Compliance Report on Corporate Governance as on 31.03.2022

1. Name of Listed Entity: Talbros Automotive Components Limited

2. Quarter ending : 31° March, 2022
I. Composition of Board of Directors
Title | Name of PAN & DIN Category Initial Date of | Date of Re- Date of | Tenure Date of No of No of Number of No of post
(Mr./ the (Chairperson/ Appointment | appointment | Cessation Birth Directors | Independent | memberships of
Ms.) Director Executive/ Non in current hip in Directorship in Audit/ Chairperson
Executive/ term listed in listed Stakeholder in Audit/
Independent/ entities entities Committee Stakeholder
Nominee) including including (s) including | Committee
this listed | this listed this listed | held in listed
entity entity entity entities
including
[in [in reference (Refer this listed
reference | to proviso to | Regulation entity
to regulation 26(1) of
Regulati 17A(1)] Listing (Refer
on Regulations) | Regulation
17A(1)] 26(1) of
Listing
Regulation)
Chairman/
mr, | Naresh | AADPT7I90B | - o) Executive, | 15.07.2001 : - 10021940 | : - .
Talwar 00059155
Non-Independent
Umesh AACPTS8093] Executive,
M Talwar 00059271 Noi- Tndependeit | o020l ) = | SRR : ] -
Varun AAZPT6900F Non- Executive,
d Talwar 00263984 Non- Independent W EANGE i ) 20.06.1963 1 ) i
Vidur AADPT2269H Non- Executive, )
B Talwar 00114643 Non - Independent 12.022015 ) i 29061571 ! ) )
Anuj ABXPT3558N Executive, ; ) _ )
Mk Talwar 00628063 Non- Independent 14.08.2012 i 19.12:1930 ! 1
Navin AAEPI6641G Non- Executive, y )
Mr. Juneja 00094520 Non - Independent 12-1 12000 i ) 8031937 : m\ : n
Anil ; &%,
= o N
Mr. | Kumar | ANEWSSITIC | Non Bxecutve, 51010004 | 12:09-2019 . ol | 05091944 | 1 I 5/ Y
Mehs ndependent months < | Faridapg
2)




Whether Regular Chairperson appointed

Yes

Whether Chairperson is related to Managing Director or CEO

Yes




I1. Composition of Committees

Name of Committee

Whether
Regular
chairperson
appointed

Name of
Committee
members

Category
(Chairperson/
Executive/
Non-Executive/
Independent/
Nominee)

Date of
Appointment

Date of
Cessation

1. Audit Committee

Yes

Anil Kumar
Mehra

Non-Executive -
Independent
Director

19-01-2005

Amit Burman

Non-Executive -
Independent
Director

30-07-2008

Navin Juneja

Non-Executive -
Non Independent
Director

08-11-2021

Priyanka Gulati

Non-Executive -
Independent
Director

13-11-2018

2. Nomination &
Remuneration Committee

Yes

Anil Kumar
Mehra

Non-Executive -
Independent
Director

19-01-2005

Ajay Kumar Vij

Non-Executive -
Independent
Director

08-11-2021

Tarun Singhal

Non-Executive -
Independent
Director

08-11-2021

3. Risk Management
Committee
(if applicable)

N.A.

4. Stakeholders Relationship
Committee

Navin Juneja

Non-Executive -
Non Independent
Director

13-08-2019

Yes

Anuj Talwar

Executive
Director

08-11-2021

Tarun Singhal

Non-Executive -
Independent
Director

08-11-2021

5. Corporate Social
Responsibility Committee

Mr. Umesh Talwar

Chairman,
Executive,
Non-Independent

02.04.2014

Yes

Mr. Amit Burman

Member,
Non- Executive,
Independent

02.04.2014

Mr. Navin Juneja

Member,
Non- Executive,
Non- Independent

02.04.2014




ITI. Meéting of Board of Directors

(if any) in the
previous quarter

Date(s) of Meeting

Date(s) of Meeting
(if any) in the
relevant quarter

Maximum gap
between any two
consecutive (in
number of days)

08" November, 2021

29" December, 2021

*50 Days
(08" November, 2021

29" December, 2021)

09" February, 2022

Whether Number of | Number of
requirement | Directors | independent
of Quorum present directors
met present
Yes 11 5
Yes 9 4
Yes 11 5

*41 Days
(29" December, 2021

09" February, 2022) |

IV. Meeting of Committees

Date(s) of Meeting of Whether Number of | Number of | Date(s) of meeting Maximum gap
the committee in the | requirement Directors | independent | of the committee between any two
relevant quarter of Quorum present directors in the previous consecutive meetings
met (details) present quarter in number of days
Audit Committee
*92 Days
th th
09" February, 2022 Y 3 5 08 T\é(())\;mber, (08 Noveinber, 2021
09" February, 2022)
Stakeholders Relationship Committee
} *92 Days
th . th o
09t February, 2022 Yes 3 | 08 T\é%\;elmbet, (08™ November, 2021

09" February, 2022)

Nomination & Remuneration Committee

Corporate Social Responsibility Committee

07" February, 2022

Yes ' 3

N.A.




V. Related Party Transactions

Subject Compliance status (Yes/ No/ NA)
Whether prior approval of audit committee obtained Yes
Whether shareholder approval obtained for material RPT NA

Whether details of RPT entered into pursuant to omnibus

approval have been reviewed by Audit Committee s




VI. Affirmations

1.

The composition of Board of Directors is in terms of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The composition of the following committees is in terms of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

a. Audit Committee

b. Nomination & remuneration committee

c. Stakeholders relationship committee

d. Risk management committee (as applicable) - Not Applicable.

The committee members have been made aware of their powers, role and responsibilities as specified in SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The meetings of the board of directors and the above committees have been conducted in the manner as
specified in SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The report submitted in the previous quarter was placed before Board of Directors in its meeting held on 9"
February, 2022,

For Talbros Automotive Components Limited

Seema Narang
Company Secretary




ANNEX II

Format to be submitted by listed entity at the end of the financial year (for the whole of financial vear)
For Financial Year 2021-22

I. Disclosure on website in terms of Listing Regulations

Item Compliance | If Yes provide link
status to website.
(Yes/No/NA) | If No / NA provide
refer note reasons
below

As per regulation 46(2) of the LODR:

a) Details of business YES www.talbros.com
b) Terms and conditions of appointment of independent directors YES www.talbros.com
¢) Composition of various committees of board of directors YES www.talbros.com
d) Code of conduct of board of directors and senior management personnel YES www.talbros.com
€) Details of establishment of vigil mechanism/ Whistle Blower policy YES www.talbros.com
) Criteria of making payments to non-executive directors YES www.talbros.com
g) Policy on dealing with related party transactions YES www.talbros.com
h) Policy for determining ‘material’ subsidiaries NA )
i) Details of familiarization programmes imparted to independent directors YES www.talbros.com
J) Email address for grievance redressal and other relevant details YES www.talbros.com
k) Contact information of the designated officials of the listed entity who are responsible for
s N . YES www.talbros.com
assisting and handling investor grievances
[) Financial results YES www.talbros.com
m) Shareholding pattern YES www.talbros.com
n) Details of agreements entered into with the media companies and/or their associates NA -
0) Schedule of analyst or institutional investor meet and presentations made by the listed
entity to analysts or institutional investors simultaneously with submission to stock YES www.talbros.com
exchange
p) New name and the old name of the listed entity NA -
q) Advertisements as per regulation 47 (1) YES www.talbros.com
D Creditratin — e - - = -
) in;mll;qr:;tsg or revision in credit rating obtained by the entity for all its outstanding YES .

s) Separate audited financial statements of each subsidiary of the listed entity in respect of a NA
relevant financial year

As per other regulations of the LODR:

a) Whether company has provided information under separate section on its website as per YES www.talbros.com




Regulation 46(2)

b) Materiality Policy as per Regulation 30

YES

www.talbros.com

¢) Dividend Distribution policy as per Regulation 43 A (as applicable)

NA

It is certified that these contents on the website of the Company are correct.

Il Annual Affirmations

Particulars Regulation Number Compliance
status
(Yes/No/NA)
Independent director(s) have been appointed in terms of specified criteria of 16(1)(b) & 25(6) YES
‘independence’ and / or ‘eligibility’
Board composition 17(1), 17(1A) & 17(1B) YES
Meeting of board of directors 17(2) YES
Quorum of board meeting 17(2A) YES
Review of Compliance Reports 17(3) YES
Plans for orderly succession for appointments 17(4) YES
Code of Conduct 17(5) YES
Fees/compensation 17(6) YES
Minimum Information 17(7) YES
Compliance Certificate 17(8) YES
Risk Assessment & Management 17(9) YES
Performance Evaluation of Independent Directors 17(10) YES
Recommendation of board 17(11) YES
Maximum number of directorship 17A YES
Composition of Audit Committee 18(1) YES
Meeting of Audit Committee 18(2) YES
Composition of Nomination & Remuneration Committee 19(1) & (2) YES
Quorum of Nomination and Remuneration Committee 19(2A) YES
Meeting
Meeting of Nomination & Remuneration Committee 19(3A) YES
Composition of Stakeholder Relationship Committee 20(1), 20(2) and 20(2A) YES
Meeting of Stakeholder Relationship Committee 20 (3A) YES
Composition and role of Risk Management Committee 21(1).(2),(3),(4) NA
Meeting of Risk Management Committee 21(3A) NA




Vigil Mechanism 22 YES
Policy for related party Transaction 23(1),(1A)(5),(6),(7) & YES
Prior or Omnibus approval of Audit Committee for all related party transactions §83)(2), (3) YES
Approval for material related party transactions 23(4) YES
Disclosure of related party transactions on consolidated basis 23(9) YES
Composition of Board of Directors of unlisted material Subsidiary 24(1) NA
Otl?er Corporate Governance requirements with respect to subsidiary of listed 24(2),(3),(4),(5) & (6) NA
:i::gal Secretarial Compliance Report 24(A) YES
Alternate Director to Independent Director 25(1) NA
Maximum Tenure 25(2) YES
Meeting of independent directors 25(3) & (4) YES
Familiarization of independent directors 25(7) YES
Declaration from Independent Director 25(8) & (9) YES
Directors and Officers insurance 25(10) YES
Memberships in Committees 26(1) YES
Affirmation with compliance to code of conduct from members of Board of 26(3) YES
Directors and Senior management personnel

Disclosure of Shareholding by Non- Executive Directors 26(4) YES
Policy with respect to Obligations of directors and senior management 26(2) & 26(5) YES

Note

I In the column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A.. For
example, if the Board has been composed in accordance with the requirements of Listing Regulations, "Yes"

may be indicated. Similarly, in case the Listed Entity has no related party transactions, the words “N,A.”

be indicated.
2 If status is “No” details of non-compliance may be given here.

3 If'the Listed Entity would like to provide any other information the same may be indicated here.

may

IIT Affirmations:

The Listed Entity has approved the Material Subsidiary Policy and the Corporate Governance requirements with respect to the

subsidiary of Listed Entity have been complied- Not Applicable

For Talbros Automotive Components Limited

Seema Narang
Company Secretary




“ 1. Disclosure of Loans/ guarantees/comfort letters /securities ete.

©(A)Any -_Ioé_n 01‘_ﬁrl_y _6111(:_1' form of debt _a'dva_nce__(_f by t_lle__list.c_d entity _d_il_‘éc_tiy_ .dt' indirectl\f tb

' Lntlty

- Aggregate amount advanced -

Balance oulst‘uldmg at the end uf $ix B s
' ' mouths D '

{ Promoter-or "my othu cnmy com]ollcd l}y
them

" during six months

.| controlled by them

Promoter ~Group ~or “any other . entity

--.1 Directors (including relatives) or-any othu .
| entity controlied by them ' '

KMPs or -any othel entity - -controiled by

lhcm

(B) Any gualdntce / comf(nt kttel (by wlmteve: name called) plovuied by 1he llstcd enntv du(_ctiy or mdnectiv m - s

; co:mccuon w:th fmy ioan(s) or any Otl:e: fo: m oi debt avmled by

" Type (guarantee, . -

Aggregate amount
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at the end of six ©

: Enti.t_y_ SRl " comfort letter cfc.) ot _is_s'm_l_nce duri_n_g.-' _.:_;.no.n_ths(taking into
R BRI R - six.months S account any ..
. : ' ' e o o " invocation)
| Promoter “or any olhel enmy cc}nuol]ed hy NA - R
| them ' PR T
Promoter - Group -or any " other ."e_nt_ity CNAL : -
controlled by them S S SRR
| Directors. (including relatives) or.any. ather NA - -
1 entity controiled by them SRR ' '

KMPs or any other entity controlled by them -

NA

- __(C) Any secunty plowded b\f thc llthd entltv duectly m mdnectly, in connectwn mth .mv lnan(s) or mw D!he

- form of debt avalled by

- Entity

'T:y.pc of secﬁrity {cash,

Aggregate value of

‘Balance outstanding

security provided | °. at the end of six
;shares ete)) . . . .
during six months months
| Promoter - or. 'my othel cnmy LOI]UO]]Ld by NA ERR ' ’ - L
| them - SR -
Promoter Group “or "my olher -_-'.'_entity CSNA " - :
controlled by them o Co
Directors. (including relatives) . or any oihel CUNA L - -
entity controlled by them R
TN A - N

1 KMPs or any other entity controlled by them | @~



o securities in connection with any loan{s) (or-other form of debt) given direct]y or indirectly by

e '. ::(I_)) A(_l_.di:ti_miill Infoi‘_n_ﬁ:itiqn :'_ L 2

HAfﬁlm‘mUils " o L

Affirmations 0 oo s ey mnliance Status

All imns {or -other form of debt), guarantees, comfort fetters. (by whatever name called) or:

1 the listed entity to. promoter(s), promoter group, director(s) -(including their relatives), key | ~ " ¢ Yes
- managerial personne} {including 1hcn lL]’lllVLS) ot dny entlty connol Ld by them are, m [hL S

economlc mtuest of 1]10 com;)'my. :

o Name: Manish Kﬁdnna
_ ])cs;gnation CFO

e Place' I‘arldabad

© Date; 14.042022 .



