF -           -                 -                -           -           -                 -                -           -                        
b) Central Govt -           -                 -                -           -           -                 -                -           -                        

c) State Govt -           -                 -                -           -           -                 -                -           -                        
d) Bodies Corporates -           9,12,000       9,12,000      95.00       -           9,12,000       9,12,000      95.00       -                        

e) Bank/FI -           -                 -                -           -           -                 -                -           -                        

f) Any other -           -                 -                -           -           -                 -                -           -                        
SUB TOTAL:(A) (1) -           9,12,000       9,12,000      95.00       -           9,12,000       9,12,000      95.00       -                        

(2) Foreign

a) NRIs- Individuals -           -                 -                -           -           -                 -                -           -                        
b) Other Individuals -           -                 -                -           -           -                 -                -           -                        

c) Bodies Corp. -           48,000          48,000          5.00         -           48,000          48,000          5.00         -                        
d) Banks/FI -           -                 -                -           -           -                 -                -           -                        

e) Any other -           -                 -                -           -           -                 -                -           -                        

SUB TOTAL (A) (2) -           48,000          48,000          5.00         -           48,000          48,000          5.00         -                        
Total Shareholding of 

Promoter 
(A)= (A)(1)+(A)(2) -           9,60,000       9,60,000      100.00     -           9,60,000       9,60,000      100.00     -                        

B. PUBLIC SHAREHOLDING
(1) Institutions

a) Mutual Funds -           -                 -                -           -           -                 -                -           -                        

b) Banks/FI -           -                 -                -           -           -                 -                -           -                        
C) Central govt -           -                 -                -           -           -                 -                -           -                        

d) State Govt. -           -                 -                -           -           -                 -                -           -                        

e) Venture Capital Fund -           -                 -                -           -           -                 -                -           -                        
f) Insurance Companies -           -                 -                -           -           -                 -                -           -                        

g) FIIs -           -                 -                -           -           -                 -                -           -                        
h) Foreign Venture

 Capital Funds -           -                 -                -           -           -                 -                -           -                        

i) Others (specify) -           -                 -                -           -           -                 -                -           -                        
SUB TOTAL (B)(1): -           -                 -                -           -           -                 -                -           -                        

(2) Non Institutions

a) Bodies corporates
i) Indian -           -                 -                -           -           -                 -                -           -                        

ii) Overseas -           -                 -                -           -           -                 -                -           -                        
b) Individuals

i) Individual shareholders 

holding  nominal share 

capital upto Rs.1 lakhs -           -                 -                -           -           -                 -                -           -                        
ii) Individuals shareholders 

holding nominal share 
capital in excess of Rs. 1 

lakhs -           -                 -                -           -           -                 -                -           -                        

c) Others (specify) -           -                 -                -           -           -                 -                -           -                        

SUB TOTAL (B)(2): -           -                 -                -           -           -                 -                -           -                        
Total Public Shareholding

(B)= (B)(1)+(B)(2) -           -                 -                -           -           -                 -                -           -                        

C. Shares held by Custodian 
for 

GDRs & ADRs -           -                 -                -           -           -                 -                -           -                        

Grand Total (A+B+C) -           9,60,000       9,60,000      100.00     -           9,60,000       9,60,000      100.00     -                        

 No. of Shares held at the beginning of the period  No. of Shares held at the end of the year 

Category of Shareholders
% change during 

the year
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(ii). Shareholding of Promoters

No of shares
% of total shares
 of the company

% of shares pledged

 encumbered to total 
shares

No of shares
% of total shares
 of the company

% of shares pledged

 encumbered to total 
shares

1 Bharat Electronics Limited 7,10,400 74.00 - 7,10,400 74.00 - -
2 Thales India Private Limited 2,01,600 21.00 - 2,01,600 21.00 - -

3 Thales Air Systems S.A.S. 48,000 5.00 - 48,000 5.00 - -
Total 9,60,000 100.00 - 9,60,000 100.00 - -

(iii). Change in Promoters' Shareholding (Specify if there is no change)

No. of Shares
% of total shares of 

the company
No of shares

% of total shares 

of the company
1 Bharat Electronics Limited

At the beginning of the period 7,10,400 74.00 7,10,400 74.00
Date wise increase/decrease in 

Promoters Share holding during 
the year specifying the reasons for 

increase/decrease (e.g. 
allotment/transfer/bonus/sweat 

equity etc)

-                                - 7,10,400 74.00

At the end of the year 7,10,400 74.00 7,10,400 74.00

2 Thales India Private Limited
At the beginning of the period 2,01,600 21.00 2,01,600 21.00

Date wise increase/decrease in 

Promoters Share holding during 

the year specifying the reasons for 
increase/decrease (e.g. 

allotment/transfer/bonus/sweat 
equity etc)

-                                - 2,01,600 21.00

At the end of the year 2,01,600 21.00 2,01,600 21.00
3 Thales Air Systems S.A.S.

At the beginning of the period 48,000 5.00 48,000 5.00

Date wise increase/decrease in 
Promoters Share holding during 

the year specifying the reasons for 
increase/decrease (e.g. 

allotment/transfer/bonus/sweat 
equity etc)

-                                - 48,000 5.00

At the end of the year 48,000 5.00 48,000 5.00

(iv). Shareholding Pattern of top ten Shareholders (other than Direcors, Promoters & Holders of GDRs & ADRs)

No.of shares
% of total shares of 

the company
No of shares

% of total shares 
of the company

At the beginning of the period
Date wise increase/decrease in 

Promoters Share holding during the 

year specifying the reasons for 
increase/decrease (e.g. 

allotment/transfer/bonus/sweat 
equity etc)

At the end of the year (or on the 
date of separation, if separated 

during the year)

(v). Shareholding of Directors & Key Managerial Personnel

No.of shares % of total shares of 

the company

No of shares % of total shares 

of the company
At the beginning of the period

Date wise increase/decrease in 
Promoters Share holding during the 

year specifying the reasons for 
increase/decrease (e.g. 

allotment/transfer/bonus/sweat 
equity etc)

At the end of the year

Sl No. Shareholders Name

% change in 

share holding 
during the 

year

Sl. No. Shareholders Name

Cumulative Shareholding during the year

Shareholding at the 
begginning of the period

Shareholding at the 
end of the year

Share holding at the beginning of 
the period

Cumulative Share holding during the year

Shareholding at the end of the 

period
Cumulative Shareholding during the year

Sl. No For Each of the Top 10 Shareholders

Sl. No For Each of the Directors & KMP

Shareholding at the end of the 

period
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V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans

 excluding deposits

Unsecured

Loans

Deposits Total 

Indebtedness

i) Principal Amount

ii) Interest due but not paid
iii) Interest accrued but not due

Total (i+ii+iii)

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii)

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole time director and/or Manager:

Sl.No

1 MD WTD Managar

2

3
4

5

B. Remuneration to other directors:

Sl.No
Name of the 

Director
Total Amount

1

(b) Commission

Total (1)

2 Other Non Executive Directors

(b) Commission

Total (2)

Total Managerial Remuneration

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Sl. No.

1 CEO *
Company
Secretary

CFO Total

12,34,605 12,34,605

- -

- -

2 - -

3 - -
4

- -

- -

5 - -

12,34,605 - - 12,34,605

* Appointed with effect from September 29, 2014.

Overall Cieling as per the Act.

Others, please specify

Total

Stock Option

Sweat Equity
Commission

as % of profit

others, specify

Name of the MD/WTD/Manager

(b) Value of perquisites u/s 17(2) of the Income tax 

Act, 1961
(c ) Profits in lieu of salary under section 17(3) of the 

Income Tax Act, 1961

as % of profit
others (specify)

Independent Directors

(c ) Profits in lieu of salary 

under section 17(3) of the 

Income Tax Act, 1961

Key Managerial Personnel (Amount in `)

(a) Fee for attending 
board committee meetings

Particulars of Remuneration

(a) Salary as per provisions 
contained in section 17(1) of 

the Income Tax Act, 1961.

(b) Value of perquisites u/s 

17(2) of the Income Tax Act, 

1961

(a) Fee for attending board committee meetings

Particulars of Remuneration

Gross Salary

(c ) Others, please specify.

Total (B)=(1+2)

Net Change

Change in Indebtedness during the 

financial year

Additions

Reduction

Indebtness at the beginning of the 

financial year

(c ) Others, please specify

Others, please specify

Total (A)

Ceiling as per the Act

Indebtedness at the end of the financial 

year

Gross salary

Stock option

Sweat Equity
Commission

i) Principal Amount

Particulars of Remuneration 

(a) Salary as per provisions contained in section 

17(1) of the Income Tax Act, 1961.
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VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

Type
Section of 

the 
Companies 

Act

Brief 
Description

Details of 
Penalty/Punishment/Compoundin� 

fees imposed

Authority 
�RD/NCLT/Court�

Appeal 
made 
if any 
��ive 

details�

A�  CO� PANY

Penalty

Punishment

Compounding

B� DIRECTORS

Penalty

Punishment

Compounding

C� OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding
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ANNEXURE 2 TO BOARD S REPORT

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

1. Strengths, Weaknesses, Opportunities and Threats

a) Strengths

· Strong backing and support of Joint Venturers (BEL, TIPL and TR6) for business 
development and growth.

· Availability of business resources, essential technological capabilities and 
capital from Joint Venturers to start operations.

b) Weaknesses

· Weak defence manufacturing ecosystems due to lack of Electronic System 
Design and Manufacturing (ESDM) companies.

· Non availability of trained manpower with domain knowledge and expertise 
in the initial stages.

c) Opportunities

· Technological capabilities acquired with the support of Joint Venturers will lead 
to designing, developing and marketing of modern Civilian and Defence 
Radars, both in India and abroad.

· The existing manufacturing infrastructure, facilities and expertise at BEL will 
be utilised for producing state of the art Radars with technological inputs from 
Thales, France.

d) Threats

· Competition from private industry and joint ventures of other leading global 
Radar manufacturers will lead to the stiff completion in niche civilian market 
segments as well as the select defence areas targeted.

· Long gestation period of product evaluation and acceptance in the defence 
segment would be a strain for the newly formed company.

· The company is obliged to keep away from the existing business being 
addressed by Joint Venturers as per Joint Venture Agreement.

· Non-existent MSMEs for sourcing components and subsystems for the 
manufacture of state of the art radars would be a challenge.

2. Major initiatives undertaken and planned to ensure sustained performance and 
growth

The Company is making efforts towards co-development and local production of a 
Ka-Band Multi-Target Tracking Radar to address emerging potential market 
segment.
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The Company is also examining development in new product categories like Geo 
Radar for mining industry, Passive Radar for air surveillance, etc.

3. Internal Control Systems and its adequacy

The Company has an adequate system of Internal Control commensurate with its 
size and nature of its operations. They have been designed to provide measures 
with a view to provide reasonable assurance with regard to recording and 
providing reliable financial and operational information, complying with 
applicable statutes, safeguarding assets from unauthorised use or losses, executing 
transactions with proper authorisation and ensuring compliance of company s
policies and procedures issued from time to time.

4. Financial / Operational Performance

a) Strategy & Objectives

The main objectives of financial strategy of the company are as follows:

· To make available funds by effective cash flow management.
· To effectively execute tax planning.
· To meet the expectations of various stakeholders.
· To maintain standards of financial reporting by following the mandatory 

Accounting Standards.

b) Performance Highlights
          Amount in `

Particulars 2014-15

Total Revenue 26,63,635

Total Expenses 1,88,39,701

Profit Before Tax (PBT) (1,61,76,066)

Tax Expenses 69,300

Profit After Tax (PAT) (1,62,45,366)
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ANNEXURE 3 TO BOARD S REPORT

REPORT ON CORPORATE GOVERNANCE

Philosophy and Code of Governance

The Company s philosophy of Corporate Governance is based on the principles of 
honesty, integrity, accountability, adequate disclosures, legal compliances, 
transparency in decision making and avoiding values. Our corporate structure, 
business and disclosures practices have been aligned to our Corporate Governance 
philosophy.

Board of Directors

Composition

At present, the Board of Directors comprises of four Directors including the Chairman. 

The Director (R&D) of BEL Board is the Chairman of the Company. Three Directors 

are nominated by BEL and One Director is nominated by THALES (as per Articles of 

Association) of the Company.

The Composition of the Board of Directors is given below:

1. Dr. Ajit T Kalghatgi, Chairman Director (R&D), BEL

2. Mr. P C Jain, Director Director (Marketing), BEL

3. Mr. P R Acharya, Director Director (Finance), BEL

4. Mr. Antoine Caput, Additional Director Managing Director, TIPL

The above first three Directors are First Directors of the Company and Mr. Antoine 

Caput was appointed w.e.f. November 07, 2014 as Additional Director in place of Mr. 

Eric Lenseigne, who was a First Director of the Company and resigned w.e.f. 

November 07, 2014.

Meetings and Attendance

During the period from August 28, 2014 to March 31, 2015, three Board Meetings were 

held and the maximum interval between any two Board Meetings was 90 days. The 

Board Meetings were held on September 26, 2014, October 21, 2014 and January 13, 

2015. Details of Attendance of the Directors at the Board Meetings, Annual General 
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Meeting and the number of other Directorships /Committee memberships held by 

them during 2014-15 are given below:

Sl. 
No

Directors Meetings 
held 

during 
respective 
tenure of 
Directors

No. of 
Board 

Meeting 
attended

No. of other 
Directorships 

held

Number of Committee 
Membership across all 

companies *

Part time Directors As 
Chairman

As 
Member

1 Dr.Ajit T Kalghatgi 3 3 3 0 1
2 Mr. P C Jain 3 2 1 0 0
3 Mr. P R Acharya 3 2 3 0 1
4 Mr. Eric Lenseigne 2 2 3 0 0
5 Mr. Antoine Caput 1 1 3 0 0

* Membership of Audit Committee and Shareholders  Grievance Committee is only 
considered.

Code of Conduct

Board of Directors of your Company has laid down a Code of Conduct for all Board 
Members and Senior Management personnel of the Company as per Guidelines on 
Corporate Governance for Central Public Sector Enterprises issued by the Department 
of Public Enterprises (DPE Guidelines). All Board Members and Senior Management 
personnel have affirmed compliance with the Code of Conduct during the Financial 
Year 2014-15. A declaration to this effect signed by the Chairman is attached to this 
Report.

Remuneration

The Company does not pay any remuneration to its Directors. The Company has not 
issued any stock options to its Directors.

Annual General Meeting

The First Annual General Meeting of the Company is proposed to be held on Friday, 
September 11, 2015 at 09.15 AM and at the Registered Office of the Company, CNP 
Area, BEL Industrial Estate, Jalahalli, Bangalore - 560013.

Directors  Shareholdings

Dr. Ajit T Kalghatgi, Mr. P C Jain and Mr. P R Acharya, Directors holds one share by 
each of them in the Company as beneficiary holders.
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Disclosures 

(a) No expenses, which are personal in nature, were incurred for the Board of 
Directors and Top Management.

(b) No items of expenditure, debited in books of accounts, which are not for the 
purposes of the business or incidental thereto.

(c) Administrative and Office Expenses constitutes 100% as a percentage of Total 
Expenses and Financial Expenses constitutes 0% as a percentage of Total Expenses. 
The Company is in the process of getting the orders, no production expenses were 
incurred during the financial year.

(d) The Presidential Directives issued by the Central Government have been complied 
during the year.

(e) The Company has complied with the requirements of these Corporate Governance 
guidelines.

CEO and CFO Certification

In terms of the requirements of DPE Guidelines, the CEO and CFO Certificate has been 
obtained and placed before the Board.

Registered Office/Address for Correspondence 

BEL-THALES Systems Limited, 
Registered Office: CNP Area, BEL Industrial Estate, Jalahalli, Bangalore-560013.
Phone: 08028381804/3/6; Fax : 08028381801; email: btsl@bel.co.in

Declaration

Pursuant to the Department of Public Enterprises (DPE) Guidelines on Corporate 
Governance for Central Public Sector Enterprises as contained in the DPE OM No. 
18(8)2005-GM, dated May 14, 2010, all Board Members and Senior Management 
Personnel of the Company have affirmed compliance with the Code of Business 
Conduct & Ethics for Board Members & Senior Management of BEL-THALES Systems 
Limited for the Financial Year ended March 31, 2015.

For BEL-THALES Systems Limited

Dr. Ajit T Kalghatgi
Chairman

Place : Bangalore
Date : August 12, 2015
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ANNEXURE 4 TO BOARD S REPORT

REPORT ON SUSTAINABILITY

Government of India, Public Enterprises (DPE) vide DPE OM No. 15 (7)/2012 - DPE 
(GM) GL -104, dated April 12, 2013 issued guidelines on Corporate Social 
Responsibility and Sustainability for Central Public Sector Enterprises.

Above DPE guidelines define Corporate Social Responsibility and Sustainability as
company s commitment to its stakeholders to conduct business in an economically, 
socially and environmentally sustainable manner that is transparent and ethical.

The Company is committed to sustain the environment with growth. It maintains a 
green environment in its premises. 

The Company premises has total area of 9,111 sft, out of which around 3,800 sft has
been utilized for development of environment.  During the period, the Company has 
incurred ` 72,000 towards maintenance of the garden / environment development.   
The Company focuses on planting trees and maintaining a green and clean 
environment.
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