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Dear Sir/Madam,

Pursuant to Regulation 244 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with Master Circular No
SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11, 2024 issued by the Securities
and Exchange Board of lndia (SEBI), please find enclosed herewith "Annual
Secretarial Compliance Report" for the vear ended March 31, 2025 issued
by M/s TVA & Co. LLP, Practicing Company Secretaries, New Delhi.

You are requested to take the same on your records.

Thanking you,

You,refath(ully
Fo(]HARAT GEARS LTMTTED
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Prashan(Khaftry
Corporate Head (Legal) and Company Secretary

Encl: As Above
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Tel.: +91(22) 2283 2370, Fax:+91-(22\ 22821465 Email: info@bharatgears.com
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TVI TVA & Co. LLP
lfr Detiber @rrellence Company Secretaries

Secretarial Compliance Report of Bharat Gears Limited
for the Financial Year ended 31r March, 2025

lPursuant to Regulation 24A ofthe SEBI (Listing Obligations and Disclosure
Re qulr ements) Re guladons, 2 0 1 5 l

To,
The Board of Directors
Bharat Gears Limited
CIN: 129130HR1971PLC034365
Z0 KM. Mathura Road
P.O. Amar Nagar
Faridabad - 121003
Haryana

We TVA & Co. LLP, Company Secretaries, have examined:
(a) all the documents and records made available to us and explanation provided

by Bharat Gears Llmited ["the Listed Entity"J,
(b) the filings/submissions made by the Listed Entity to the Stock Exchanges,

(c) website ofthe Listed Entity,
(d) any other document/filin& as may be relevant, which has been relied upon to

make this certification,
for the financial year ended on 31n March, 2025 ("Review Period") in respect of
compliance with the provisions of:

(a) the Securities and Exchange Board of lndia Act, 1992 ('SEBI Act") and the

Regulations, Circulars, Guidelines issued thereunden and

O) the Securities Contracts (Regulationl Act, 1956 ('SCRA), Rules made

thereunder and the Regulations, Circulars, Guidelines issued thereunder by the

Securities and Exchange Board of India("SEBI"J;

The specific Regulations, whose provisions and the circulars/guidelines issued

thereunder, have been examined, include:-
(a) Securities and Exchange Board of lndia (Listint

Requirements) Regulations, 2015;
(b) Securltles and Exchange Board of India (lssue

Requtrements) Regulations, 2018i Not Applicable

Obligatlons and Disclosure

of Capltal and Disclosure

(c) Securities and Exchange Board of India (Substantlal Acquisitlon of Shares and

Takeovers) Regulatlons, 201 1i

(d) SecurtUes and Exchange Bord of tndia (Buyback of Securities)

Regulations, 2018; Not Applicable
(e) SecurlUes and Exchange Board of India [Share Based Employee Benefits and

sweat Equlty) Re8ulaBons, 2021;
(0 Securlties and Exchange Board oflndia (lssue and Usfing of Non- Convertible

Securitles) Regulatlons, 2021; Not Applicable

Regulations, 2015;
(h) The Securities and Exchange Board

Transfer Agents) Regulations, 1993
dealing with client; and

of lndia (Reglstrars to an and

regardlng the Companies

145A, Ground Floor, N Block Greater

(g) Securltles and Exchange Board of lndla (Prohlbltlon of lnstder Trading)

HdpLnc: +91 75030 35U)0, Td: +9! 1l aS7 3130, Ernall: !!:!9ts1g!p!9.9.q!9 W€b: www.t nq,vohra.{om



(i) Securides and Exchange Board of lndia (Deposltorles and ParticipancJ
Regulations, 2018.

and Clrculars/Guldellnes lssued thereunderand based on the above examlnatlon, we hereby
rcport thaq during the Revlew Perlod:

(a) The Listed Entity has mmplied with the pmvisions of the above Regulations and
Clrculars/Guidelines lssued thereunder, except in respect ofmatters speclfied below:-

[b) The Listed Enfity has taken the followln8 actlons to comply wlth the observatlons made in
prevlous rcports:

Sr.

No.
Compliaice requlrement
(Regulations/Circular/guidelines
lncludlng specl flc clauseJ

have
and

Board of Directors shall
combination of executive

:rn optlmum
non-executive

directors wlth at least one woman director and
not less than fffty per cenL of the board of
directors shall comprise of non-executive
dlrectors

1. Regulation/Circular N o. Regulation 17 ofthe SEBI (Listing Obligatlons and
Disclosure Requirementsl Regulations, 2015

?. Deviations Ms. Kavita lha was appointed as a Non-Executive
Woman lndependent Director of the Company
with effect from 24 September, 2024 with a delay
of forty-two days.

3. Action taken by Awaited

+. TvDe ofAction Awaited
5. Details of Violation Vollation of Regulation 17 of the SEBI (Listing

Obllgatlons and Disclosure Requirements)
Resulations, 2015

6. Fine Amount Awaited
7. Obsereation/ Remarks of the Practlclng

Compary Secretary
Ms. Hlroo Sur€sh Advanl ceased to be the Non-
Executlve Woman lndependent Director of the
Company with effect from 12 August,zozq dve to
the expiry of her tenure and subsequently, Ms.
lGvita lha was appointed as a Non-Executive
Woman Independent Dlrector of the company
with effect from 24 September, 2024 with a delay
of forty-two days.

Management Response Delay occurred ln appointment of Woman
Director as the Company could not found suitable
candidate for the positlon timely. However, there
was no Board Meeting conducted without a
Woman Director and the Board composiuon
remains approprlate at the beginning and the end
of t}le quarter ended 30th September, 2024
respectively,

9. Remarks N/A

Obseruations/ Remarks of
Practlcing Company Secretary ln the

The Company has rectlfled the composltion
of the NRC lmmedlately and paid fine to NSE

and further moved an application for waiver
ofsaid fine along wlti proper justification as
to tie reasonlng by whlch the said



1. Observatlons made in the secretarial
compllance rcport for the year ended
31.03.2023

lnappropriate composition of Nomination
and Remuneration Committee from 01st
lanvary, 2022 to 12th May, 20?2. Two-third
ofthe members were not independenL

2.

Compliance Requirement

IRegulatlons/circulars/guldellnes
lncludlng speclft c clause)

Regulation 19 of the SEBI (Listint
Obllgations and Dlsclosure Requlrements)
Regulatlons, 2015

(al the Nomination and Remuneradon
C.ommittee shall comprise of at least three
director;

[b) all Directors of tlre Nomination and
Remurerafion Commlttee shall be
Non-Executlve Dlrectons; and

(c) at least two-thlrds of the Directors
shall be Independent Directors

3.

Details of violaHon / deviations and
actions taken / penalty lmposed, ifany,
on the listed entity

Inappropriate composition of Nomination
and Remuneration Committee from 01n

January, 2022 to 12th May, 2022. Two-third
ofthe members were not independent.
?c.2,12,400/- for the period from 01st
lanuary, 2022 to 31st March, 2022 and Rs.
99 ,120 / - for the period from 0 1st A pr'rl, 2OZz
ts LZth May,2022 imposed by National Stock
Exchange of India Limited

4.
Remedial acllons, lf any, taken by the
listed entlty

The Company has rectified the compositon
of the NRC immediately and paid fine to NSE
and further moved an application for waiver
of said fine. The decision of the Stock
Exchange{sJ on t}e waiver application(s)
filed by the Company is awaited.

5.

Comments of the PCS on the actions
taken by the llsted entity

Decision on waiver application filed by the
company with Stock Exchange (s) is awaited

(c) We hereby report that, during the revielr, period the compliance status ofthe listed entity with
the followlng requll€ments:

Obsenration/Remarks by
PCS

Secr€tarial Standards

The compllances of Llsted Entity are in
accordance wlth the appllcable Secretarial

Standards (SS) lssued by the lnstitute of
Secretaries of India (lCSl)

Adolrtion and timely updation of the
Policles:
. All applicable policies under SEBI

Regulations are adopted with the approrral

ofBoard ofDlrectors ofthe Llsted Entlty
. All the policies are in conformity with

fia)



SEBI Regulatsons and has been revlewed &
timely updated as per the
regulatlons/clrculars/guidelines lssued by
SEBI

3. Maintenance and disclosures on Yes

Website:
. The Llsted Entity ls malntalnlng a

functtonal webslte
. Timely dlssemination of the documents/
informatlon under a separate sectlon on
the webslte
. Web-links provided in annual corporate
governance reports under Regulation
27(2) are accurate and speciffc which
rrdirects to the rclevant document(s)/
section ofthe website

4, Disoualifi cation of tlirector:
None of the Dlrector of the Company are
disquallfled under Sectlon L64 of
Companles Act, 2013

Yes

5. Details related to Suhsidiaries of Listed NA The listed entitv dnPsnnt
Rntities:

(a) ldentlffcauon of materlal substdiary
companies

O) Requlrements wlth rcspect to
disclosure of material as well as other
subsidiaries

have any
subsidiary/material

subsidiary

6. Preservation of Documents:

The Llsted Enuty is preserylng and
maintaining records as prescribed under
SEBI Regulatlons and disposal of records
as per Policy of Preservation of Documents
and Archirzal poliry prrscribed under SEBI

LODR Regulations

Yes

7. Perforrnance Evaluation:

The Listed Entity has conducted
performance evaluation of the Board,
Independent Dir€ctors and the
Committees at the start of every flnancial
year as prescribed ln SEBI Regulatlons

Yes

8. Related Party Transactions:
(a) The Ltsted Endty has obtalned

prlor approval of Audlt
Commlttee for all Related party
transactlons

Yes

z@\
a



[b) tn case no prior approval

obtained, the listed entity shall
provide detailed reasons along
wlth confirmation whether the
kansacuons were subsequently

approved/ratiffed/rejected by

the audit committee,

NA The Company has duly
taken t}le prior approval

from the Audit Committee

9. Disclosure of events or information:
The Listed Entity has provided all the
required dlsclosure(s) under Regulation

30 along with Schedule lll of LODR

Regulations, wlthin the time limits
prescribed thereunder.

Yes

10. Prohibition of Insider Tradinp:

(a) The Listed Entity is in

compuance with Regulatlon
3[5J & 3(6) SEBI (Prohibition

of Insider Trading)
Regulations, 2015

Yes

[b) The listed entity is in
compliance with the
Structured Digital Database

[SDD) under the SEBI

[Prohibition of lnsider
Trading) Regulations, 2015
pursuant to NSE Circular
NSE/CML/31 dated October

t8,2024.

Yes

77. Actions taken bv SEBI or Stock Yes The company had filed
application for waiver of
fine imposed by NSE for
inappropriate composition
of Nomination and
Remunerauon Committee
on 10 |une, 2022. Declslon
on waiver application filed
bythe Company with
Stock Exchange{sJ is
awaited

Enchange[s]. ifanv:
No action[s] taken against the listed
entity/ its promoters/director/
subsidiaries either by SEBI or by Stock

Exchanges (including under the Standard

Operating Procedures issued by SEBI

through various circularsJ under SEBI

Regulations and circulars/ guidelines

issued thereunder

12. Resipnation of statutory auditons from
the listed entitv or its material

NA There was no case of
resi8nation of statutory
auditor from the listed
entity and t}le company
dosenot have any material
subsidiary

subsidiaries:

ln case of resignation ofstatutory auditor
from the listed entity or any of its m,aterial

subsidiaries during tlie financial year, the
listed ehtity and / or its material
subsidiary(ies) has / have complied with
paragraph 6.1 and 6.2 of section V-D of
chapter V of the Master Circular on

a>t=o



compliance with the provisions of the
LODR Regulations by listed entities

13. No Additional Non-comDliances Yes

observed:

No any addltional non-compliance
observed for all SEBI

regulation/circular/guidance note etc.

In terms of SEBI circular SEBI/HO /CFD/CFD.PoD-?/ClR/p /2024/ 1,95 dated December 31,
2024, we further confirm that:

The Listed entity has complied with the followir:g requirements for disclosure of Employee
Benefit Scheme Documents in terms of retulatio n a6(Z')(za) ofthe Listing Retulations;

a, The Scheme document is uploaded on the website of the Listed Entity
b. The document uploaded on the website have minimum information to be disclosed

to the shareholders as per SEBI [SBEB) Regulatio ns,2021.

Assumptions & limitation of scope and review:

1. Compliance of the applicable laws and ensurint the authenticity of documents and
information furnished, are the responsibilities ofthe management ofthe listed entity.

2. Our responsibility is to report based upon our examination of relevant documents
and information. This is neither an audit nor an expression ofopinion.

3. We have not verified the correctness and appropriateness of financial records and
books ofaccount ofthe listed entity.

4. This report is solely for the intended purpose of compliance in terms of Regulation
24A [2) of the SEBI ILODRJ Retulations, 2015 and ts neither an assurance as to the
future viability of the listed entity nor ofthe efficary or effectiveness with which the
management has conducted the afhirs ofthe listed entity.

For TVA & Co. LLP
Company Secr€taries

LLPIN: AAE-9329

Date:28.05.2025
Place: Delhi

Tanui Vohra
Partner

M. No.: F5621, C.P. No.: 5253
UDIN: F005 621GOOO477 697

PR N0-6544/2025
UC: L2015UPO00900
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