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Dear Sir,  
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SECRETARIAL COMPLIANCE REPORT

OF

DREDGING CORPORATION OF INDIA LIMITED

For the year ended 31't March, 2O2O

We, Agarwal S. & Associates, Company Secretaries, New Delhi have examined:

(a) all the documents and records made available to us and explanation provided by Dredging

Corporation of lndia Limited ("the listed entity/DClL"),

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

(c) website ofthe listed entity,

(d) any other document/ tiling, as may be relevant, which has been relied upon to make this

certification, 
--

for the year ended 31't March, 2020 ("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 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

lndia ("SEBl");

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

been examined, include: -

(a) securities and Exchange Board of lndia (Listing obligations and Disclosure Requirements)

Regulation, 2015;

(b) securities and Exchange Board of lndia (lssue of capital and Disclosure Requirements)

Regulations, 2018;

(c) Securities and Exchange Board of lndia (Substantial Acquisition of Shares,and Takeovers)

Regulations, 2011;

(d) securities and Exchange Board of lndia (Buyback of Securities) Regulations, 2018;

(e) securities and Exchange Board of lndia (share Based Employee Benefits) Regulations, 2014;

(f) securities and Exchange Board of lndia (lssue and ListinS of Debt Securities) Reguhtions,

2008;

and Listing of Non- Convertible and Redeem(g) Securities and Exchange Board of lndia (lssue

Preference Shares) Regulations, 2013; /-;?'.-:./



(h)SecuritiesandExchangeBoardoflndia(ProhibitionoflnsiderTrading)Regulations,2015;

(i)SecuritiesandExchangeBoardoflndia(DepositoriesandParticipants)Regulations,2018

and circulars/ guidelines issued thereunder;

andbasedontheaboveexamination,weherebyreportthat,duringtheReviewPeriod:

(a)ThelistedentityhascompliedWiththeprovisionsoftheaboveRegulationsandcirculars/
guidelines issued thereunder, except in respect of matters specified below: -'

Observations/ Remarks of the

Practicing ComPanY SecretarY
Compliance Requirement
(Regulations/ circulars /

guidelines including sPecific

ttre goard of Directors shall

comprise of at least one woman

Director from 01't APril, 2019 to

04th September, 2019.

As informed bY the ComPanY,

upto 08.03.2019, there were

two women directors.

Subsequent to the strate8ic sale

and the Share Pu rchase

Agreement entered into with

the four ports on 08.03.2019,

there is a change in the

management of the comPanY

and it has taken some time for

the appointment of the

directors. The new woman

director was appointed on

05.09.2019.

The Board of Directors

does not consist of a

Woman Director from 01tt

April, 2019 to O4th

September,2019.

R"grl.tion 17(1)(a) of the

Securities and Exchange Board of

lndia (Listing Obligations and

Disclosure Requirements)

Regulatidns, 2015.

The Board of Directors of the

Company is headed bY

Promoter Non - Executive

Chairman. AccordinglY, the

number of lndependent

Directors should have been at

least 5Oo/o of the Board

Members.

As on 31.03.2020, the Board of
Directors of the ComPanY

headed bY non execgtive

Chairman comPrises oL q

The number of
lndependent Directors on

the Board is less than fiftY

percent.

Regulation 17(1Xb) of the

Securities and Exchange Board of
lndia (Listing Obligations and

Disclosure Requirements)

Regulations, 2015.

.r{Ti":..



Thelntimationunderregulation23(9)ofSEB|(LODR)2015forthehalfyearendedon31.03.2019and
30.09.2019 was delayed submitted with the stock exchanges on 09'032020 and 28'02'2020

respectively.

The Company has sent annual report for the year ended

L5.O7.2Olg, but it was delayed submitted to the Stock

Regulation 34(1) of the Securities and Exchange Board of

Requirements) Regulations, 2015'

on 31.03.2019 to the Shareholders on

exchanges on 14.08.2019 in terms of

lndia (Listing Obligations and Disclosure

Directors including 1 Managing

Director and 4 Part Time

Nominee Directors from

Promoters and 4 Non Executive

lndependent Directors .

As informed bY the ComPanY,

as the new Management has

taken over the control on

08.03.2019, it is in the Process

of appointing the requisite

number of Directors to meet

the compliance requirements of
the ComPanies ACI/SEBI

(LODR). Four indePendent

directors have been alreadY

appointed and the

management is in the Process

of appointing the remaining

one independent director'

The Nomination Committee

shall formulate the said

criteria's.

As informed bY the ComPanY, as

per the Share Purchase

Agreement the Remuneration

etc. of the emPloYees (including

Directors) would remain the

same for a Period of one Year i.e

upto 07.03.2020.

Board in its 324th Meeting held

on 15.6.2020 has extended the

validity of the same till such

time the same are changed with

the approval ofthe Board.

The Nomination and

Remuneration Committee

has not formulated the
criteria for determining
qualifications, Positive
attributes and

independence of a

director and recommend

to the Board of Directors

a policy relating to, the

remuneration of the

directors, keY managerial
personnel and other
employees.

Regulation 19 (4) read with

Schedule ll Part D (A) of the

Securities and Exchange Board of

lndia (Listing Obligations and

Disclosure requirements)

ReBulations, 2015.
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(b)

(c)

ThelistedentityhasmaintainedproperrecordsundertheprovisionsoftheaboveReBulations
and circulars/ guidelines issued thereunder insofar as it appears from our examination of

those records.

The following are the details of actions taken against the listed entity/ its promoters/

directors/ material subsidiaries either by sEBt or by stock Exchanges (including under the

StondardoperotingProceduresissuedbySEB|throughvoriouscirculors)undertheaforesaid
Acts/ Regulations and circulars/ guidelines issued thereunder:

Details of action
taken E.g. fines,
warning letter,
debarment, etc.

Observatiotrs/ remarks of the
Practicing ComPanY

SecretarY, if anY.

Sr.

No

Action
taken by

Details of violation

1. BSE

Limited

Regulation 19 (1)/19(2) of
the Securities and

Exchange Board of lndia

(Listing Obligations and

I Di"Slosure Requirements)

I Regulations, 2015 for

lorrn", ended June 30,

12019.

Fine of Rs.

2,02,9601- inclusive

of GST vide its letter
dated 19.08.2019

The Company has submitted

response vide their letter
dated 20.08.2019 stating that
there has been no non-

compliance and as such

requested BSE to review its
decision of imPosing the fine

on the ComPanY

The Company has submitted 
I

response vide their letter 
I

dated 17.10.2019 and has

requested for waiver of fine.

NSE vide Letter dt.

I otlotlzozo informed

I withdrawal of the levied fine

I as imposed on the comPanY.

2. National
Stock

Exchange

Limited

Regulation 34(1) of the

Securities and Exchange

Board of lndia (Listing

Obligations and Disclosure

Requirements) Regulations,

2015 for year ended March

3t,20t9.

Fine of Rs. 63,7201-

inilusive of GST vide

its letter dated

15.10.2019

Teeulat-ion :4(1) of the 
I

securities and Exchange I

"""".i."'="t 

1;o'. 
*iffi 

;; 
I

Obligations and Disclosure

I Requirements) Regulations,

I zots fot year ended March

| :r, zorg.

Fine of Rs. 63,7201-
inclusive of GST vide

its letter dated

15.10.2019

The Company has submitted

response vide their letter

dated 17.10.2019 and has

requested for waiver of fine.

BSE vide mail dt. o7loLl^o2o
informed withdrawal of the

fin e.

3. BSE

Limited

Fir* "f 
Rs. lThe Company has submitted 

I

3,8g,4OOl- inclusive lt"spont" vide their letter 
I

of GST vide its letter I dated OS.tt.Z019 and has 
I

dated 31.10.2019 | requested to review its 
I

ldecision of imPosing the 
I

I PenaltY on the grounds that 
I

I subsequent to the strategic 
I

lsales and the share Purchase

| "greum"nt 
entered into with

I the four Ports on 08'03 2019'

I there is a change in the

4 TBSE lResulation 17 (1) of the 
I

I rirlt"d lsecurities and Exchange I

| | so.rO of lndia (Listing 
I

I lobligations and Disclosure 
I

I I Requirements) Regulations, 
I

I I 2015 for quarter ended 
I

I I sePtember 30,2019' 
I

6 an,ilr,,$i-\e;\ 
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8, 2020 has communicated reduction of

fine to Rs. 4,45,00O/- for non compliance with regulation 17 of SEBI(LoDR), 2015 for quarter ended

september 30, 2018, December 3L,2OL8, March 31, 2019, June 30, 2019 and September 30, 2019 and

the company has requested vide their letter dated 07.05.2020 to waive the fine on the Sround that

the Company now comes under the indirect control of Government of lndia with direct control being

exercised by ports.

(d) The listed entity has taken the following actions to comply with the observations made in

previous rePorts:

Sr.

No

Observations of the
Practicing CompanY

Secretary in the previous
reports

Observations
made in the
secretarial
compliance

report for the
year ended

Actions taken bY

the listed entity,
if any

Comments of the
Practiqing CompanY

Secretary on the actions
taken by the listed
. entity

1. The Board of Directors

does not consist of a

woman director from
08.03.2019 till 31.03.2019

and also the number of

31-.03.2019 The CompanY

has appointed
fou r
lndependent
Directors as on

The CompanY shall

appoint the requisite
number of lndePendent

Directors.

.a-tl:\
S'Z-\qJ

Management of the company
and it has taken some time
for appointment of the
directors. The new women

director was aPPointed on

05.09.2019 and has

uested to waive the Fine'

The Company has submitted

response yide their letter

dated 05.11.2019 and has

requested to review its

decision of imPosing the
penalty on the grounds that
subsequent to the strategic

sales and the share Purchase
agreement entered into with
the Four ports on 08'03'2019,

there is a change in the
Management of the ComPanY

and it has taken some time
for appointment of the
directors. The new women

director was apPointed on

05.09.2019 and has

uested to waive the Fine.

Fine of Rs.

3,83,500/- inclusive

of GST vide its letter
dated 01.11.2019

Regulation 17 (1) of the
Securities and Exchange

Board of lndia (Listing

Obligations and Disclosure

Requirements) Regulations,

2015 for quarter ended

September 30, 2019.

National
Stock
Exchange

Limited*



lndependent Directors on
the Board is less than fifty
percent.

24.05.2019 and
Management
has confirmed
that it is in the
process of
appointing the
remaining
requisite
number
independent
director. The
new woman
director was
appointed on
05.09.2019.

2. Thg performance
evaluation of independent
directors has not been
done by the entire Board
of Directors.

31.03.20r.9 The Board in its
324rh Meeting
held on
L5106/2O2O has
noted the
evaluation of the
Board of
Directors for the
year ended
3L/03/2020.

Complied for the period
20L9-2020.

3. The Company does not
have an Audit Committee
for a period starting from
09.03.2019 rill 31.03.2019.

31-.03.2019 The Audit
Committees has

been duly
constituted on
L5.O4.20L9.

Complied for the period

20t9-2020.

4. The Company does not
have a Stakeholder
Relationship Committee
for a period starting from
09.03.2019 till 31.03.2019.

31_03.2019 The Stakeholder
Relationship
Committee has
been duly
constituted on
15.04.2019.

Complied for the period

20L9-2020.

5. The Composition of the
Nomination and
Remuneration Committee
does not include fifty
percent of directors as

lndependent Directors
from 09.03.20L9 to
31.03.2019.

31.03.2019 The Nomination
and

Remuneration
Committee has

been duly
reconstituted on
15.04.2019.

Complied for the period
2019-2020.

ds & a.--.:
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(

The Nomination
Committee shall

formulate the criteria

for determining
qualifications, Positive
attributes and

independence
director
recommend to the

Board of Directors a

policy relating to, the
remuneration of the
directors, key

managerial Personnel
and other emPloYees.

Remuneration
etc. of the
employees
(including
Directors) would
remain the same

for a period of
one year i.e uPto

07.03.2020 as

per the Share

Purchase

Agreement.
Board in its 324th

Meeting held on

15.6.2020 has

extended the
validity of the
same till such

time the same

are changed
with the
approval of the
Board.

ii. The

Nomination and

Remuneration

Committee in

the 15th

NRC Meeting
held on

rslo6l202o has
accorded

approval for the
criteria for the
evaluation of the
lndependent
Directors and

the Board of
Directors.
iii. The ComPanY

has devised a

policy on
diversity of
Board of
Directors.

31.03.2019Regulation L9 (4) read

with Schedule ll Part D (A)

of the Securities and

Exchange Board of lndia

(Listing Obligations and

Disclosure requirements)
Regulations, 2Ot5, the

Remuneration Committee

shall:

a) formulate the criteria

for determining
qualifications, Positive
attributes and

independence of a

director and

recommend to the
Board of 

-'Directors 
a

policy relating to, the
remuneration of the
directors, key

managerial Person nel

and other emPloYees;

b) formulate the criteria
for evaluation of
performance of
lndependent Directors

and the Board of
Directors;

c) devise a PolicY on

diversity of Board of
Directors.



7. No separate meeting of
lndependent Directors was
held during the year and

therefore no evaluation
has been done as required
under Regulation 25 (4).

3r..03.2019 Separate
meeting of
lndependent
Directors was
held on
29.O3.2020.

Complied for the period
2079-2020.

(e) As informed by the management, appointment of DClfs statutory auditor has been done by

the office of the Comptroller and Auditor General Auditor General 'of lndia (C&AG).

Appointment letter also contains terms of appointment to the statutory auditors. Since, terms

of appointment were communicated by the C&AG, compliance by listed entity with 6(A) and

6(8) of SEBI circular number CIR/CFD/CMD7/L|4/2OL9 dated October 18, 2019 is not

applicable. Accordingly, we can't certify said compliance.

For Agarwal S. & Associates,

Company Secretaries,

lCSl Unique Code: P2003DE049100

Signature:

Name ofthe Practicing Company Secretary: CS Sachin Agarwal
FCS No.:5774
C P No.: 5910

Place: New Delhi

Date: 17.06.2020
UDIN: F0057748000350888
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