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Disclaimer

This document contains statements about expected future events and
financials of Talbros Automotive Components Limited (The Company’),
which are forward-looking. By their nature, forward-looking statements
require the Company to make assumptions and are subject to inherent risks
and uncertainties. There is a significanf risk that the assumptions, predicfions,
and other forward-looking statements may not prove to be accurate. Readers
are cautioned not to place undue reliance on forward-looking statements as
several factors could cause assumptions, actual future results and events to
differ materially from those expressed in the forward-looking statements.
Accordingly, this document is subject to the disclaimer and qualified in its
entirety by the assumptions, qualifications and risk factors referred to in the
Management Discussion and Analysis section of this annual report.
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Exploring Opportunities. Expanding
Scale. Escalating Growth.

Talbros Limited (Talbros),

established in 1956, is recognised as one of the most

Automotive Components
diversified and reputable entities in the auto component
industry, boasting an impressive track record. The Company
has forged strong and mutually beneficial collaborations,
as well as joint ventures, solidifying its position in the
market. Armed with an extensive product portfolio,
Talbros has successfully secured a strong order book from
both domestic and international markets, leveraging its

exceptional service-providing capabilities.

As the automotive landscape shifts towards the new-age EV
industries, Talbros is dedicated to strengthening its business

in this emerging sector. With a firm commitment to its vision
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of becoming a global leader in automotive components
manufacturing, the Company is continually celebrating its
milestones, while relentlessly pursuing sustainable growth.
Emphasising the importance of staying technologically

ahead, Talbros demonstrates progress on a recurring basis.

Beyond the realm of EVs, the Company is actively seeking
opportunities and orders from non-automotive segments,
showing its readiness to adapt and diversify its offerings to
meet evolving market demands. With a focus on relevant
and future-oriented services, Talbros is poised to remain
at the forefront of the automotive industry, embracing

innovation and contributing to the transformation of the

mobility landscape.
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About the Company

Boasting an impressive 66-year history in automotive components manufacturing, Talbros
Automotive Components Limited (hereinafter referred to as TACL' or ‘the Company’)
holds a prominent position within the industry. TACL offers an extensive range of products
covering Two-Wheelers, Passenger Vehicles, Commercial Vehicles, and Farm Equipment’s
Auto Components. The Company’s diverse portfolio includes Forgings, Gaskets, Heat Shields,
and Chassis, and its strategic alliances with global leaders have enabled the Company to
further broaden its product offerings. This strategic approach allows TACL to effectively
cater to a wide array of automotive segments, enhancing its standing in the market.

VISI(E5)N

Talbros Group's endeavour is to be a significant global player in the auto industry by being a brand of choice for all our

customers and continuously enhancing employee satisfaction and stakeholder value.

MISSI(©)N

Gasket

To be committed to foster and uphold our leadership in providing comprehensive sealing solutions at economical price to
our customers across all manufacturing sectors, while sustaining a rewarding work environment for our supreme assets, our

employees, nurtured by strong brand image & pioneering narrations.
Forging

To develop wide range of market-driven products for auto/non-auto customer through timely delivery of quality products by

having trained human resources and customer-oriented work culture.

Our Key Competencies

—2 .
ﬁ@ Global Synergies [1 State-of-the-Art Infrastructure @ Wide Geographical Footprint
— 4
" Cutting-edge Innovation ro?Q;O‘, Large Customer Base @ People Expertise
: % %) Product Ready for Next
-J Foraying into EV Segment "%* Diversified Product Suite CO, Emission Norris

2 | Talbros Automotive Components Limited



Corporate Highlights

66+ Years

of Experience in Auto Component Manufacturing

o

3 Joint Ventures

As International Technology Tie-ups

Plant Locations

Gaskets
» Faridabad, Haryana (Plant and R&D Centre)
»  Pune, Maharashtra

» Sitarganj, Uttarakhand

Forging

» Bawal, Haryana

Nippon Leakless Talbros Private
Limited

» Bawal, Haryana

»  Haridwar, Uttarakhand

Marelli Talbros Chassis Systems
Private Limited

» Faridabad, Haryana
» Manesar, Haryana
»  Pune, Maharashtra

Talbros Marugo Rubber Private
Limited

» Bawal, Haryana

Corporate Overview | Statutory Reports | Financial Statements

30+ Clientele

of Original Equipment Manufacturers across Globe

o

50+ Years

of Consistent Dividend Pay-out History

Certifications

IATF 16949:2016
ISO 14001:2015
ISO 45001:2018

» Also certified by the third-party audit as
asbestos-free and environment-friendly

manufacturer

Annual Report 2022-23 | 3
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Financial Highlights

Consolidated Performance Highlights for 2022-23

Total Income (X Crores)

EBITDA (X in Crores)

Profit After Tax (% in Crores)

6534
5849 935
832
I l l l :
2022-23  2021-22 2022-23  2021-22 2021-22
Total Income (X in Crores)
4344 219.0 88.9
’ 3812 0B 2099 742 2
164.8
549
Gasket & Heat Shield Forgings MTCS LTL TMR
M 2020-23 M 2021-22
EBIDTA (% in Crores)
59.7 228 259 191
53.6 d : 72
29.6 18.0] 16.0
23
Gasket & Heat Shield Forgings MTCS NLT TMR

4 | Talbros Automotive Components Limited
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Across Varied Segments

Domestic Breakup

© Two & Three-Wheelers @ Passenger Vehicles ) HCVs & LCVs @ Agri & Off Loaders @ Others

Type of Market

©® OEM @ Exports @ After Market @ Others

16.5% 16.6% 0.24

ROE RoCE Debt Equity

Hedged Portfolio

Revenue Contribution - 2022-23

5% 4% 13%

TMR NLK MTCS
26% 52%
Forgings Gaskets & Heat Shields

*Approximately

Annual Report 2022-23 | 5
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Chairman’s Message

Despite facing several
challenges, including
increased raw material
prices, semiconductor
shortages, and supply
chain disruptions,

we have successfully
navigated the
headwinds and achieved
robust financial results.

6 | Talbros Automotive Components Limited

Dear Stakeholders,

lam delighted to present our annual report, encapsulating
Talbros Automotive Components Limited's journey
throughout 2022-23. It fills me with immense pride to
share our Company’s achievements and future outlook

with you.

As we stand at the midpoinf of 2023, the world continues
to grapple with uncertain conditions, in contrast to the
current favourable equilibrium being experienced in
India’s economic milieu. The recent substantial growth in
GDP during the fourth quarter drove the overall growth
to an impressive 7.2% in 2022-23, exceeding previous
projections by 200 basis points as reported by the
Ministry of Statistics and Programme Implementation
(MoSPI). It is noteworthy that both consumption and
investment trends have not only recovered from the
aftermath of the Covid-19 pandemic but have also
outperformed the levels seen before the pandemic, as
emphasised in the May 2023 Annual Economic Review
by the Department of Economic Affairs.

(Source: https://www2.deloitte.com/in/en/pages/about-deloitte/articles/
India-economic-outlook-april-2023.html,  https://www.mospi.gov.in/sites/
default/files/press_release/PressNote Q4_FY2022-23_3Imay23.pdf)

The automotive sector is undergoing a substantial
shift driven by the significant transition from internal
combustion engines to electronic vehicles (EVs).
Concurrently, the Indian automobile industry is
presently in a transformative phase, offering customers
new powertrain technologies such as electrified, bio-
fuel, and gaseous-fuel propelled vehicles. This evolution
is facilitated by effective governmental policies. The
industry has witnessed a notable upswing in both
production and sales where the industry statistics
revealed a total production of 259 mn vehicles from
April 2022 to March 2023, in contrast to 23 mn units
the previous year. Analysing sales data, the Society of
Indian Automobile Manufacturers (SIAM) reported a
13.5% growth in vehicle sales in May 2023. Moreover,
the emerging segment of electric vehicles exhibited
remarkable growth in 2022-23. India achieved sales of
over one million electric vehicles, encompassing e-buses,
e-cars, e-three-wheelers, and e-two-wheelers. This surge
has unleashed a plethora of opportunities for players in

the auto component market.


https://www2.deloitte.com/in/en/pages/about-deloitte/articles/India-economic-outlook-april-2023.html
https://www2.deloitte.com/in/en/pages/about-deloitte/articles/India-economic-outlook-april-2023.html
https://www.mospi.gov.in/sites/default/files/press_release/PressNoteQ4_FY2022-23_31may23.pdf
https://www.mospi.gov.in/sites/default/files/press_release/PressNoteQ4_FY2022-23_31may23.pdf

Our focus on operational excellence is yielding exceptional
results. We take immense pride in the introduction of a
dedicated heat shield line, a critical component for heat,
sound, and vibration insulation in engines. Moreover, our
strategic collaboration with Sanwa Packing, a renowned
Japanese company, has opened new avenues for us
to develop lightweight aluminium heat shields used in
cutting-edge automotive applications, particularly in the
PV segment. This product holds significant promise for
Original Equipment Manufacturers (OEMs) in building
BS-VI compliant products, further reinforcing our position
in the market. We have also embarked on a journey to
develop components for electric vehicles, aligning ourselves
with the industry’s transition towards a sustainable and

eco-friendly future.

Our Gasket business, in collaboration with our partner
Sanwa Japan, proudly introduced the advanced Heat
Shield line, catering to all vehicle categories, including Two
Wheelers, Passenger Vehicles, LCVs, HCVs, Commercial
Vehicles, off-road vehicles, and Agri Equipment. Holding
single source status with major clients like Cummins, Bajaj
Auto Limited, John Deere, Volvo-Eicher, Honda, and Hero
MotoCorp, our Gasket and Heat Shield division is a crucial
supplier. Exports have expanded to global OEMs and Tier
1 companies such as Cummins, Volvo, John Deere, and
Mabhle.

The Forgings division accounted for 26% of total revenue,
achieving X 219.00 Crores with 7% growth in the fiscal year.
This segment thrives in international markets and serves
as a reliable supplier to leading Tier | companies. The
Forgings business offers comprehensive solutions, including
Die Design, Machine parts, and Heat treatment. A strategic
shift towards larger and intricate forged components is

underway.

Nippon Leakless Talbros Private Limited (LTL), our
JV company, achieved X 889 Crores in total income for
2022-23, a 19% increase from the previous year. With
strong partnerships with Honda and Hero Motors
Corporation, LTL is a leader in two-wheeler automotive

gasket manufacturing in India.

Marelli Talbros Chassis Systems showcased impressive
financial performance, attaining ¥ 209.9 Crores in 2022-
23, a 27% YoY growth. EBITDA reached X 259 Crores, a

Corporate Overview | Statutory Reports | Financial Statements

43% increase. The Company envisions a CAGR of about
35% by 2026-27, focussing on improved EBITDA margins

and export expansion.

Talbros Marugo Rubber Private Limited (TMR) achieved
total income of ¥ 85.3 Crores in 2022-23, growing by 55%
from the previous year. TMR’s capabilities have garnered
more orders from domestic and overseas OEMs. Certified
with IATF 16949, ISO 14001, and I1SO 45001, TMR focusses
on innovative anti-vibration products and hoses while
maintaining operational excellence for sustained industry

differentiation.

During the fiscal year 2022-23, the TACL Group achieved
exceptional financial performance, attaining a record
turnover exceeding X 1,000 Crores for the first time. The
significant contribution of around ¥ 90 Crores from the
heat shield business was driven by strong market demand.
Our exports also made substantial progress, comprising
about 22% of total revenues, a substantial increase from
previous years. We aim to raise this proportion to at
least 35% by 2026-27, strengthening our global presence.
The diversification of our segments is evident, with the
PV segment projected to reach around 11% by 2026-27,
demonstrating our adaptive approach. Looking ahead,
the gasket and heat business anticipates a 13% CAGR in
revenue over the next four years, while the forgings business
foresees an impressive 23% CAGR by 2027, highlighting

our strong market position and lasting customer trust.

We're resolutely forward-looking, aiming for operational
excellence, enhanced product quality, expanded customer
reach, and global growth. Diversification will bolster us for
evo|ving market demands. To our shareholders, customers,
partners, and dedicated employees, we extend heartfelt
gratitude for being the cornerstone of our success,
showcasing unwavering support and resilience. With your
ongoing backing, we're confident in achieving greater

growth and value creation ahead.

With warm regards,

Naresh Talwar

Annual Report 2022-23 | 7



talbr.s

Business Review

Talbros Automotive Components Limited has emerged
as India’s leading gasket manufacturer, in the country,
in collaboration with JV partner Nippon Leakless. The
Company has introduced the innovative heat shield product
line in partnership with Sanwa Japan. With a presence
across all automotive segments, including two-wheelers,
passenger vehicles, LCVs, HCVs, commercial vehicles, off-
road vehicles, and agri equipment, TACL's gasket and heat
shield division serves as a key supplier to major customers
like Cummins, Bajaj Auto Limited, John Deere, Volvo-Eicher,
Honda, and Hero MotoCorp. The Company is actively

K
Talbrdé Au ',*notweﬁomp*ms lelted' l

| ‘ | (o

expanding into new geographies, targeting LCV, HCV,
industrial, and EV segments, leveraging its technological
prowess to meet evolving market needs. Additionally,
TACL is developing new-generation heat shields to comply
with thermal and NVH regulations, meeting the demands
of post BS VI engines. The Company's commitment
to quality, competitive pricing, and proactive product
development has earned it the ‘Category Partner’ status

and performance awards from esteemed customers like

Cummins, Tata Motors, KOEL, and JLR.




Corporate Overview | Statutory Reports | Financial Statements

ﬁ Key Highlights of 2022-23 *ﬁ%i* Diversified Product Range

—— ) Continues to maintain substantial market —— »  Multi-layer Steel Gaskets

share with prominent OEM's ———— > Gaskets with Electrical Control

———  Leads the market in two-wheelers, agri off

———— ) Post Coated/Selective Area Coated
loaders, and HCV/LCV segments

Gaskets
———— ) Serves as the sole supplier for five key

———— > Exhaust/Hot Gaskets
customers

—— » Rubber/Edge Molded Gaskets

———— ) Secured an exclusive contract with Sanwa
for lightweight aluminium heat shields, an ——  Fiber Gaskets

advanced technology used in automotive 5 Heat Shields

applications, especially in the PV segment,
catering to new generation engines,
including hybrid and EVs. These Heat
shields provide value-added features like
noise reduction, emission control, and heat

insulation at challenging temperatures

Total Income from Gasket Division
(X in Crores)

4344
381.2
3089
- 2838
2018-19 2019-20 2020-21 2021-22 2022-23

% 434 .4 Crores % 59.7 Crores 50%

Total Income EBIDTA Indian Market Share

Annual Report 2022-23 | 9
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Forging Division

Talbros Automotive Components Limited, leveraging
its distinguished journey, has emerged as a recognised
manufacturer and exporter of precision machined
components, bolstered by its in-house forging facility. The
Company'’s clientele spans the automotive, agriculture, and
off-highway industries. It has garnered accolades from
prestigious entities such as JLRQ, BMW, and Dang, in
recognition of its commitment to quality, scalability, and
global supply.

In Bawal, TACL's state-of-the-art forging plant exhibits
top-notch tooling design, manufacturing, forging, heat
treatment, and machining capabilities. With a forging
capacity of 21,000 metric tonnes and the ability to craft
parts ranging from 150 grams to 15 kilograms, the Company

possesses the advantage of end-to-end production under

one roof, enhancing customer service and agility.

With a growing emphasis on exports and geographic
expansion, TACL has increased its export share from 47%
to 51% since 2018. The disruptions brought by Covid-19
pandemic enabled the Company to seize supply chain
opportunities and enhance its export business. It strategises
to leverage the global demand and infrastructure growth,
particularly focussing on the commercial vehicle and off-
highway segments. This entails expanding capabilities
for crafting heavier components, aligning with confirmed
orders and business projections. As part of TACL's growth
trajectory, the Company is incorporating ring rolling and
material gathering forging processes, driven by orders from

its customers.




Total Income from Forging Division

3 21 9.0 Crores

Key Highlights of 2022-23

Secured new business amounting to ¥ 10.16
Crores in the first quarter of 2022-23

» Cultivated a fresh partnership with a

global off-highway customer

> Attained successful SOP for off-highway

components

Bolstered machining capacity through the
incorporation of 15 machining centres, with

an additional 25 centres in the pipeline

Extended presence to North America

» Widened footprint further by partnering

with some of the largest domestic OEMs

165.9

1324

2018-19 2019-20

2020-21

Corporate Overview | Statutory Reports | Financial Statements

eﬁ%i* Diversified Product Range

—— » Introducing Towing Solutions
—— > Innovating Intermediate Shaft &
Differential Housing
—— » Crafting Hydraulic End Caps and Rod
Eyes
—— > Manufacturing Blank Ring Gears
—— » Developing Companion Flanges
——— > Engineering King Pins & Linear Cylinders
——— ) Producing Tube & Flange Yokes
(X in Crores)
219.0
2037
2021-22 2022-23

% 33.8 Crores

Total Income

EBIDTA

Annual Report 2022-23 | 11



Nippon Leakless Talbros Private Limited (LTL)

Incorporated in 2005, Nippon Leakless Talbros Private
Limited (LTL) is a joint venture between Nippon Leakless
Corporation (NLK) Japan and Talbros Automotive
Components Limited (TACL) India. NLK is a well-known
supplier of gaskets and packaging to top OEMs and two-

wheeler manufacturers.

With a global manufacturing base in 10+ countries, Nippon
Leakless Corporation has been a pioneer in using steel for
cylinder head gaskets and holds numerous global patents.
Last year, LTL generated total income of X 889 Crores,
achieving an 18% growth compared to the previous fiscal

year.

=

The company has optimised its supply chain and
manufacturing processes, leading to improved gross
margins. LTL has established strong partnerships with
Honda and Hero MotorCorp ltd. catering to their specific
requirements as a dedicated supplier. The company has
been recognised by various OEMs like Hero, Toyota, and
MSIL, receiving performance awards for its commitment to

excellence, quality, and consistent delivery.




Corporate Overview | Statutory Reports | Financial Statements

@ Product Certifications

|—>>> Gaskets —— |ATF 16949:2016
——  1SO 14001:2015

——— > 1SO 9001:2015

——— ) 1SO 14001:2018

Total Income

(X in Crores)

1221
1064
88.9
834
74.2 I
2018-19 2019-20 2020-21 2021-22 2022-23

3 88.9 Crores T 35.6 Crores 3 11.8 crores

Total Income in 2022-23 Talbros Share in 2022-23 PAT in 2022-23




Marelli Talbros Chassis Systems Private Limited (MTCS)

Talbros Automotive Components Limited partnered
strategically with Marelli Suspension Systems S.PA, ltaly
(formerly known as Sistemi Sospensioni SPA, Italy), to
establish the joint venture, Marelli Talbros Chassis Systems
Private Limited (MTCS), in 2012 (formerly known as
Magneti Marelli Talbros Chassis Systems Private Limited).
This collaboration has enabled MTCS to develop and
manufacture a range of chassis components for automotive
applications, including control arms, suspension links,
front cross member, rear twist-beam axle, cradle, wheel
group, and semi corner module assemblies. The JV has
emerged as the preferred source for chassis and body-in-

white components for top OEMs in India. The Company

14 | Talbros Automotive Components Limited

has expanded its product portfolio and has also acquired

several orders for EV components.

The JV is committed to achieve its ESG objectives and
has started using solar power of 320 KWP, with a target
to increase utilization in coming years, and has been

undertaking afforestation drives to reduce carbon footprints.

MTCS achieved an all time high revenue of ¥ 209.9 Crores,
recording significant growth and increased EBITDA. With a
focus on exports and expansion in the EV segment, MTCS

aims to achieve substantial revenue growth and improve its

EBITDA margin profile by 2026-27.




Key Highlights of 2022-23

——— > Expanded the capacity of the Pune plant
to meet the increasing demand from Tata
Motors PV and Jaguar Land Rover, UK
> Secured new orders from existing customers
for the development of next-generation
ICE and EV vehicles
> Successfully initiated production (SOP) of
control arms for MSIL’s premium SUVs, the
Grand Vitara and Brezza
> Diversified the body-in-white portfolio to
cater to the needs of next-generation EVs
for a global OEM
> Broadened the product portfolio by
collaborating with some of the largest
domestic OEMs
.; Certifications
——— > IATF 16949-QMS
——— > 1SO 9001-QMS
——— > 1SO 14001-EMS
—— » ISO 50001-EnMS
——— ) 1SO 45001-OHSAS

3 209.9 Crores

Corporate Overview | Statutory Reports | Financial Statements

‘ﬁi* Diversified Product Range

Suspension Lower Control Arms
Suspension Links

Front Sub Frames and Rear Twist Beam

Axles
Front Cradle
Wheel Group and Semi Corner Module

Assemblies

Body-in-White Parts & Assemblies in Steel

& Aluminum

Total Income

2018-19

3 104.9 Crores

(X in Crores)

209.9
164.8
136.8
| 124.4
019-20 2020-21 2021-22 2022-23

% 11.5 Crores

Total Income in 2022-23

Talbros Share in 2022-23

PAT in 2022-23

Annual Report 2022-23



Talbros Marugo Rubber Private Limited (TMR)

Established in 2013, Talbros Marugo Rubber embarked on
its journey by focussing on the production of innovative
and high-quality anti-vibration rubber molded products
for passenger cars. With a share exceeding 90% in the
mounting muffler and hanger business for Maruti Suzuki,
Talbros Marugo expanded its product offerings in 2015,
establishing an additional plant for extruded hoses.
Impressively, within a single year, the company achieved
full localisation of all KD parts, garnering recognition for
superior performance in focussed model cost reduction
during 2014-15. The company’s commitment to excellence
is evident from the fact that it received consecutive ‘Best
Supplier’ awards for overall performance from Maruti
Suzuki India Limited in the years 2017-18 and 2018-19.

TMR’s revenue growth has been consistently positive, with
a remarkable surge in 2022-23, closing in at X 85.3 Crores
annually. This trend is projected to elevate significantly,
reaching approximately X 180 Crores within the next five
years. This impressive expansion is attributable to the
impact of the Government's implementation of the E20
fuel, resulting in substantial progress. Recognising the need
to meet evolving market demand, TMR has strategically
relocated its production facility from Manesar to Bawal
in Haryana, facilitating an expansion of nearly 18 times
the current area. This transition was accompanied by an
investment of X7 Crores in machinery, for the commencement
of the new plant in June 2023




Key Highlights of 2022-23

—— ) Established a new plant in Bawal, enhancing
production capacity significantly
———— ) Secured additional orders from our
esteemed existing customer, India’s major
OEM, Maruti Suzuki
—— » Successfully initiated production (SOP) of
E20 fuel hoses for Maruti Suzuki, covering
all models
> Commenced SOP for the highly anticipated
vehicle, MSIL-ZIMNY, contributing to our
growth
——— ) Diversified portfolio by collaborating with
some of the largest domestic OEMs in the
industry
.; Certifications
——— > |ATF 16949
——— > 1SO 9001
—— > 1SO 14001
—— > 1SO 45001

% 85.3 crores

Total Income in 2022-23

Corporate Overview | Statutory Reports | Financial Statements

‘ﬁi* Diversified Product Range

Introducing Mounting Muffler Hangers
Innovating Suspension Bushings
Crafting Body and Cab Mounts

Engineering Bushings for Leading &

Trailing Arms

Manufacturing Extrusion Hoses for Air,
Fuel, and Water

Developing Molded Hoses for Air Cleaners

Total Income

(X in Crores)

853
501 54.9
46.1
412
2018-19 2019-20 2020-21 2021-22 2022-23

% 49.7 Crores

Talbros Share in 2022-23

% 2.8 Crores

PAT in 2022-23

Annual Report 2022-23 | 17
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TALBROS AUTOMOTIVE COMPONENTS LIMITED
CIN: L29199HR1956PLC033107

Registered Office: 14/1, Delhi-Mathura Road, P.O. Amar Nagar
Faridabad-121003, Haryana
Tel No.: 0129-2251482, Website: www.talbros.com, Email: seema_narang@talbros.com

NOTICE

NOTICE is hereby given that the 66th Annual General Meeting
of the members of Talbros Automotive Components Limited
will be held on Monday, the 25% day of September, 2023 at
11.00 a.m. through video conferencing/ other audio visual
means (VC/OAVM) to transact the following business:

ORDINARY BUSINESS:

1

18

Adoption of Audited Standalone and Consolidated
Financial Statements.

To receive, consider and adopt the Audited Financial
Statements (Standalone and Consolidated) of the
Company for the Financial year ended March 31, 2023
including Audited Balance Sheet as at March 31, 2023,
the Statement of Profit and Loss and Cash Flow Statement
for the year ended on that date and the Reports of the
Board of Directors and Statutory Auditors thereon and in
this regard pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT the Audited Financial Statements
(Standalone and Consolidated) of the Company for
the financial year ended March 31, 2023 including the
Balance Sheet as at March 31, 2023, the Statement of
Profit and Loss and the Cash Flow Statement for the
year ended on that date and the Reports of the Board
of Directors and Statutory Auditors thereon be and are
hereby received, considered and adopted.”

Confirmation of Interim Dividend.

To confirm the payment of Interim Dividend @ 10 % i.e.
% 1.00 per fully paid-up equity share of the Company for
the financial year 2022-23 and in this regard pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT the Interim Dividend @ 10% i.e. ¥1.00
per fully paid-up equity share of the Company for the
financial year 2022-23, as approved by the Board of
Directors at their meeting held on February 08, 2023 and
already paid to the shareholders, be and is hereby noted
and confirmed.”

Declaration of Final Dividend.

To declare Final Dividend @ 20 % i.e. ¥2.00 per fully
paid-up equity share of the Company for the financial

Talbros Automotive Components Limited

year 2022-23, in addition to the Interim Dividend already
paid and in this regard pass the following resolution as
an Ordinary Resolution:

“RESOLVED THAT Final Dividend @ 20 % i.e. ¥2.00
per fully paid-up equity share of the Company, as
recommended by the Board of Directors, be and is
hereby declared for the financial year 2022-23 and be
paid out of the profits of the Company.”

Re-appointment of Mr. Navin Juneja as Director.

To re-appoint Mr. Navin Juneja (DIN: 00094520) as
Director, who retires by rotation and being eligible, offers
himself for re-appointment and in this regard, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 152 and other
applicable provisions of the Companies Act, 2013 and
Rules made thereunder, if any (including any statutory
modifications or re-enactments thereof) and the Articles
of Association of the Company, Mr. Navin Juneja (DIN:
00094520) who retires by rotation and being eligible, be
and is hereby appointed as a Director of the Company
liable to retire by rotation.”

SPECIAL BUSINESS:

5.

Re-appointment of Mr. Umesh Talwar, Vice Chairman
& 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 pursuant to the provisions of Section
152,196, 197, 198, 203 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013,
and Rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being
in force) and as recommended by the Nomination and
Remuneration Committee and the Board of Directors,
consent of the members be and is hereby accorded to
the re-appointment of Mr. Umesh Talwar (DIN: 00059271)
as Vice Chairman & Managing Director of the Company
for a period of three years w.e.f. April 01, 2024 H{ill
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March 31,2027, not liable to retire by rotation and on terms
and conditions and payment of monthly remuneration
payable to him during the period of his continuance in
the office of Vice Chairman and Managing Director of the
Company as detailed hereunder:

1. Salary
Particulars Monthly Remuneration (%)
Basic Salary 8,47,000/-
House Rent Allowance 5,93,000/-
Other Allowances 75,000/-*
Total Salary 15,15,000/-

*Other allowances include payments in the nature of
medical reimbursement, club fee etc. upto the amount
specified.

2. Perquisites & Allowances in addition to the above:

a) Company’s Contribution towards
Superannuation and Provident Fund as per

rules of the Company.

b)  Gratuity & other long term benefits as per
Company Policy.

c) Earned/ Privilege Leaves - As per rules of
the Company. Leaves accumulated but not
availed during the tenure may be allowed to
be encashed at the end of the tenure.

d)  Car-Provision of a Chauffeur driven car for the
business purposes of the Company & personal
use.

e) Telephone - Telephone facility at residence,
personal long distance calls to be paid by Mr.
Umesh Talwar.

f) Such other benefits/ amenities and other
privileges as may from time to time be
available to other executives of the Company
and the monetary value shall be evaluated as
per Income Tax Rules, wherever applicable
and in the absence of any such rule, the same
be evaluated at actual cost.

3. Other Benefits:

a) Reimbursement of entertainment expenses
actually and properly incurred in course of the
business of the Company.
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b)  The expenses in connection with the spouse
accompanying Vice Chairman & Managing
Director while on business tours in India and
abroad to be borne by the Company.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby authorised to vary/ alter the
designation of Mr. Umesh Talwar, Vice Chairman
and Managing Director and/or the remuneration
including payment of commission, if deemed fit,
and/ or the terms and conditions in any manner
within the permissible limits and from time to time as
recommended by the Nomination & Remuneration
Committee and deemed fit by the Board in its
absolute discretion.

RESOLVED FURTHER THAT in the absence or
inadequacy of profits in any financial year, the
remuneration as set above be paid to Mr. Umesh
Talwar as minimum remuneration, subject to
necessary approval(s), as may be required.

RESOLVED FURTHER THAT the Board be and is
hereby authorised to do all such acts, deeds and
things and execute all such documents, agreements,
instruments and writings as may be usual, expedient
or proper to give effect to the aforesaid resolution
and to settle any question, difficulty or doubt that
may arise in respect of aforesaid without being
required to seek any further consent or approval of
the Members of Company, or otherwise to the end
and intent that they shall be deemed to have given
their approval thereto expressly by the authority of
this resolution.”

Re-appointment of Mr. Anuj Talwar, Joint 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 pursuant to the provisions of Section
152, 196, 197, 198, 203 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013,
and Rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being
in force) and as recommended by the Nomination and
Remuneration Committee and the Board of Directors,
consent of the members be and is hereby accorded to
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the re-appointment of Mr. Anuj Talwar (DIN: 00628063)
as Joint Managing Director of the Company for a period
of three years w.e.f. August 14, 2024 till August 13, 2027,
liable to retire by rotation and on terms and conditions
and payment of monthly remuneration payable to him
during the period of his continuance in the office of
Joint Managing Director of the Company as detailed
hereunder:

1. Salary

Particulars Monthly Remuneration (%)
Basic Salary 8,47,000/-
House Rent Allowance 5,93,000/-
Other Allowances 75,000/-*
Total Salary 15,15,000/-

*Other allowances include payments in the nature of
medical reimbursement, club fee etc. upto the amount
specified.

2. Perquisites & Allowances in addition to the above:

a) Company’s Contribution towards
Superannuation and Provident Fund as per
rules of the Company.

b)  Gratuity & other long term benefits as per
Company Policy.

c) Earned/ Privilege Leaves - As per rules of
the Company. Leaves accumulated but not
availed during the tenure may be allowed to
be encashed at the end of the tenure.

d)  Car- Provision of a Chauffeur driven car for the
business purposes of the Company & personal
use.

e) Telephone- Telephone facility at residence,
personal long distance calls to be paid by Mr.
Anuj Talwar.

f) Such other benefits/ amenities and other
privileges as may from time to time be
available to other executives of the Company
and the monetary value shall be evaluated as
per Income Tax Rules, wherever applicable
and in the absence of any such rule, the same
be evaluated at actual cost.

Talbros Automotive Components Limited

3. Other Benefits:

a) Reimbursement of entertainment expenses
actually and properly incurred in course of the
business of the Company.

b) The expenses in connection with the spouse
accompanying the Joint Managing Director
while on business tours in India and abroad to
be borne by the Company.

RESOLVED FURTHER THAT the Board of
Directors be and is hereby authorised to vary/ alter
the designation of Mr. Anuj Talwar, Vice Chairman
and Managing Director and/or the remuneration
including payment of commission, if deemed fit, and/
or the terms and conditions within the permissible
limits and from time to time as recommended by
the Nomination & Remuneration Committee and
deemed fit by the Board in its absolute discretion.

RESOLVED FURTHER THAT in the absence or
inadequacy of profits in any financial year, the
remuneration as set above be paid to Mr. Anuyj
Talwar as minimum remuneration, subject to
necessary approval(s), as may be required.

RESOLVED FURTHER THAT the Board be and is
hereby authorised to do all such acts, deeds and
things and execute all such documents, agreements,
instruments and writings as may be usual, expedient
or proper to give effect to the aforesaid resolution
and to settle any question, difficulty or doubt that
may arise in respect of aforesaid without being
required to seek any further consent or approval of
the Members of Company, or otherwise to the end
and intent that they shall be deemed to have given
their approval thereto expressly by the authority of
this resolution.”

Re- appointment and continuation of Mrs. Priyanka
Gulati (DIN: 07087707) as Non-Executive Independent
Director of the Company for a second term of five
consecutive years w.e.f. September 25, 2023

To consider and, if though fit, to pass the following
resolution as a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Section
149, 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) and
rules made thereunder, SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ( “Listing
Regulations”) (including any statutory modification (s)
or re-enactment thereof for the time being in force)
and Articles of Association of the Company, Mrs.
Privanka Gulati (DIN: 07087707), who has submitted a
declaration to the effect that she meets the criteria for
independence as provided in Section 149(6) of the Act
and Rules framed thereunder and Regulation 16(1)(b) of
the Listing Regulations, and whose appointment has
been recommended by Nomination and Remuneration
Committee and Board of Directors of the Company, be
and is hereby appointed as an Independent Director of
the Company, to hold office for a second term of five
years commencing with effect from September 25, 2023
to September 24, 2028 not liable to retire by rotation.”

Approval of material related party transactions with
M/s QH Talbros Private Limited for Sale/Purchase of
Company’s products

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

“RESOLVED THAT pursuant to the provisions of
Section 188 and other applicable provisions, if any,
of the Companies Act, 2013 read with the Rules made
thereunder and Regulation 23 and other applicable
regulations of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), (including any
statutory modification(s) thereof for the time being in
force), approval of the members of the Company be
and is hereby accorded to the Board of Directors of
the Company to enter into and/or carrying out and/or
continuing with  contracts/arrangements/transactions
with M/s QH Talbros Private Limited, a related party, for
Sale/Purchase of Company’s products including but not
limited to Gaskets, Forgings and other Auto Parts upto
maximum amount of ¥95.00 Crores during FY 2023-24.

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorised to do all such acts, deeds or
things as may be necessary to give effect to the above
resolution including modification in the Agreement with
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M/s QH Talbros Private Limited as approved by members
in 64th AGM.”

Approval of an Agreement and transactions with
related party M/s. Talbros Indiparts Private Limited for
sale of Company’s products in the aftermarket for a
period of three years

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

“RESOLVED THAT pursuant to the provisions of Section
188 and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules made thereunder
and the applicable Regulations of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), (including any statutory modification(s)
or re-enactment thereof for the time being in force),
consent of the members of the Company be and is
hereby accorded to the Board of Directors to enter into
an Agreement for carrying out and/or continuing with
contracts/arrangements/transactions with M/s. Talbros
Indiparts Private Limited for a period of three years with
effect from April 01, 2024 to March 31, 2027 for sale of
Company’s products in the aftermarket for a maximum
amount of ¥ 60 Crores in one financial year on the terms
and conditions as mentioned in the Agreement.

RESOLVED FURTHER THAT pursuant to all applicable
statutory provisions as aforesaid approval of the Members
of Company be and is hereby also accorded to the
Board of Directors of the Company to enter into and/or
continuing with contracts/arrangements/transactions with
M/s. Talbros Indiparts Private Limited, a related party,
for Sale of Company’s products in the aftermarket for a
maximum amount of ¥ 60 Crores during FY 2023-24.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby authorised to decide the terms and
conditions of the agreement and to do all such acts,
deeds or things as may be necessary to give effect to
the above resolution and to modify any terms of the
Agreement without being required to seek any further
consent or approval of the Members of Company,
or otherwise to the end and intent that they shall be
deemed to have given their approval thereto expressly
by the authority of this resolution.
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Remuneration of Cost Auditors

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

“RESOLVED THAT pursuant to the provisions of Section
148 of the Companies Act, 2013, read with Rule 14 of the
Companies (Audit and Auditors) Rules, 2014, including
any statutory modification(s) or re-enactment thereof
for the time being in force, the remuneration payable
to M/s Vijender Sharma & Co., Cost accountants (Firm
Registration No. 00180) appointed as Cost Auditors by
the Board of Directors to conduct the audit of the cost
records of the Company for the financial year ending
March 31, 2024 amounting to ¥ 1.75 Lacs exclusive of
applicable taxes thereon and reimbursement of out of
pocket expenses on actual basis incurred in connection
with the aforesaid audit, be and is hereby ratified and
confirmed.”

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorised to do all such acts, deeds or
things as may be necessary to give effect to the above
resolution.”

Approval of sub-division/split of equity shares of the
Company

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

“RESOLVED THAT pursuant to the provisions of Sections
61(1)(d) and other applicable provisions of the Companies
Act, 2013 (“Act”) (if any), read with relevant Rules made

thereunder, applicable provisions of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including
any statutory modifications or re-enactments thereof, for
the time being in force), in accordance with the Articles
of Association of the Company and subject to receipt of
such other approvals, consents and permissions as may
be required from concerned statutory authorities and
subject to such other conditions and modifications as may
be prescribed or imposed while granting such approvals
and on recommendation of the Board of Directors of the
Company (hereinafter referred to as ‘the Board’, which
expression shall include any Committee of the Board of
Directors), approval of the Members of the Company be
and is hereby accorded for subdivision/split of the existing
equity shares of the Company, such that 1 (One) equity
share having face value of ¥ 10/- (Rupees Ten only) each
fully paid up, be sub-divided/splitinto 5 (Five) equity shares
having face value of ¥ 2/- (Rupees Two only) each fully
paid-up, ranking pari-passu with each other in all respects
with effect from the Record Date.

RESOLVED FURTHER THAT the Record Date for the
sub-division/split of existing equity shares shall be
decided by the Board post approval of the shareholders
and will be intimated to the Exchanges in due course.

RESOLVED FURTHER THAT pursuant to the sub-
division/split of equity shares of the Company, all the
equity shares of face value of ¥ 10/- (Rupees Ten only)
each consisting in the Authorised equity share capital
existing on the Record Date, shall stand sub-divided/split

as follows:
Type of Capital Pre sub-division/split Post sub-division/split
No. of Equity Face Total Equity No. of Equity Face Total Equity
Shares| Value ()| Share Capital (3) Shares| Value (R)| Share Capital (3)
Authorised Equity 2,00,00,000 10/- 20,00,00,000 10,00,00,000 2/- 20,00,00,000
Share Capital

RESOLVED FURTHER THAT pursuant to the sub-division/split of equity shares of the Company, all the equity shares of face
value of ¥ 10/- (Rupees Ten only) each fully paid-up consisting in the Issued, Subscribed and Paid up equity share capital
existing on the Record Date, shall stand sub-divided/split as follows:

Type of Capital Pre sub-division/split Post sub-division/split
No. of Equity Face Total Equity No. of Equity Face Total Equity
Shares | Value () | Share Capital (%) Shares | Value (?) | Share Capital (3)
Issued, Subscribed 1,23,45,630 10/- 12,34,56,300 6,17,28,150 2/- 12,34,56,300

and Paid-up Equity
Share Capital

Talbros Automotive Components Limited
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RESOLVED FURTHER THAT upon sub-division/split
of equity shares as aforesaid and with effect from the
Record Date:

(@) for the equity shares held in physical form, the
existing share certificate(s) in relation to the said
equity shares, shall be deemed to have been
automatically cancelled and shall be of no effect
and the Board, without requiring the Members to
surrender their existing share certificate(s), shall
credit such sub-divided/split Equity Shares to the
Demat Suspense Account of the Company and
on providing the details of Demat account, such
sub-divided/ split Equity Shares shall be credited
proportionately to the concerned Demat account of
the shareholder, in terms of applicable regulations,
rules, guidelines and Circulars as may be issued
from time to time in this regard; and

(b) for the equity shares held in dematerialised form,
the sub-divided/split equity shares shall be credited
proportionately into the respective beneficiary
demat account(s) of the Members held with their
depository participants, in lieu of the existing credits
present in their respective beneficiary demat
accounts.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to do all such acts, deeds, matters and things
to give such directions as they may in their absolute
discretion deem necessary, proper or desirable to settle
any question, difficulty that may arise with regard to the
sub-division/split of the equity shares as aforesaid and to
undertake such corporate actions as may be necessary
and to carry out/execute all matters in connection
therewith and incidental thereto in order to give full effect
to this resolution including execution and filing of all the
relevant documents with the Registrar of Companies,
Stock Exchanges, Depositories and other appropriate
authorities in due compliance of the applicable rules
and regulations, without seeking any further consent or
approval of the Members.”

Approval of alteration of Capital Clause of the
Memorandum of Association of the Company

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

Place: Gurugram
Date: August 08, 2023
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“RESOLVED THAT pursuant to the provisions of
Sections 13, 61 and other applicable provisions of the
Companies Act, 2013 (if any), read with relevant Rules
made thereunder (including any statutory modifications
or re-enactments thereof, for the time being in force),
the Articles of Association of the Company and
subject to receipt of such other approvals, consents
and permissions as may be required from concerned
statutory authorities and subject to such other conditions
and modifications as may be prescribed or imposed
while granting such approvals and on recommendation
of the Board of Directors of the Company (hereinafter
referred to as ‘the Board’, which expression shall include
any Committee of the Board of Directors), approval of the
Members of the Company be and is hereby accorded
to delete the existing Clause 5 of the Memorandum of
Association of the Company in entirety and substituted
with the following Clause 5:

“5. The Authorised Share Capital of the Company is
%20,00,00,000/- (Rupees Twenty Crores only) divided
into 10,00,00,000 (Ten Crores) Equity Shares of face
value of ¥ 2/- (Rupees Two) each.”

RESOLVED FURTHER THAT the Board be and is
hereby authorised to do all such acts, deeds, matters
and things to give such directions as they may in
their absolute discretion deem necessary, proper or
desirable, to settle any question, difficulty that may
arise and to carry out/execute all matters in connection
therewith and incidental thereto in order to give full effect
to this resolution including execution and filing of all the
relevant documents with the Statutory/regulatory and
other appropriate authorities, in due compliance of the
applicable rules and regulations, without seeking any
further consent or approval of the Members.”

By Order of the Board
For Talbros Automotive Components Limited

Sd/-

Seema Narang
Company Secretary
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The Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 (“Act”), which sets out details
relating to Special Businesses at the meeting, is annexed
hereto.

The relevant details, pursuant to applicable SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standards on general meetings
issued by the Institute of Company Secretaries of
India in respect of Directors seeking appointment/
re-appointment at this AGM is annexed as Annexure-1.

In accordance with the General Circular No. 20/2020
dated May 05, 2020, read with the circulars dated
April 08, 2020, April 13, 2020, January 13, 2021,
December 08, 2021, December 14, 2021, May 05,
2022 and December 28, 2022 issued by the Ministry
of Corporate Affairs (MCA) and in accordance with
the Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated May 12, 2020, Circular No. SEBI/HO/CFD/
CMD2/CIR/P/2021/11 dated January 15, 2021, Circular
No. SEBI/HO/CFD/ CMD2/CIR/P/2022/62 dated May
13, 2022 and Circular No. SEBI/HO/CFD/PoD-2/P/
CIR/2023/4 dated January 05, 2023 issued by the
Securities and Exchange Board of India providing
relaxations to the SEBI (Listing Obligations And
Disclosure Requirements) Regulations, 2015 (Listing
Regulations, collectively “Applicable Circulars”), the
Annual General Meeting (AGM) will be conducted
through video conferencing/other audio visual means
(VC/OAVM). Members can attend and participate
in the 66th AGM through VC/OAVM. The deemed
venue for the AGM will be the Registered Office of the
Company and the physical attendance of the members
at a common venue has been dispensed with.

ACCORDINGLY, THE FACILITY FOR APPOINTMENT
OF PROXIES BY THE MEMBERS WILL NOT BE
AVAILABLE FOR THIS AGM AND HENCE THE PROXY
FORM, ATTENDANCE SLIP AND ROUTE MAP OF AGM
ARE NOT ANNEXED TO NOTICE OF THE 66H AGM.

Institutional/corporate shareholders (i.e. other than
individuals, HUF, NRI, etc.), are required to send a scanned
copy (PDF/JPG Format) of their respective Board or
governing body Resolution/Authorisation etc., authorising
their representative to attend the AGM through VC/OAVM
on their behalf and to vote through remote e-Voting on
evoting@nsdl.co.in and seema_narang@talbros.com.

Talbros Automotive Components Limited

a) Incase of any queries, you may refer the Frequently
(FAQs) for
need assistance before or during the AGM and
e-voting user manual for Members available on
the website “http://www.evoting.nsdl.com” under
the ‘Downloads Section’. You can also contact
NSDL at 022 - 4886 7000 and 022 - 2499 7000
or Ms. Snehal Bhame, Assistant Manager, NSDL, at

Asked Questions Members who

designated e-mail IDs: evoting@nsdl.co.in., who will
address the grievances related to electronic voting.

b) The Members can join the AGM in the VC/OAVM
mode 30 minutes before and after the scheduled
time of the commencement of the Meeting by
following the procedure mentioned in these notes.
The facility of participation at the AGM through
VC/OAVM will be made available for maximum
of 1000 members on first come first served basis.
However, this will not include large Shareholders
(Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the
Audit Committee, Nomination and Remuneration

Stakeholders

Committee, Auditors etc. who are allowed to attend

Committee  and Relationship
the AGM without restriction on account of first come
first served basis.

The attendance of the Members attending the AGM
through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations
2015 (as amended), and the Circulars issued by the
Ministry of Corporate Affairs dated April 08, 2020, April
13, 2020, May 05, 2020, January 13, 2021, December
14, 2021, May 05, 2022 and December 28, 2022, the
Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at
the AGM. For this purpose, the Company has entered
into an agreement with National Securities Depository
Limited (NSDL) for facilitating voting through electronic
means, as the authorised agency. The facility of casting
votes by a member using remote e-voting system as well
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as venue voting on the date of the AGM will be provided
by NSDL.

In accordance with the aforesaid MCA Circulars, the
Notice of the AGM along with the 66th Annual Report
of the Company are being sent only through electronic
mode to those Members whose email addresses are
registered with the Company /Depositories, unless any
Member has requested for a physical copy of the same.
The Company shall send the physical copy of Notice of
the AGM along with the 66th Annual Report to those
Members who request the same at seema_narang@
talbros.com mentioning their Folio No. / DP ID and Client
ID. The Notice convening the 66th AGM alongwith the
66th Annual Report will also be available on the website
of the Company at www.talbros.com, websites of the
Stock Exchanges i.e. BSE Limited and the National
Stock Exchange of India Limited at www.bseindia.com

and www.nseindia.com respectively and the website of
NSDL at www.evoting.nsdl.com

Members may also note that the Notice of the AGM
and the Annual Report are available on the website
of the Company www.talbros.com, websites of the
Stock Exchanges i.e., BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and

www.nseindia.com and on the website of NSDL i.e.,
www.evoting.nsdl.com

Members desiring any information relating to the
annual accounts or any document pertaining to the
explanatory statement are requested to send an email
to the Company at seema_narang@talbros.com at
least ten (10) days before the AGM.

The Register of Members and Share Transfer Books
of the Company will remain closed from Monday,
September 18, 2023 to Monday, September 25, 2023
(both days inclusive) for the purpose of 66th Annual
General Meeting and for determining entitlement of
Members to final dividend for the financial year ended
March 31, 2023 as approved at the 66th AGM.

Subject to the provisions of Section 123 of the Act, Final
Dividend as recommended by the Board of Directors, if
declared at the AGM will be paid to the Members on the
basis of the details of beneficial ownership furnished by
the Depositories, as at the close of Saturday, September
16, 2023 and in respect of shares held in physical form to
those members whose names will appear in the Register
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of Members of the Company, after giving effect to valid
transmission and transposition requests lodged with the
Company, as on close of Saturday, September 16, 2023.

In terms of the provisions of the Income Tax Act, 1961 (“the
Act”) as amended by the Finance Act, 2020, dividend
paid or distributed by a Company on or after April
01, 2020 is taxable in the hands of the Members. The
Company is, therefore, required to deduct tax at source
at the time of payment of dividend to the Members.

For resident members: Tax will be deducted at source
(“TDS”) under Section 194 of the Act (read with Press
Release dated May 13, 2020) @ 10% on the amount
of dividend payable unless exempt under any of the
provisions of the Act. However, in case of individuals,
TDS would not apply if the aggregate of total dividend
distributed to them by the Company during FY does not
exceed ¥ 5,000/-.

Tax at source will NOT be deducted where a member
provides Form 15G (applicable to Individual in case
of dividend) / Form 15H (applicable to an individual
above the age of 60 years), provided that the eligibility
conditions are being met. Blank Form 15G and 15H can
also be downloaded from the website of the RTA viz.
Form 15 H.pdf (www.kfintech.com)

Needless to mention, the Permanent Account Number
(PAN) will be mandatorily required. If PAN is not
submitted, Tax at source will be deducted @ 20% as per
Section 206AA of the Act.

In order to provide exemption from withholding of tax, the
following organisations must provide a self-declaration
as listed below:

. Insurance companies: A declaration that they are
beneficial owners of shares held.

. Mutual Funds: A declaration that they are governed
by the provisions of Section 10(23D) of the Act along
with copy of registration documents (self-attested).

. Alternative (AIF)  established
in India: A declaration that its income is exempt
under Section 10(23FBA) of the Act and they
are established as Category | or Category Il AlF
under the SEBI Regulations. Copy of registration
documents (self-attested) should be provided.

Investment Fund

o New Pension System Trust: A declaration that they
are governed by the provisions of Section 10(44)
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[subsection 1E to Section 197A] of the Act along with
copy of registration documents (self-attested).

Corporation established by or under a Central
Act; which is, under any law for the time being
in force, exempt from income tax on its income -
Documentary evidence that the person is covered
under Section 196 of the Act.

For non-resident members: Tax is required to
be withheld in accordance with the provisions of
Section 195 of the Act at applicable rates in force.
As per the relevant provisions of the Act, the tax
shall be withheld @ 20% (plus applicable surcharge
and cess) on the amount of dividend payable.
However, as per Section 90 of the Act, a non-
resident member has the option to be governed
by the provisions of the Double Tax Avoidance
Agreement (‘DTAA”) between India and the country
of tax residence of the member, if they are more
beneficial to the member. For this purpose, i.e. to
avail tax treaty benefits, the non-resident member
will have to provide the following:

i) Self-attested copy of Permanent Account
Number (PAN Card), if any, allotted by the
Indian income tax authorities;

i)  Self-attested copy of Tax Residency Certificate
(TRC) obtained from the tax authorities of the
country of which the member is resident;

il Self-declaration in Form 10F, if all the details
required in this form are not mentioned in the
TRC;

iv)  Self-declaration by the non-resident member
of having no permanent establishment in India
in accordance with the applicable Tax Treaty;

v)  Self-declaration of beneficial ownership by the
non-resident member.

The documents referred to in point nos. (i) to (v) can
be downloaded from the website of the RTA viz.
Tax Exemption Forms Registration (kfintech.com)

The Resident Non-Individual Members ie.
Insurance companies, Mutual Funds and Alternative
Investment Fund (AIF) established in India and
Non-Resident Non-Individual Members i.e. Foreign
Institutional Investors and Foreign Portfolio Investors

Talbros Automotive Components Limited

may alternatively submit the relevant forms /
declarations / documents through their respective
custodian who is registered on NSDL platform, on
or before the aforesaid timelines.

The Company is not obligated to apply the beneficial
DTAA rates at the time of tax deduction / withholding
on dividend amounts. Application of beneficial
DTAA rate shall depend upon the completeness
and satisfactory review by the Company, of the
documents submitted by non- resident member.

Notwithstanding the above, tax shall be deducted at
source @ 20% (plus applicable surcharge and cess)
on dividend paid to Foreign Institutional Investors
and Foreign Portfolio Investors under section
196D of the Act. Such rate shall not be reduced on
account of the application of the lower DTAA rate, if
any.

To enable us to determine the appropriate TDS /
withholding tax rate applicable, we request you
to provide the above details and documents not
later than Saturday, September 09, 2023.

To summarize, dividend will be paid after deducting
the tax at source as under:

. NIL for resident members receiving dividend
up to ¥ 5,000/- or in case Form 15G / Form15H
(as applicable) along with self-attested copy of
the PAN is submitted.

. 10% for resident members in case PAN is
provided / available.

. 20% for resident members, if PAN is not
provided / not available.

. Tax will be assessed on the basis of documents
submitted by the non-resident members.

. 20% plus applicable surcharge and cess
for non-resident members in case the
aforementioned documents are not submitted.

. Lower /NIL TDS on submission of self-attested
copy of the certificate issued under Section
197 of the Act.

Kindly note that the aforementioned documents
should be sent through e-mail to einward.ris@
kfintech.com and rajeev.kr@kfintech.com.
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No communication on the tax determination /
deduction shall be entertained after September
09, 2023.

In case tax on dividend is deducted at a higher rate
in the absence of receipt of the aforementioned
details / documents, you would still have the option
of claiming refund of the excess tax paid at the time
of filing your income tax return. No claim shall lie
against the Company for such tax deducted.

In the event the Company is unable to pay the
dividend to any member directly in their bank
accounts, the Company will dispatch the dividend
warrant/ Bankers’ cheque/ demand draft/etc. to
such member, as the case may be at the earliest
once the normalcy is restored.

All dividend remaining unclaimed/unpaid for a
period of seven years from the date it became
due for payment, will be transferred to the Investor
Education and Protection Fund established by the
Central Government. Members who have not yet
encashed their dividend warrant(s) are requested to
make their claims without any delay.

13. Updation of mandate for receiving dividend directly in
bank account through Electronic Clearing System or
any other means in a timely manner:

Shares held in physical form: Members are requested

to send

the following details/documents to the

Company’s Registrars and Transfer Agent (RTA’), M/s
KFIN Technologies Limited by Saturday, September 16,
2023:

a)

Form ISR-1 along with supporting documents. The
said form is available on website of the RTA at
http://karisma.kfintech.com/downloads/2Form
ISR-1.pdf

Cancelled cheque in original, bearing the name of
the Member or first holder, in case shares are held
jointly. In case name of the holder is not available on
the cheque, kindly submit the following documents:

Cancelled cheque in original, or

i. Bank attested legible copy of the first page of
the Bank Passbook/Bank Statement bearing
the names of the account holders, address,
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same bank account number and type as on
the cheque leaf and full address of the bank
branch

Self-attested copy of the PAN Card of all
the holders; and Self-attested copy of any
document (such as Aadhaar Card, Driving
License, Election Identity Card, Passport) in
support of the address of the first holder as
registered with the Company.

Shares held in Electronic form: The members
are requested to update their bank details
with their Depository Participants or Registrar
and Transfer Agent (RTA) for the purpose of
receiving dividend.

Nomination facility: In terms of Section 72
of the Companies Act, 2013 shareholders
are entitled to make nomination in respect
of shares held by them in physical form.
Shareholders desirous of making nomination
are requested to send their request in Form
SH-13 for nomination and Form ISR-3 or Form
SH-14 for cancellation/ variation as the case
may be to the RTA.

The said form is available at https://ris.kfintech.
com/clientservices/isc/

Members may please note that SEBI vide
its Circular No. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2022/8 dated January 25, 2022
has mandated the Listed Companies to issue
securities in demat form only while processing
service requests viz. Issue of duplicate
securities certificate; claim from Unclaimed
Suspense Account; Renewal/Exchange of
Sub-

certificate;

securities certificate; Endorsement;

division/Splitting of  securities
Consolidation of securities certificates/folios;
Transmission and Transposition. Accordingly,
Shareholders are requested to make service
requests by submitting a duly filled and signed
Form ISR—4, the format of which is available
on the website of the Company’s RTA at
http://karisma.kfintech.com/downloads/Form-

ISR-4.pdf
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All  Investor

related communication may

be addressed to the RTA/Company at the

following address:

Company Address:

RTA Address:

Company Secretary
& Compliance
Officer

Talbros Automotive
Components
Limited

14/1, Delhi Mathura
Road, Faridabad
—121003

Tel: +91-129-
2251456/ 2251482
Email: seema_

narang@talbros.
com

M/s KFIN Technologies
Limited,

Unit: Talbros Automotive
Components Limited,
Karvy Selenium
Tower-B, Plot No. 31 &
32,

Financial District,
Gachibowli,
Nanakramguda,
Serilingampally
Hyderabad 500 008,
India Email: rajeev.kr@

kfintech.com

Register of contracts or arrangements in which directors
are interested will be available at the commencement
of AGM and remain open and accessible during the
continuance of the AGM to any person attending meeting
through VC/OAVM.

Register of Directors and Key Managerial Personnel will
also be kept open for inspection during the AGM and
accessible to the persons attending the AGM through
VC/OAVM.

Members may please note that the unclaimed dividend
in respect of the FY 2015-16 must be claimed by the
concerned members on or before September 15,
2023, failing which it will be transferred to the Investor
Education & Protection Fund authority, in accordance
with the relevant provisions of the Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016 (“IEPF Rules”). Members are
requested to write to company/KFIN, for claiming
unclaimed dividend.

Attention of the members is drawn to the provisions of
Section 124(6) of the Act which requires a company to
transfer all shares in respect of which dividend has not
been paid or claimed for 7 (seven) consecutive years or
more in the name of |[EPF Authority. In accordance with
the aforesaid provision of the Act read with the Investor
Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016, as amended,

Talbros Automotive Components Limited

18.

19.

the Company has intimated the shareholders whose
shares are liable to be transferred in the name of IEPF
Authority. Members are advised to visit the website of
the Company www.talbros.com to ascertain such details.

Attention is seeking towards the SEBI Circular no. SEBI/
HO/MIRSd-PoD-1/P/CIR/2023-37 dated March 16, 2023
w.r.t. the documents pertaining to the PAN, KYC details
and nomination are not furnished by shareholders
latest by September 30, 2023 then respective folio of
the shareholder shall be frozen by the RTA on or after
October 01, 2023 and the same shall be referred by
the RTA/Company to the administering authority under
the Benami Transactions (Prohibition) Act, 1988 and
or Prevention of Money Laundering Act, 2002, If they
continue to remain frozen as on December 31, 2025.

INSTRUCTIONS FOR MEMBERS FOR REMOTE
E-VOTING ARE AS UNDER-

a) In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 and
Regulation 44 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company
is pleased to provide the facility of voting through
electronic means to its members. Members of the
Company cantransact all the items of the businesses
with the facility of voting through electronic means
through e-Voting Services provided by National
Securities Depository Limited (NSDL).

b)  The members who have casted their vote by remote
e-voting prior to the meeting may also participate
in the meeting through VC/OAVM but shall not be
entitled to cast their vote again.

c) The “cut-off” date for determining the eligibility for
voting through remote electronic voting system is
fixed as Monday, September 18, 2023. The voting
rights of the shareholders shall be in proportion to
their shares on the total paid-up equity share capital
as on the cut-off date.

d) Ms. Kiran Sharma, a practicing Company Secretary
(Membership no. 4942), has been appointed as the
scrutinizer to scrutinise the remote e-voting process
and casting vote through the e-voting system during
the meeting in a fair and transparent manner.
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The Scrutinizer shall, immediately after the completion of the scrutiny of the e-voting (votes cast during the AGM and
votes cast through remote e-voting), not later than 48 hours from the conclusion of the AGM, submit a consolidated
Scrutinizer’s report of the total votes cast in favour and against the resolution(s), invalid votes, if any, and whether the
resolution(s) has/have been carried or not, to the Chairman or a person authorised by him. The result along with the
Scrutinizer’'s Report will be published on the website of the Company at www.talbros.com and on the website of NSDL at
www.evoting.nsdl.com. The results shall be simultaneously communicated to BSE Limited and National Stock Exchange
of India Limited, where the securities of the Company are listed.

OTHER INFORMATION RELATED TO REMOTE E-VOTING PROCEDURE-

The remote e-voting facility will be available during the following voting period:

Commencement of e-voting Friday, September 22, 2023 at 9:00 A.M (IST)
End of e-voting Sunday, September 24, 2023 at 5:00 P.M.(IST)

The remote e-voting module shall be disabled by NSDL for voting thereafter.

The manner of voting electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

STEP 1: ACCESS TO NSDL E-VOTING SYSTEM

A)

Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode:

In terms of SEBI circular dated December 09, 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.

NSDL provides IDeAS (Internet based Demat Account Statement) to its clients to enable shareholders to view balances and

transactions in demat accounts updated on an online basis.

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

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.
holding securities in demat nsdl.com either on a Personal Computer or on a mobile. On the e-Services home
mode with NSDL. page click on the “Beneficial Owner” icon under “Login” which is available under

‘IDeAS’ section , this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting services under Value
added 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
i.e. NSDL and you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

2. Ifyou are 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/ldeasDirectReg.jsp
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Type of shareholders

Login Method

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

Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility
by scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

" App Store B Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

—

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 users to login Easi /Easiest are requested to visit CDSL
website www.cdslindia.com and click on login icon & New System Myeasi Tab and
then user your existing my easi username & password.

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, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at CDSL
website www.cdslindia.com and click on login & New System Myeasi Tab and then
click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. 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.
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B)

Type of shareholders Login Method

Individual Shareholders You can also login using the login credentials of your demat account through your
(holding securities in demat | Depository Participant registered with NSDL/CDSL for e-Voting facility. upon logging in, you
mode) login through their will be able to see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/
depository participants CDSL Depository site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

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

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

Login type Helpdesk details

Individual Shareholders holding securities | Individual Shareholders holding securities in demat mode with NSDL Members
in demat mode with NSDL facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding securities | Individual Shareholders holding securities in demat mode with CDSL Members

in demat mode with CDSL facing any technical issue in login can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22
5533

Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

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

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

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section.

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

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

4. Your User ID details are given below :

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares |8 Character DP ID followed by 8 Digit Client ID
in demat account with NSDL. For example if your DP ID is IN300*** and Client ID is 12**** then your user ID is

N
b) For Members who hold shares |16 Digit Beneficiary ID

in demat account with CDSL. For example if your Beneficiary ID is 12** == than your user |D g 12+ xsrrrrrres
c) For Members holding shares in | EVEN Number followed by Folio Number registered with the Company

Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is 1014560071***
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5. Password details for shareholders other than

Individual shareholders are given below:

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

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

c) How to retrieve your ‘initial password’?

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

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

6. Ifyouare unable to retrieve or have notreceived the

“Initial password” or have forgotten your password:

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

b)  Physical User Reset Password?” (If you are

holding shares in physical mode) option
available on www.evoting.nsdl.com.

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

Talbros Automotive Components Limited

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

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

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

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

STEP 2: CAST YOUR VOTE ELECTRONICALLY AND JOIN
GENERAL MEETING ON NSDL E-VOTING SYSTEM.

How to cast your vote electronically and join General
Meeting on NSDL e-Voting system?

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

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

3. Now you are ready for e-Voting as the Voting page
opens.

4. Cast your vote by selecting appropriate options i.e.
assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit”
and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully”
will be displayed.

6. You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

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

Instructions for those shareholders whose e-mail ids are
not registered with the depositories for procuring user id
and password and registration of e-mail ids for e-voting for
the resolutions set out in this notice:

1. In case shares are held in physical mode please provide
Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested
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20.

scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by e-mail to seema_
narang@talbros.com.

In case shares are held in demat mode, please provide
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account
statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhaar Card)
to seema_narang@talbros.com. If you are an Individual
shareholder holding securities in demat mode, you are
requested to refer to the login method explained at step
1 (A) i.e. Login method for e-Voting and joining virtual
meeting for Individual shareholders holding securities in
demat mode.

Alternatively shareholder/members may send a request
to evoting@nsdl.co.in for procuring user id and password

for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 09, 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 Depository
Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to
access e-Voting facility.

and Participants.

Instructions for attending AGM of the Company
through VC/OAVM:

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

Members are requested to participate on first-
come-first-served basis, as participation at the
meeting through video conferencing will be limited
to maximum of 1000 members. The meeting can
be joined 30 minutes before the scheduled time of
AGM and will be closed on the expiry of 30 minutes
from the scheduled time of the AGM. However,
there will be no such restrictions for participation at
the meeting by large shareholders (i.e. shareholders
holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc.

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

Members are encouraged to join the Meeting
through Laptops for better experience. Further,
members will be required to allow Camera and
use Internet with a good speed to avoid any
disturbance during the meeting. Please note that
Participants Connecting from Mobile Devices or
Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or
LAN Connection to mitigate any kind of aforesaid
glitches.

Shareholders who would like to express their views/
ask questions during the meeting may register
themselves as a speaker may send their request
mentioning their name, demat account number/
folio number, email id, mobile number at seema_

narang@talbros.com by Saturday, September 16,
2023 (5.00 p.m. IST).

Those shareholders who have registered

themselves as a speaker will only be allowed
to express their views/ask questions during the
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Vi.

meeting. The Company reserves the right to restrict
the number of speakers depending upon the
availability of time at the AGM.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Members who need
assistance before or during the AGM and e-voting
user manual for Members available on the website
“www.evoting.nsdl.com” under the ‘Downloads
Section.” You can also contact NSDL at 022 -
4886 7000 and 022 - 2499 7000 or Ms. Snehal

Talbros Automotive Components Limited

Bhame, Assistant Manager, NSDL, at designated
e-mail IDs: evoting@nsdl.co.in., who will address the
grievances related to electronic voting.

By Order of the Board
For Talbros Automotive Components Limited

Sd/-
Place: Gurugram Seema Narang
Date: August 08, 2023 Company Secretary
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EXPLANATORY STATEMENT IN RESPECT OF ITEMS OF
SPECIAL BUSINESS:

The following Explanatory Statement, as required under
Section 102 of the Companies Act, 2013 (Act), sets out all
the material facts relating to the business proposed to be
transacted under Item Nos. 5 to 12 of the accompanying
Notice dated August 08, 2023.

ITEM NO. 5 AND 6

Mr. Umesh Talwar is one of the Promoters of the Company
and has been managing the affairs of the Company as its
Vice Chairman & Managing Director (VCMD) since year 2000.
He has rich and varied experience in automotive sector and
continues to make valuable contribution in overall growth of
the Company. Shareholders of the Company at their 63rd
Annual General Meeting held on September 25, 2020 had
approved the re-appointment of Mr. Umesh Talwar as VCMD
for a period of 3 years from April 01, 2021 to March 31, 2024,
not liable to retire by rotation.

As the current term of appointment of Mr. Umesh Talwar
is valid till March 31, 2024, approval of members by way of
special resolution is sought for the re-appointment of Mr.
Umesh Talwar for a period of 3 years from April 01, 2024 on
the remuneration as set out in the proposed resolution at item
no. 5 of Notice of 66th AGM.

Mr. Anuj Talwar has been associated with the Company
since year 2008. He has over 18 years of rich experience
in the Corporate Finance, Credit analysis and Auto Industry.
He has indepth knowledge of the business of the Company
and has an important role in the future direction and growth
of the Company. With his focus on business excellence and
economic conditions, he is steering the Company to the most
profitable direction while also implementing its vision, mission
and long term goals. Shareholders of the Company at their
63rd Annual General Meeting held on September 25, 2020
had approved the re-appointment of Mr. Anuj Talwar as Joint
Managing Director for a period of 3 years from August 14, 2021
to August 13, 2024, liable to retire by rotation.

As the current term of appointment of Mr. Anuj Talwar is
valid till August 13, 2024, approval of members by way of
special resolution is sought for the re-appointment of Mr. Anuj
Talwar for a period of 3 years from August 14, 2024 on the
remuneration as set out in the proposed resolution at item no.
6 of Notice of 66th AGM.
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The Board of Directors has, subsequent to the approval
and recommendation of the Nomination and Remuneration
Committee in its meeting held on February 03,2023, approved
the re-appointments of Mr. Umesh Talwar and Mr. Anuj Talwar
as mentioned in the respective resolutions at ltem no. 5 and 6
subject to shareholders’ approval.

The shareholders of the Company are requested to approve
the remuneration to be paid to Mr. Umesh Talwar and Mr. Anuj
Talwar as mentioned in Item No. 5 and 6 respectively of this
Notice to be paid as minimum remuneration in case of loss or
inadequacy of profits in any financial year during their tenure.

In order to ensure continuity in payment of remuneration to
whole time Directors irrespective of unforeseen volatility
in operations/ profitability and as per the requirements of
Section — Il of Part — Il of Schedule V of the Companies Act,
2013 a Special Resolution is also required to be passed for
payment of managerial remuneration, therefore consent of
members by way of a Special Resolution is sought for re-
appointment of Umesh Talwar as VCMD and Mr. Anuj Talwar
as Joint Managing Director of the Company w.e.f. April 01,
2024 and August 14, 2024 respectively for a period of three
years at specified remuneration as detailed in the proposed
resolutions at item no. 5 and 6.

The Directors are of the opinion that the re-appointment of Mr.
Umesh Talwar as VCMD will be in the interest of the Company
considering his rich experience, product and industry
knowledge and strong board performance that will benefit the
Company in the long run and also help the Company to steer
through the difficult and challenging times. Accordingly, the
Directors recommend the Special Resolutions at item no. 5 of
this notice for the approval of the Members.

The Directors are of the opinion that the re-appointment of
Mr. Anuj Talwar as Jt. Managing Director will be in the interest
of the Company considering that he has indepth knowledge
of the business of the Company and has an important role
in the future direction of the growth of the Company and the
JV Companies. Accordingly, the Directors recommend the
Special Resolutions at item no. 6 of this notice for the approval
of the Members

This may also be treated as memorandum pursuant to Section
190 of the Companies Act, 2013.

Mr. Umesh Talwar and Mr. Anuj Talwar hold 187510 and 375018
equity shares of the Company respectively.
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Mr. Umesh Talwar and Mr. Anuj Talwar hold directorships in the following Companies:

Mr. Umesh Talwar

Mr. Anuj Talwar

Name of the Company

Date of Appointment

Name of the Company Date of Appointment

QH Talbros Private
Limited

June 06, 2014

QH Talbros Private Limited September 17, 2022

Talbros International Private Limited September 30, 2016

T&T Motors Private Limited September 30, 2015

Marelli Talbros Chassis Systems Private Limited February 03, 2012

Talbros Margo Rubber Private Limited August 23, 2012

Nippon Leakless Talbros Private Limited February 13, 2020

Mr. Umesh Talwar and Mr. Naresh Talwar being brothers are related to each other. Mr. Umesh Talwar is the father of Mr. Anuj

Talwar and hence both are related to each other.

None of the Directors/Key Managerial Personnel of the Company/their relatives, except Mr. Naresh Talwar, being brother of Mr.
Umesh Talwar and Mr. Anuj Talwar, being the son of Mr. Umesh Talwar, is concerned or interested, financially or otherwise, in the

special resolution set out at Item No. 5.

None of the Directors/Key Managerial Personnel of the Company/ their relatives, except Mr. Umesh Talwar, being father of Mr. Anuj
Talwar, is concerned or interested, financially or otherwise, in the special resolution set out at Item No. 6.

The statement of information as required under Section Il of Part-Il of Schedule V to the Companies Act, 2013 is as under:

() General Information:

Nature of Industry

Manufacturing Auto Components

Date of commencement of commercial
operation

The Company was incorporated on September 08,1956 and it has started its Commercial
production in 1957.

Financial Performance: R Lacs)
Financial Parameters 2018-19 2019-20 2020-21 2021-22 2022-23
Turnover (% In Lacs) 48284.79 38529.41 44419.72 57724.03 64718.32
Net profit as per profit and loss 2167.57 671.89 3360.80 3704.95 4370.33
statement

Dividend paid (% In Lacs) 185.18 222.22 61.73 370.37 308.64
Rate of dividend declared 15% 18% 5% 30% 25%

Joint Ventures (JV)/ Foreign
collaborators, if any

—  Nippon Leakless Corporation Japan,
(JV with Nippon Leakless Corporation, Japan)

—  Marelli Talbros Chassis Systems Private Limited
(JV with Marelli Suspension S.p.A, ltaly)

—  Talbros Marugo Rubber Private Limited
(JV with Marugo Rubber Industries Limited, Japan)
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Il. Information about the appointees:

Name

Mr. Umesh Talwar

Mr. Anuj Talwar

Background Details

Mr. Umesh Talwar, aged 72 vyears,
has done B.Com (Hons.) from Hindu
College, Delhi University and MBA from
XLRI, Jamshedpur. He has more than 46
years of experience in the Automotive
Component
associated with the Company since
1977.

Industry. He has been

He is one of the Promoters and has been
managing the affairs of the Company
as its Vice Chairman & Managing
Director (VCMD) since 2000. Under his
leadership the Company has received
various awards and recognition.

Mr. Anuj Talwar, aged 42 years, is a Bachelor in
Business Administration from college of William
& Mary, Virgina, USA and Master of Business
Administration from Boston University Graduate
School of Management.

He has been associated with the Company since
2008. He had over 18 years of rich experience in the
Corporate Finance, Credit analysis and Auto Industry.

Past remuneration
R Per annum)

2020-21148.90 Lacs
2021-22 175.00 Lacs
2022-23175.00 Lacs

2020-21127.65 Lacs
2021-22150.00 Lacs
2022-23150.00 Lacs

Job profile and his suitability

Mr. Umesh Talwar is responsible for day
to day management and administration
of the Company’s operations subject
to the superintendence, direction and
control of the Board.

Mr. Anuj Talwar is responsible for coordinating
with Joint Venture Companies, particularly Magneti
Marelli Talbros Chassis Systems Private Limited and
Talbros Marugo Rubber Private Limited as well as
new business developments.

Remuneration proposed

As set out in the explanatory statement for resolution at item no. 5 and 6 of this Notice. The
remuneration to VCMD and JMD has been approved by the Nomination and Remuneration
Committee & Board of Directors in the meetings held on February 03, 2023.

Comparative remuneration
profile with respect to industry,
size of the Company, profile of

the position and person.

In view of the size of the Company, the qualification and experience of Mr. Umesh Talwar and
Mr. Anuj Talwar and the profile being handled by them, the remuneration as mentioned above is
on the lower side as compared to the remuneration being paid to managerial positions in other

Companies in the industry.

Pecuniary relationship
directly or indirectly with the
Company, or relationship with

managerial personnel, if any

Besides, the remuneration proposed,
Mr. Umesh Talwar does not have any
other pecuniary relationship with the
Company. However Mr. Umesh Talwar
is related to Mr. Naresh Talwar being his
brother and to Mr. Anuj Talwar being his
father.

Besides the remuneration proposed, Mr. Anuj Talwar
does not have any other pecuniary relationship with
the Company. However Mr. Anuj Talwar is related to
Mr. Umesh Talwar being his son.
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Ill. Other information:

Reasons for loss or inadequate profits There are no losses and the Company does not envisage any loss or
inadequate profits during the tenure of appointment of Mr. Umesh Talwar
and Mr. Anuj Talwar. However, approval of the members by way of
Special Resolution is sought as a matter of abundant caution in order to
ensure continuity in payment of remuneration to the Whole time directors
irrespective of the unforeseen volatility in operations/profitability and also as
per the requirements of Section Il of Part Il of Schedule V to the Companies

Act, 2013.
Steps taken or proposed to be taken for | The management makes continuous endeavors and efforts to bring an
improvement increase in the productivity and profitability. These efforts, inter alia include

the following:

. The Company is exploring new markets/buyers in the international
markets to increase export sales.

. The Company is concentrating on the replacement market sale and
has introduced new marketing strategies to it further.

. The Company has taken various initiatives to save on the cost so as to
improve the profit margin.

. The Company is ready to deliver BS-VI compliant products.

Expected increase in productivity and profits in | With the transition from BS-IV to BS-VI emission norms, the management
measurable terms hopes that the momentum of growth would be in double digits. However,
the actual results may differ due to factors like changes in Government
regulations, tax laws, economic developments within and outside the
country and other related factors.

IV. DISCLOSURES

i All elements of remuneration package such as salary, benefits, | All the required disclosures have been made in the
bonuses, stock options, pension etc. of all the directors; Corporate Governance Report section and form a part of

the 66" Annual Report for the financial year ended March

31,2023.

ii.  Details of fixed component and performance linked incentives
along with the performance criteria

iii.  Service contracts, notice period, severance fees;

iv.  Stock option details, if any, and whether the same has been
issued at a discount as well as the period over which accrued
and over which exercisable.

ITEM NO. 7

Mrs. Priyanka Gulati (DIN: 07087707) was appointed as an Independent Director of the Company for a term of 5 years and she
holds office up to September 24, 2023.

The Company has received a declaration from Mrs. Priyanka Gulati confirming that she meets the criteria of independence as
provided under Section 149(6) of the Act and under Regulation 16(1) (b) of the SEBI (Listing Regulations).
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The Nomination and Remuneration Committee on the basis
of the report of performance evaluation and other factors,
has recommended her re-appointment as an Independent
Director for a second term of five years, subject to approval
of the shareholders as she fulfills the conditions specified in
the Act and Listing Regulations for the appointment as an
Independent Director and is independent of management.

The Board considers that the diverse and rich experience of
Mrs. Priyanka Gulati would help the Company to achieve its
objective of maximising shareholder worth and would be of
immense benefit to the Company.

During her tenure of appointment she would not be liable to
retire by rotation as provided under Section 152 (6) of the Act.

Mrs. Priyanka Gulati will not be entitled to receive remuneration
except Sitting Fees as approved by the Board of Directors
in addition to reimbursement of expenses incurred for
participation in Board and Committee Meetings.

Electronic Copy of the Letter of Appointment of Mrs. Priyanka
Gulati setting out terms and conditions shall be available in the
Board of Directors and its Committees under Investors section
of the website of the Company at www.talbros.com.

The Explanatory Statement may also be regarded as a
disclosure under SEBI (Listing obligations and Disclosures
Requirements) Regulations, 2015.

Additional information in respect of Mrs. Priyanka Gulati
pursuant to Regulation 36 of SEBI Listing Regulations and
Secretarial Standards on General Meetings (SS-2) along with
brief profile of Mrs. Priyanka Gulati is provided in Annexure |
to the Notice.

Mrs. Priyanka Gulati does not hold any shares in the Company.

Accordingly, the Board recommends the Special Resolution at
item no. 7 in relation to re-appointment of Mrs. Priyanka Gulati
for a second term of 5 years from September 25, 2023 to
September 24, 2028.
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None of the Directors/Key Managerial Personnel of the
Company/ their relatives, except Mrs. Priyanka Gulati, is
concerned or interested, financially or otherwise, in the special
resolution set out at Item No. 7.

ITEM NO. 8

QH Talbros Private Limited (QHT) is an associate company
and is a related party as per provisions of Section 188 of the
Companies Act, 2013 and the Rules made thereunder.

Both Talbros Automotive Components Limited (TACL) and
QHT are engaged in the business of manufacturing of auto
parts. TACL has been supplying Auto Parts, Gaskets and
Forgings etc. to QHT to meet its customer demands for the
past several years in ordinary course of business.

Members of the Company at their 64th Annual General
Meeting held on September 27, 2021 had approved the
Agreement for Sale/purchase of Company’s products to/from
QHT for a period of three years from April 01, 2022 to March
31, 2025.

Regulation 23 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (‘SEBI Listing Regulations’),
as amended vide SEBI (Listing Obligations and Disclosure
Requirements) (Sixth Amendment) Regulations, 2021, effective
April 01,2022, states that all Material Related Party Transaction
(‘RPT’) shall require approval of shareholders by means of an
Ordinary Resolution and RPTs approved in an AGM shall be
valid upto the date of the next AGM.

Accordingly, the Resolution mentioned at Item no. 8 of the
accompanying Notice is for the approval of the members
for carrying out/ continuing with contracts/arrangements/
transactions with QHT for Sale/Purchase of Company’s
products including but not limited to Gaskets, Forgings and
other Auto Parts upto maximum amount of ¥ 95.00 Crores,
exclusive of applicable taxes, during FY 2023-24.

Basis the review and approval of the Audit Committee, the
Board of Directors recommend the resolution contained in
ltem No. 8 of the accompanying Notice to the shareholders
for approval.
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Information/ details of the proposed transactions, pursuant to the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated
November 22, 2021, are given hereunder:

Sl. | Description Details

No.

a) |Name of the related party QH Talbros Private Limited (QHT)

b) | Nature of relationship QHT is an Associate Company of Talbros Automotive Components
Limited (TACL).
QHT and TACL are related parties.

c) | Nature and material terms of the proposed Sale/ Purchase of Company’s products to/ from QHT including but not

transaction limited to Gaskets, Forgings and other auto parts.

Pricing will be done as per the business standards of the Company.

d) | Value of the transaction Maximum upto ¥ 95.00 Crores exclusive of applicable taxes
e) | Tenure of the transaction Financial Year 2023-24
f) Percentage value of proposed transactions 12.86% approx.

of Company’s annual consolidated turnover
considering 2022-23 as the immediately
preceding financial year

g) |Justification as to why the related party transaction | Both QHT and TACL are engaged in business of manufacturing of
is in the interest of the Company auto parts. QHT takes products from TACL and after processing /
machining/ assembly sells the same to its customers.

(Actual percentage of transactions carried out in FY 2022-23 is
10.25%)

The Sale/purchase is done in ordinary course of business and at
arm’s length pricing. The transactions help the Companies to meet
their customer demands and generation of revenue and business for
both the Companies.

h) | Name of the Director/ KMP who is concerned/ Mr. Naresh Talwar, Mr. Umesh Talwar, Mr. Vidur Talwar, Mr. Varun
interested Talwar and Mr. Anuj Talwar are concerned/ interested being common
Directors of both the Companies.

No other Directors/Key Managerial Personnel and their relatives are
in any way concerned or interested.

i) Details of valuation or other external party report, if | Not Applicable
such report has been relied upon

j) Any other information that may be relevant None

ITEM NO. 9

To achieve economies of scale and better utilisation of resources, approval of the members was taken in the 64th AGM for
entering into an agreement with TIPL to sell Company’s products in aftermarket for a period of 3 years from April 01, 2021to March
31, 2024. The arrangement enables TACL to focus on sale of products to OEMs, Export Market and to channelise its synergies in
increasing its product range and customers. TIPL became one customer for all the aftermarket sales in place of multiple distributors
in the replacement market. The arrangement helps in optimisation of available existing manpower & resources and in overall
improvement of margins of the Company.

Talbros Indiparts Private Limited (TIPL) is a related party as per provisions of Section 188 of the Companies Act, 2013 and the rules
made thereunder.

Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (‘SEBI Listing Regulations’), as
amended vide SEBI (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2021, effective April 01,
2022, states that all Material Related Party Transactions (‘RPT’s’) shall require approval of shareholders by means of an Ordinary
Resolution and RPTs approved in an AGM shall be valid upto the date of the next AGM.
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The Resolution mentioned at Iltem no. 9 of the accompanying Notice is for the renewal of agreement with TIPL for sale of Company’s
products in the aftermarket for a period of three years from April 01, 2024 to March 31, 2027 and for carrying out/ continuing with
contracts/arrangements/transactions upto maximum value aggregating to ¥ 60.00 Crores in one the financial year exclusive of
applicable taxes and also for seeking shareholders’ approval for the said transactions upto maximum value of ¥ 60 Crores, during
the financial year 2023-24

Your Directors recommend the Ordinary Resolution at Iltem No. 9 of the Notice for the approval of the Members to meet the
statutory compliance.

Mr. Navin Juneja being common Director of both the companies may be deemed interested in the proposed resolution.

No other Directors/ Key Managerial Personnel and their relatives are in any way concerned or interested in the resolution set out
at ltem No. 9.

Information/ details of the proposed transactions, pursuant to the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated
November 22, 2021, are given hereunder:

Sl. | Description Details

No.

a) | Name of the related party Talbros Indiparts Private Limited (TIPL)

b) | Nature of relationship TIPL is an Associate Company of Talbros Automotive Components
Limited (TACL).

TIPL and TACL are related parties as per provisions of Section 188 of the
Companies Act, 2013.

c) | Nature and material terms of the proposed Sale of Company’s products in the aftermarket to bring optimisation of
transaction manpower and resources.

Pricing will be done as per the business standards of the Company.

d) | Value of the transaction Maximum upto ¥ 60.00 Crores, exclusive of applicable taxes
e) | Tenure of the transaction Financial Year 2023-24
f) Percentage value of proposed transactions 8.12% approx.

of Company’s annual consolidated turnover (Actual percentage of transactions carried out in FY 2022-23 is 5.59%)
considering 2022-23 as the immediately
preceding financial year

g) |Justification as to why the related party The agreement will enable TACL to focus on sale of products to OEMs,
transaction is in the interest of the Company Export Market and to channelise its synergies in increasing its product

range and customers. TIPL will be one customer for all the aftermarket

sales in place of multiple distributors in the replacement market. The

agreement will bring in optimisation of available existing manpower

& resources and will help in overall improvement of margins of the

Company.
h) | Name of the Director/ KMP who is concerned/ | Mr. Navin Juneja is common Director of both the Companies.
nterested No other Directors/Key Managerial Personnel and their relatives are in
any way concerned or interested.
i) Details of valuation or other external party Not Applicable

report, if such report has been relied upon

j) Any other information that may be relevant None
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ITEM NO. 10

The Board, on the recommendation of Audit committee, has
approved the re-appointment of M/s. Vijender Sharma &
Co., Cost Accountants (Firm Registration No. 00180) as Cost
Auditor of the Company to audit the cost records maintained
by the Company for the financial year ending March 31,
2024. In accordance with the provisions of Section 148 of
the Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014, the remuneration payable to the
Cost Auditors as recommended by the Audit Committee
and approved by the Board is required to be ratified by the
members of the Company.

Accordingly, consent of the members is sought for passing an
ordinary resolution as set out at Iltem no. 10 of the Notice for
ratification of remuneration payable to the Cost Auditors for
the financial year ending March 31, 2024.

None of the Directors/Key Managerial Personnel of the
Company/their relatives is concerned or interested, whether
financially or otherwise, in the resolution set out at Item no. 10.

The Board recommends the Ordinary Resolution at ltem No.
10 for approval by the members.

ITEM NO. 11 AND 12

With a view to enhance liquidity of the Company’s equity shares
and to encourage participation of small investors by making
equity shares of the Company more attractive to invest, the
Board of Directors of the Company in their meeting held on
August 08, 2023 considered and approved, the sub-division/
split of the existing equity shares of the Company such that
1 (One) equity share having face value of ¥ 10/- (Rupees Ten
only) each fully paid-up be sub-divided/split into 5 (Five) equity
shares having face value of ¥ 2/- (Rupees Two only) each fully
paid up, ranking pari-passu with each other in all respects with
effect from the Record Date: The Record Date for the sub-
division/split of existing equity shares shall be decided by the
Board post approval of the shareholders and will be intimated
to the Exchanges in due course.

The sub-division/split of equity shares of the Company as
aforesaid would require consequential alteration to the

42 | Talbros Automotive Components Limited

existing Capital Clause i.e. Clause 5 of the Memorandum of
Association (“MOA”) of the Company.

. There will not be any change in the amount of
authorised, subscribed, issued and paid-up share capital
of the Company on account of sub-division/split of equity
shares.

. Such sub-division/split shall not be construed as reduction
in share capital of the Company i.e. in compliance of
the applicable provisions of the Companies Act, 2013
(“Act”) and other applicable regulations/ provisions in this
regard.

Draft copy of the revised MOA of the Company (with proposed
changes)is available on website of the Company for inspection
by the Members upto the last date of remote e-voting.

In terms of the provisions of Sections 13 and 61 of the
Companies Act, approval of the Members of the Company
is sought by way of ordinary resolution for sub-division/split
of equity shares and by Special resolution for consequential
alteration to Capital Clause (Clause 5) of MOA of the Company.

None of the Directors / Key Managerial Personnel of the
Company / their relatives are in any way, concerned or
interested, financially or otherwise in the resolutions except
to the extent of their shareholding, if any, in the Company.
The Board of Directors of the Company recommends the
resolutions set out at item nos. 11 for sub-division/split of equity
shares of the Company & Item no. 12 for approval of Alteration
of Capital Clause 5 of the Memorandum of Association of the
Company for approval of the Members.

By Order of the Board

For Talbros Automotive Components Limited

Sd/-
Place: Gurugram Seema Narang

Date: August 08, 2023 Company Secretary
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Details of Directors seeking Appointment/Re-appointment at the forthcoming Annual General Meeting (pursuant to

Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard — 2

issued by the Institute of Company Secretaries of India are as under:

Name of the Director

Mr. Umesh Talwar

Mr. Anuj Talwar

Mr. Navin Juneja

Mrs. Priyanka Gulati

Age / Date of Birth

72 years / September
29,1950

42 years / December 19, 1980

65 years / September
30,1957

46 years/ December
17,1977

Nationality Indian Indian Indian Indian
Qualifications B.Com (Hons.) from Bachelor in Business B.Sc. (Hons.) Chartered
Hindu College, Administration from College (Mathematics) & Accountant

Delhi University
and MBA from XLRI,
Jamshedpur.

of William & Mary, Virginia,
USA and Master of Business
Administration from Boston
University Graduate School of
Management.

Chartered Accountant
(FCA).

Expertise in specific
functional areas

Over 46 years of
varied experience

in Automotive
Components Industry.

Over 18 years of rich
experience in Corporate
Finance, Credit analysis and
Auto Industry.

Advises various
companies on financial
management and
corporate planning. More
than 37 years of rich
experience in Finance,
Accounting and Strategic
Planning.

23 years of rich
experience in
management
consulting and
entrepreneurship

Brief Profile

He has rich
experience in

the automotive
components industry.
He has been
associated with the
Company since 1977.

Mr. Umesh Talwar is
one of the Promoters
of the Company and
has been managing
the affairs of the
Company as its Vice
Chairman & Managing
Director (VCMD) since
2000.

He has over 18 years of rich
experience in the Corporate
Finance, Credit analysis and
Auto Industry.

He has been associated with
the Company since 2008

He advises company on
financial management
and corporate planning.
He has more than 36
years of rich experience
in Finance, Accounting
and Strategic Planning.

Date of Appointment

April 01, 2012

August 14, 2012

November 12, 2010

May 25, 2018 (first
term)
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Name of the Director

Mr. Umesh Talwar

Mr. Anuj Talwar

Mr. Navin Juneja

Mrs. Priyanka Gulati

. . . Mr. Umesh Talwar Mr. Anuj Talwar is the son of Mr. | NA N.A.
Relationship with )
. is the Brother of Mr. Umesh Talwar.

other Directors
) Naresh Talwar and
inter-se and Key )

. Father of Mr. Anuj
Managerial Personnel

Talwar.

Shareholding in
Talbros Automotive 1,87,510 3,75,018 1,953 )
Components Limited
List of Directorships 1. QH Talbros 1. QH Talbros Private 1. Beacon Sales 1. Manthan
held in other Private Limited Limited Private Limited Management
Companies (excluding Solutions

foreign companies)

2. Talbros Marugo Rubber
Private Limited

3. Marelli Talbros Chassis
Systems Private Limited

4. Talbros International
Private Limited

5. T & T Motors Private
Limited

6.  Nippon Leakless Talbros
Private Limited

2. Talbros Indiparts
Private Limited

3. TANDT Multi
Trading Private
Limited

4. Talbros International
Private Limited

Private Limited

2. Krishna Ishizaki
Auto Limited

3. SGS Tekniks

Manufacturing Private

Limited

4. Grant Thornton
Bharat LLP

List of Committees
of Board of
Directors across all
companies in which
Chairmanship/

Talbros Automotive
Components Limited

Corporate Social
Responsibility (CSR)

Talbros Automotive
Components Limited

Stakeholder’s Relationship
Committee

Talbros Automotive
Components Limited

Corporate Social
Responsibility (CSR)

Talbros Automotive
Components Limited

Audit Committee

L Committee Committee
Membership is
held (only Audit Stakeholder’s
Committee and Relationship Committee
Stakeholders’ Audit Committee
Relationship
Committee
considered)
Number of Board
Meetings attended 5 5 5 5

during the year
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BOARD’S REPORT

Dear Members,

Your Directors are pleased to present the 66th Annual Report on the business and operations of your Company along with Audited
Financial Statements (Standalone and Consolidated) and the Auditors’ Report thereon for the Financial Year ended March 31, 2023.

Financial Highlights:

R in Lacs)
Particulars: Standalone Consolidated
Year Ended Year Ended Year Ended Year Ended
March 31, 2023 | March 31, 2022 | March 31, 2023 | March 31, 2022
Revenue from Operations 64,718.32 57,724.03 64,718.32 57,724.03
Profit before Interest and Depreciation 9,349.61 8,317.98 9,349.61 8,317.98
Less : Interest 1,135.87 1176.73 1,135.87 1,176.73
Depreciation 2,372.34 2,288.65 2,372.34 2,288.65
Profit/(Loss) before Exceptional Items, share in 5,841.40 4,852.60 5,841.40 4,852.60
profit of joint ventures (net) and tax
Exceptional ltems - - - -
Profit/(Loss) before share in profit of joint ventures 5,841.40 4,852.60 5,841.40 4,852.60
(net) and tax
Share in profit/(loss) of joint ventures (net) - - 1187.37 783.67
Profit before Tax 5,841.40 4,852.60 7,028.77 5,636.27
Less: Provision for Tax 1,517.48 1,294.34 1,517.48 1,294.34
Provision for Deferred Tax (53.22) (201.12) (53.22) (201.12)
Less: (Excess)/ Short provision of tax for earlier years 6.81 54.43 6.81 54.43
written back/ provided
Profit after Tax 4,370.33 3,704.95 5,5657.70 4,488.62
Other Comprehensive Income
a) Items that will not be reclassified to profit and 1,720.43 1,717.78 1,716.00 1,178.09
loss
b)  Income tax relating to items that will not be (401.38) (400.65) (401.38) (400.65)
reclassified to profit and loss
Total other comprehensive income 1,319.05 1,317.13 1,314.62 1,317.44
Total comprehensive income 5,689.38 5,022.08 6,872.32 5,806.06

The Financial Statements of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS) as notified
by Ministry of Corporate Affairs pursuant to section 133 of the Companies Act, 2013 read with Rule 3 of the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to time.

BUSINESS REVIEW

After a turbulent couple of years characterised by the COVID-19 pandemic and major disruptions to economic activity, the global
economy started to recover in the post-pandemic period.

However, there were issues like incremental inflation, trade wars, and geopolitical conflicts coupled with rising costs of living. Major
global central banks played a critical role in navigating these challenges but their efforts to curb inflation through interest rate hikes
slowed economic activity in major developed markets while many developing markets are expected to outperform developed
economies in 2023. The reopening of China is expected to provide strong support for the recovery of emerging markets

Looking ahead, global growth is expected to reach 2.8% in 2023 before rising to 3.0% in 2024.
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Global inflation is projected to rise from 4.7% in 2021to 8.7% in
2022, before falling to 7% in 2023.

During the period under review, your Company remained
focused on manufacturing, logistics for growth and continuity
in operations with renewed vigor ensuring ample safety
measures for its employees.

FINANCIAL REVIEW

In 2022-23, Gasket division sales is ¥ 427.50 Crores, up by
1413 % as compared to 2021-22 turnover of ¥ 374.55 Crores.

In 2022-23, Forging division sales is ¥ 219.68 Crores, up by
8.38 % as compared to 2021-22 turnover of ¥ 202.69 Crores.

During the Financial Year 2022-23, your company on
standalone basis recorded a turnover of ¥ 647.18 Crores,
12.12% higher as compared to the last Financial Year 2021-22
with gross turnover of ¥ 577.24 Crores. Profit after tax (PAT) for
the Company for 2022-23 was % 43.70 Crores, 17.95 % higher
as compared to the PAT of ¥ 37.05 Crores in the previous year
2021-22.

The JV Company Nippon Leakless Talbros Private Limited
(LTL) recorded a turnover of ¥ 86.15 Crores, increases by
18.65% as compared to last financial year 2021-22 with
turnover of ¥ 72.61 Crores. PAT of LTL was ¥ 11.79 Crores,
higher by 22.81% as compared to PAT of ¥ 9.60 Crores in the
previous year 2021-22.

The JV Company Marelli Talbros Chassis Systems Private
Limited (MMT) has recorded a turnover of ¥ 209.80 Crores,
higher by 27.55% as compared to last Financial Year
2021-22 with turnover of X 164.48 Crores. PAT of MMT was %
11.48 Crores, higher by 41.73% as compared to ¥ 8.10 Crores in
the previous year 2021-22.

Talbros Marugo Rubber Private Limited (TMR), another JV
Company has recorded a turnover of ¥ 85.32 Crores, higher
by 55.32% as compared to last Financial Year 2021-22 of
% 54.93 Crores. PAT of TMR was ¥ 2.84 as compared to ¥ (0.11)
Crores in the previous financial year 2021-22.

During the Financial Year 2022-23, the consolidated total
revenues increased by 12.12% from ¥ 577.24 Crores in 2021-
22 to ¥ 647.18 Crores.

NEW INITIATIVES & FUTURE OUTLOOK

Your Company is a diversified auto components player
with presence across two wheelers, passenger vehicles,
commercial vehicles and farm equipments. Our business
is broadly divided into Gaskets and Forgings. We are also
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having three joint ventures with global auto gaints for gaskets,
suspension and rubber components. In gaskets we continue
to be a market leader with having a market share of over 50%.

Your Company has introduced a new line for Heat Shield at
its Gasket manufacturing facility at Faridabad. Heat Shield is
a futuristic product and we are developing new generation
Heat Shields to meet the emerging demand of Companies
for compliance with thermal and NVH regulations post BS-VI.
We have introduced Nimbus Heat Shields for major upcoming
vehicle models. The demand of Heat Shields is growing.

Your Company has become India’s leading gasket manufacturer
providing complete ceiling, thermal management and NVH,
noise, vibration and harness solutions to partners in various
segments of the automotive industry, including passenger
cars, two-wheeler and three-wheelers, LCVs, HCVs, Agri, off-
road vehicles and industrial segments. Your Company has
also been steadily growing its export segment, supplying to
global OEMs and Tier-1 companies.

For Forging business line, Your Company’s facility at Bawal
is equipped for tooling design and its manufacturing, forging,
heat treatment and machining capabilities. It has 21,000 metric
tons forging capacity and can make parts ranging from 150
grams to 15 kilograms, with increased depth of manufacturing.
Your Company is a single source for most of the Tier-1 OEMs.

Along with this, Your Company also has increased focus on
EV Business.

TRANSFER TO RESERVE

An amount of ¥ 50 Lacs has been transferred to General
Reserves out of the profit earned during the Financial Year
2022-23.

DIVIDEND

Your Board of Directors declared Interim Dividend for the
financial year 2022-23 @ 10% (X 1.00 per share) on 1,23,45,630
Equity Shares of ¥ 10/- each, aggregating to ¥ 1,23,45,630/- ,
at its meeting held on February 08, 2023. The said Interim
dividend was paid to the Shareholders on March 04, 2023.

Further, your Directors are pleased to recommend, a final
dividend @ 20% ( 2.00/- per equity share) for the financial
year 2022-23 on 1,23,45,630 equity shares of ¥ 10/- each,
aggregating to ¥ 2,46,91,260/- (Rupees Two Crores Forty Six
Lacs Ninety One Thousand Two Hundred and Sixty Only),
for the approval of members at the ensuing Annual General
Meeting.
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MANAGEMENT DISCUSSION & ANALYSIS

In terms of the provisions of Regulation 34 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
the Management Discussion and Analysis is enclosed as
Annexure | in this Annual Report and provides a detailed
analysis on the performance of business and its outlook.

BUSINESS AND OPERATIONS OF THE COMPANY AND
THE MATERIAL CHANGES AFFECTING IT

The Company is relentlessly working on increasing the
business and is taking all necessary steps to ensure the
health, safety and well-being of its employees and constantly
moving forward on the path of growth.

No material changes and commitments affecting the financial
position of the Company have occurred after the end of the
financial year ended March 31, 2023 till the date of this Report.

CHANGE IN THE NATURE OF BUSINESS

There has been no change in the nature of business of the
Company during the year under review.

INDUSTRY OVERVIEW

In the previous year, the Indian Automobile Industry witnessed
a surge in vehicle sales, resulting in India surpassing Japan
to become the third-largest automobile market. This increase
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was attributed to the easing of semiconductor issues and a
strong demand rebound during the festival season.

Despite the decline in Internal Combustion Engine (ICE)
vehicle sales, Electric Vehicles (EVs) have maintained a
positive outlook and have performed exceptionally well in the
consumer market, including Plug-in Hybrid Electric Vehicles
(PHEVS).

EVs have maintained their performance due to advancements
in EV battery density, longer driving ranges, and the increasing
availability of EV models in higher-volume segments.

The overall Indian auto components industry, currently
accounting for 2.3% of India’s GDP, is expected to become
the 3rd largest globally by 2025.

SHARE CAPITAL

The paid up capital of the Company as on March 31, 2023 was
¥ 12,34,56,300/-. During the year under review, the Company
did not issue any class or category of shares, Employee Stock
Options, Convertible securities and consequently there is no
change in the capital structure since previous year.

CREDIT RATING

Company’s credit ratings were revised by CARE Ratings on
April 05, 2023. The ratings of the Company are as under:

Facilities Amount (T Crores) Rating
Long term Bank Facilities 125.07 CARE A; Positive
(Enhanced from124.74) (Single A; Outlook:Positive)
Short term Bank Facilities 45.00 CARE A1
(Enhanced from 35.00) (A One)
Total Bank Facilities 170.07 -

R One Hundred Seventy Crores and Seven Lacs Only)

Medium Term Instrument -
(Fixed Deposit)

Total Medium Term Instruments -

TRANSFER OF UNPAID DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

In terms of provisions of Section 125 of the Companies Act, 2013, the unclaimed final dividend pertaining to the financial year 2014-
15 for amount aggregating to ¥ 3,44,778/- had been transferred to the “Investor Education and Protection Fund” established by the

Central Government on November 02, 2022.

The Company shall transfer the unclaimed dividend for the financial year 2015-16 to the Investor Education and Protection Fund
on or before October 24, 2023 upon completion of 7 years from the date of transfer of said dividend into the Unclaimed Dividend
Account in compliance with the provisions of Section 125 of the Companies Act, 2013.

The shareholders who have not encashed their dividend warrants for the financial year 2015-16 or any subsequent year are
requested to lodge their claims for revalidation of dividend warrants. The Company is intimating those members who have so far
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not claimed the unpaid dividend for the financial year 2015-16.

The Company has transferred 17,245 shares to “Investor
Education and Protection Fund” in the previous year and the
Dividend on such shares was also transferred to the Investor
Education and Protection Fund (IEPF).

The Company would be transferring the required shares this
year as per the data finalised by KFIN Technologies Private
Limited, Registrar and Transfer Agent of the Company.

DIRECTORS

Your Directors intrinsically believe in the philosophy of
Corporate Governance and are committed to it for the effective
functioning of the Board.

The Board of Directors recognises and embraces the
importance of a diverse board in its success. Your Company
believes that a truly diverse board will leverage differences
in thought, perspective, knowledge, skill, regional and
industry experience, cultural and geographical background,
age, ethnicity, race and gender, which will help it retain its
competitive advantage.

During the year 2022-23, no changes took place in the
composition of Board of Directors.

DIRECTORS RETIRING BY ROTATION

In accordance with the provisions of Companies Act, 2013
and the Articles of Association of the Company, Mr. Navin
Juneja (DIN: 00094520) is liable to retire by r