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To, To,
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Dear Sir/Madam,

Pursuant to SEBI Circular CIR/CFD/CMD1/27/2019 dated February 8, 2019 and Regulation
24A of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, please find
attached herewith the Annual Secretarial Compliance Report of the Company for the year
ended 31 March, 2023.

Kindly take the same on your record.

Thanking You
Yours Faithfully

For Texmo Pipes and Products Limited

AJAY Digitally signed by
AJAY SHRIVASTAVA
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Ajay Shrivastava
Company Secretary and Compliance Officer

Encl: As above.
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SECRETARIAL COMPLIANCE REPORT OF TEXMO PIPES AND PRODUCTS
LIMITED FOR THE FINANCIAL YEAR ENDED 31.03.2023

|
|

I have examined:

a. all the documents and records made available to us and explanation provided by TEXMO
PIPES AND PRODUCTS LIMITED (CIN: L25200MP2008PLC020852) (“Listed
entity”),

b. the filings/ submissions made by the listed entity to the stock exchanges,

website ofthe‘ listed entity,
d. any other document/ filing, as may be relevant, which has been relied upon to make this

certification,

P

for the year ended 31* March, 2023 (“Review Period”) in respect of compliance with the
provisions of’

a. the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the
Regulations, circulars, guidelines issued thereunder; and,

b. the Securities Contracts (Regulation) Act, 1956 (“SCRA?”), rules made thereunder and
the Regulations, circulars, guidelines issued thereunder by the Securities and
Exchange Board of India (“SEBI”);

The specific Regulations, whose provisions and the circulars/ guidelines issued there under
have been examined, include:-

a. Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 21!015;
b. Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2»"018;
c. Securities ancﬁ Exchange Board of India (Substantial Acquisition of Shares and Takeovers)

Regulations, 2011;
d. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer

Agents) Regulations, 1993;
e. Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

and circulars/ guidelines issued thereunder;

I hereby report that, during the Review Period the compliance status of the listed entity is

appended as below:-
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No.

[Particulars

|

Compliance Status
(Yes/No/NA).

Observations/ Remarks
of the
Practicing Company
Secretary

Secretarial Standards :

The compliahces of the listed entity
are in accordance with the applicable
Secretarial Standards (SS) issued by
the Institute Ff Company Secretaries
India (ICSI), as notified by the Central
Govemmenti under section 118(10) of
the CompanEs Act, 2013 and

mandatorily applicable.

Yes

Adoption alrd timely updation of the

Policies:

e All appljcable policies under
SEBI Regulations are adopted
with the|approval of board of
directors of the listed entities

¢ All the policies are in conformity
with SEBI Regulations and have
been reviewed & updated on time,
as per the
regulati(tns/circulars/guidelines
issued by SEBI

Yes

Yes

Website:

¢ The Listed entity is maintaining a
functio | 1 website

o Timely dissemination of the
documents/ information under a
separate|section on the website

e  Web-links provided in annual
corporate governance reports

~under Regulation 27(2) are

accurate|and specific which re-
directs to the relevant
document(s)/ section of the
website |

Maintenan]: and disclosures on

Yes

Yes

Yes

Disqualification of Director:

None of the /birector(s) of the
Company is/are disqualified under
Section 164J)f Companies Act, 2013
as confirmed by the listed entity

Yes

Details related to Subsidiaries of
listed entitiés have been examined
w.r.t.:

(a) Identification of material
subsidiary c}mpanies

(b) Disclosure requirement of material |

NA

Yes

The Company does not have
any material subsidiary as on
31.03.2023 and the
Company has complied with
the requirement with respect
to disclosures of other
subsidiaries.

as well as ot?er subsidiaries
I




Preservatio*n of Documents:
The listed entity is preserving and
maintaining records as prescribed
under SEBI Regulations and disposal Y
of records as per Policy of es
Preservation of Documents and
Archival policy prescribed under
SEBI LODR Regulations, 2015
Performanie Evaluation:

The listed entity has conducted
performance evaluation of the Board,
7. Independent‘Directors and the Yes -
Committees at the start of every
financial year/during the financial year
as prescribez in SEBI Regulations
Related Parnty Transactions:

(a) The listed entity has obtained prior
approval of Audit Committee for all Yes
related pMijtransactions; or

(b) The listed entity has provided

8. | detailed reasons along with
confirmation whether the transactions All related party
were subsequently transactions are on the
approved/ratified/rejected by the Audit NA basis of prior approval of
Committee, in case no prior approval Audit Committee

has been obtained

Disclosure of events or information:
The listed entity has provided all the
required disclosure(s) under

9. | Regulation 30 along with Schedule III Yes -
of SEBI LODR Regulations, 2015
within the time limits prescribed there
under \

Prohibitionjof Insider Trading:

The listed entity is in compliance with
10. | Regulation 3(5) & 3(6) SEBI Yes -
(Prohibition of Insider Trading)
Regulations, 2015

1. The Company had
received a Show Cause
Notice ref. SEBI/HO/EAD-
8/KS/VC/17934/2019 dated

gizi}?:;gt:(l; niPZnSyI?BI or Stock 16.07.2019 from the Office
No action(s) has been taken against ggB?dj gstlal(:i?ltil:g tg)fgg}r{
the listed entity/ its promoters/ issue oiE the Co ﬁ anv. The
directors/ subsidiaries either by SEBI pany.

11. . \ No company has filed a reply
or by Stock fxchanges (including aainst the said notice on
under the Standard Operating 0% (1)3 021
Procedures issued by SEBI through e .

. . Accordingly, a hearing
various circylars) under SEBI e

. . s before the L.d. Adjudicating
Regulations and circulars/ guidelines
: . Officer has been held on
issued thereunder except as provided 18.05.2022. The
H ¢k . . .

under separate paragraph herein (**). Adjudicating  Officer of
~ | SEBI passed an ORDER
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] ~ | NO. Order/VV/NK/ 2022- |
23/17383-17389 on
28.06.2022 imposed
penalty under  Section
I15HA of SEBI Act of Rs.
10.00 Crore on the
company and Rs. 87.00
Lacs on Directors/others
and under Section 23E of
SCRA of Rs. 25.00 Lacs on
the company. Thereafter,
the company has filed
appeal with  Hon’ble
Securities Appellate
Tribunal (SAT) against the
said order on 05.08.2022.
Order passed on
30.09.2022  which  was
published by the Hon’ble
Tribunal on its website on
October 06, 2022
substantially reducing
penalty on the Company
from Rs. 10.25 Crores to
Rs. 25 Lacs only. The said
reduced penalty has been
| | duly paid.

| ~ 2. The Company had
received a Show Cause
Notice ref. EFD/DRA-
1/SM/RK/TEXMO/9461
/2019/1 dated 11.04.2019
from the Office of General
Manager, Enforcement
Department, Whole Time
Member (WTM), SEBI
pertaining to GDR issue of
the Company. The
company and other notices
filed their respective replies
on 08.03.2021 and
20.08.2022. Accordingly, a
hearing before SEBI has
been held on 23.08.2022.
The WTM of SEBI passed
an ORDER NO.
QJA/AA/IVD/ID4/24247
/2022-23 on 28.02.2023
(received on 15.03.2023) in
exercise of powers
conferred upon it under
sections 11(1), 11 (4) and
11B (1) the Securities and
Exchange Board of India
Act, 1992 that :

%1 COMPLIANCE REPORT OF TEXMO PIPES AND PRODUCTS LIMITED FOR THE YEAR ENDED 31.03.2023
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1. The company is
restrained from accessing
the securities market and
further  prohibited from
buying, selling or otherwise
dealing in securities
including units of mutual
funds, directly or indirectly,
or being associated with the
securities market in any
manner, whatsoever, for a
period of 3 years from the
date of this order.

2. The company is directed
to continue to pursue
measures to bring back the
outstanding amount of
USD 3.49 million, the GDR
proceeds into its bank
account in India within a
period of one year. To
furnish a Certificate from a
Chartered Accountant of
ICAI along with necessary
documentary evidences,
certifying the compliance
of this direction.

3. Shri Sanjay Agrawal,
Managing Director, Shri
Vijay Prasad  Pappu,
Whole-time Director, Shri
Shanti Lal Badera,
Independent Director (at
the time of event) and Shri
Rishabh  Kumar  Jain,
Company Secretary (at the
time of event) shall be
restrained from accessing
the Indian securities
market, and further
prohibited from buying,
selling or otherwise dealing
in securities including units
of mutual funds, directly or
indirectly, or being
associated with the
securities market in any
manner, whatsoever for a
period of 03, 03, 01 and 01
year respectively.

Additional Non-compliances, if any:
No additional non-compliance
observed forjany SEBI
regulation/circular/guidance note etc.

Yes

D PRODUCTS LIMITED FOR THE YEAR ENDED 31.03.2023
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Compliances relateL to resignation of statutory auditors from listed entities and their material
subsidiaries as per gEBI Circular CIR/CFD/CMD1/114/2019 dated 18th October, 2019:

Observations/ Remarks

S.No IParticulars Compliance Status of the
1 (Yes/No) Practicing Company
Secretary

Compliances with the following conditions while appdinting/re-appointing an auditor

i. If the auditor has resigned within 45 N

days from the end of a quarter of a
financial year, the auditor before such
resignation, has issued the limited
review/ audit report for such quarter;
or
ii. If the auditor has resigned after 45
days from the end of a quarter of a
ﬁn?r_ma.I year, th_e auditor b?fo.re such The statutory auditors has
resignation, has issued the limited . : i ol
review/ audit report for such quarter as NA not resigned in the financia
. year 2022-23.
well as the next quarter; or
iii. If the auditor has signed the limited
review/ audit report for the first three
quarters of a financial year, the auditor
before such resignation, has issued the
limited revietw/ audit report for the last
quarter of such financial year as well
as the audit report for such financial
year.
Other conditions relating to resignation of statutory auditor

i. Reporting of concerns by Auditor | |

with respect to the listed entity/its
material subLidiary to the Audit
Committee:
a. In case of|any concern with the
management of the listed
entity/mater{ll subsidiary such as non-

availability of information / non-
cooperation by the management which
has hampered the audit process, the
auditor has approached the Chairman .
of the Audit CI())mmittee of the listed NA The statutory auditors ha}s

A . . not resigned in the financial
entity and the Audit Committee shall

i . year 2022-23.

receive suchi concern directly and
immediately without specifically
waiting for the quarterly Audit
Committee meetings.
b. In case the auditor proposes to
resign, all concerns with respect to the
proposed resignation, along with
relevant documents has been brought
to the notice| of the Audit Committee.
~AIMA ] -IIQ\C&SCS where the proposed
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resignation iF due to non-receipt of
information / explanation from the
company, tl:-;: auditor has informed the

Audit Committee the details of
information / explanation sought and
not provided by the management, as
applicable.

¢. The Audit Committee / Board of
Directors, as the case may be,
deliberated in the matter on receipt of
such information from the auditor
relating to t e proposal to resign as
mentioned above and communicate its
views to the management and the
auditor.

ii. Disclaimer in case of non-receipt of
information:

The auditor has provided an
appropriate disclaimer in its audit
report, which is in accordance with the
Standards of] Auditing as specified by
ICAI/ NFRA, in case where the listed
entity/ its material subsidiary has not
provided information as required by
the auditor.

The listed enftity / its material
subsidiary has obtained information

from the Aujlitor upon resignation, in The statutory auditors has
3. | the format ag specified in Annexure- NA not resigned in the financial
A in SEBI Circular CIR/ year 2022-23.
CFD/CMD1/114/2019 dated 18th
| October, 2019. |

(a) (**) The listed entity has complied with the provisions of the above Regulations and
circulars/ guidelines issued thereunder, except in respect of matters specified below:

S. Compliance Regulation Deviations | Action | Type of | Details of | Fine Observations/ | Manag- | Remarks
No. | Requirement /Circular Taken | Action Violation | Amount | Remarks of | ement
(Regulations/ | No. by the Re-
circulars/ ‘ Practicing sponse
guidclines Company
including Secretary
specific
clause)
‘ Advi-
sory/
Clarifi-
cation/
Fine/
Show
Cause
Notice
/Warn-
| ing, etc
NIL




(b) The listed entit
previous reports:

# has taken the following actions to comply with the observations made in

S. Compliance Rjgulation Deviations | Action | Type of | Details of | Fine Observations/ | Manag- | Remarks
No. | Requirement /Cjrcular Taken Action Violation | Amount | Remarks of | ement
(Regulations/ No. by the Re-
circulars/ Practicing sponse
guidelines Company
including Secretary
specific
clause)
Advi-
sory/
Clarifi-
cation/
Fine/
Show
Cause
Notice
/Warn-
ing, etc
NIL

Assumptions & LinLitation of scope and Review:

I. Compliance oftﬁle applicable laws and ensuring the authenticity of documents and information
furnished, are the responsibilities of the management of the listed entity.

2. My responsibility is to certify based upon my examination of relevant documents and
information. This is neither an audit nor an expression of opinion.

3. 1 have not verified the correctness and appropriateness of financial Records and Books of
Accounts of the iisted entity.

4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of
the SEBI (Listing‘Ob]igations and Disclosure Requirements) Regulations, 2015 and is neither an
assurance as to the future viability of the listed entity nor of the efficacy or effectiveness with
which the management has conducted the affairs of the listed entity.

/
f

f "..'*:\Uﬁ_W 2
Dinesh Kemar Gupta
Practicing Company Secretary
FCS No.: 5396 CPNo.: 4715
UDIN: F005396E000404432

Place: Indore
Date: 29.05.2023
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