TIeT ¥ Rrgfdesy vve gofifaad feifade
Garden Reach Shipbuilders
& Engineers Ltd.

( ARG IAIBR BT 3UshbA , 32T HATAA)
(A GOVERNMENT OF INDIA UNDERTAKING, MINISTRY OF DEFENCE)
CIN NO. : L35111WB1934G0I1007891

SECY/GRSE/BD-69/ASC/20-21 13 April 2021
To,

National Stock Exchange of India Limited BSE Limited

Exchange Plaza, Floor-25, Phiroze Jeejeebhoy

Plot No. C-1, Block G, Towers,

Bandra Kurla Complex, Bandra (E), Dalal Street, Fort

Mumbai — 400 051 Mumbai — 400 001

Symbol: GRSE Scrip Code: 542011

Sub: Annual Secretarial Compliance Report of Garden Reach Shipbuilders &

Engineers Limited for the year ended 31 March 2021

Dear Sir / Madam,
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Secretarial Compliance Report of Garden Reach Shipbuilders & Engineers Limited
for the year ended March 31, 2021

[Pursuant to the SE[/ Circulur No. CIR/CFD/CMD1/27/2019 dated 8% February, 2019]
We, Vinod Kothari & Company, Practicing Company Secretaries have examined:

(a) allthe documents and records made available to us and explanation provided by Garden
Reach Shipbuilders & Engineers Limited (“Company");

(b) the filings/ submissions made by the Company to the stock exchanges;

(c) website of the Company;

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

Trthe year ended March 31, 2021 ("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
loard of India ("SEBI");

The specific Regulations, whose provislons and the circulars/ guidelines issued
thereunder, h;ve been examined, include: -

(@) Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations);

(b) Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(c) Securities ancl Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 (PIT Regulations);

(d) Securities and Exchange Board of India (Depositories and Participants) Regulations,
2018 to the extent applicable to the Company;

(e) Securities and Exchange Roard of India (Registrars to an Issue and Share Trans¥r
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Mumbai Ofice: 403-406175 Shreyas Chambers D.N. Road For Mumba| 00001
Delhi Office: A-467 First Floor, Defence Colony, New Delhi-110024




VINOD KOTHARI & COMPANY

Fractising Company Secretaries

1006-1009, Krishna Building, 224 A.J.C. Bose Road

Phone: +91

Kolkata — 700 017, India
—33-2281 7715|1276 | 3742
email: vinodi@vinodkothari.com

Web: www.vinedhkothari.com
Unique Code — P1996W 042300
PAN No - AAMFVG6726E

Udyog Adhar Number - WB10D0000448

GSTIN No. - 1SAAMFV6726E1ZR

Agents) Regulations,1993 to the extent applicable to the Company; and

(I) The circulars/ guidelines issued under the aforesaid Regulations.

Based on the above examination, we hereby report that, during the Review Period:

(@) rile Company has complied with the provisions of the above Regulations and circulars/
gtiidelines issued thereunder, L1 in respect of the matters specified below: -

Sr.
No

Compliance
Requirement
(Regulations/
circulars/

| guidelines including
| specific clause)

SEBI (LODR), 2015

'Regulatlon 17(1) of|

[ Deviations

In terms of the said R Regulation,
atleast 50% of the Board of
Directors (Board or BoD) shall
comprise of  Non-Executive
Directors (NED). Further, half of
the Board of Directors shall
comprise of Independent
Directors (ID), if the Company
docs not have a regular Non-
Executive Chairperson, including
atleast one woman IDin case of top
1000 listed companies.

i During the Review Period, we
observed that the number of IDs
land NEDs were less than the
minimum required statutory limit
|as aforesaid. Further, as on 31si
March 2021, the Company did not
| have a Woman ID in its Board.

Delhi Office: A-467 First Floor, Defence Colony, New Delhi-110024

L
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Observations/ Remarks of '
the Practicing Company
Secretary

 The Csnﬁa_ny l;eing a Central |
Pubic Sector Enterprise under
the administrative control of
Ministry of Defence,
Goverment of India, the
Directors of the Company arc
appointed by the Gove rment
of India through Presidential
Order.

The Company has made
requests to the administrative
Ministry and has been
regularly following up with
the Goverment regarding
appointment of requisite
number of IDs (including
Woman ID) on the Board.
However, response from the
Goverment is still awaited in
this regard.
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] o - | evaluate the performance of ‘
independent directors of the
} Company.

|
Further, there has been no |
change in the position since ’
\ |

| previous year. |

4 “ﬁegulat_io_n 18(1) of | In terms of the said Regulation, the | The Companﬁeing a Central |
SEBI (LODR), 2015 Audit Committee shall comprise of | Pubic Sector Enterprise under |
minimum three directorsand two- | the administrative control of |
third of the directors shall be | Ministry of Defence, |
Independent Directors. Goverment of India, the |
Directors on the Board of the |
[ As on 31¢t March 2021, the said ' Company are appointed by |
Committee was not constituted as | the Govewrment of India
per the aforesaid Regulation due to | through Presidential Order.
insufficient number of
Independent Directors in the | The Company has made
Board. llowever, the Company had | requests to the administrative
proper composition of Audit | Ministry and is regularly
Committee during the year upto 08 | Fllowing up  with the |
March, 20Z1. Gove rment regarding
appointment of requisite
number of IDs (including
Woman ID) on the Board.
However, response from the
I Gove rment s still awaited in |
this regard.

| |
1

5 ?egulation 18(3) rea

In term of the said Regulations, the | Based on_thé_representations ‘

with Part C Para / of |role of the Audit Committee K made to us by the officials of

| Schedule I1 of the SEBI | includes making | the Company, we understand

(Listing  Obligations | recommendations for | that being a Central Public

and Disclosure | appointment, remuneration and | Sector Enterprise, the |

Requirements), 2015 | terms of appointment of auditors | auditors are appointed by the

. of the listed entity. Comptroller &  Auditor
1! Spp— - ~ |General.  Therefore, the

el . o —

Mumbai Offic-:e:_Af(_)'é'-éﬁ)BIYEShraas_ Cﬁa_rhﬁe_rs,B.N'._Rtﬁd,_Foﬁ, MUmbéi:4006§ e
Delhi Office: A-467 First Floor, Defence Colony, New Delhi-110024  / |




VINOD KOTHARI & COMPANY

Fractising Company Secretaries

1006-100Y, Krishna Building, 224 A.J.C. Bose Road
Kolkata — 700 017, India

Phone: +91 - 33 - 2281 7715 | 1276 | 3742

email: vinod ¢ vinodkothari.com

Web: www, vinodkothari.com

Unigque Code — P1996W1042300

PAN No - AAMFVG6726E

Udyog Adhar Number — WB10D0000448

GSTIN No. - 19AAMFV6726E1ZR

Public Sector Enterprise. the |such requirement becomes
auditors are appointed by the | redundant for Goverment
Comptroller and Auditor General | companies and the role of the
' of India. Hence, the Committee did | Audit Committee of the
not recommend the appointment { Company cannot be aligned '
of auditor and its terms of | with the requirements of Part
appointment. C Para A of Schedule Il of the
Listing Regulations.

( T —[The Company being a Central | Company was of the view that
i
|

| |
' |
‘ Further. we have been 1

e " - informed by the Company
l

etc. of the auditors
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Commitee

Requirements), 2015

b)

| C)
| | d)

In terms of the said Reg_lﬂatio_n-s_,_

with Part D Para A of | the role of Nomination and
| Schedule 11 of the SEBI | Remuneration Committee
(Listing ObligationsI includes:

and Disclosure | a) Formulation of 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
directors, KMP, and other
employees

Formulation of criteria for
evaluation of performance of
IDs and 8oard of Directors
Devising a policy on diversity
of Board of Directors
Identifying persons who are
qualified to become directors

and who may be appointed in
senior management in
accordance with the criteria
laid down, and recommend to I
the Board of Directors their |

appointment and removal.

i ) ¢) Whether to extend or continue | following:

e L S

| NRC of the Company cannot

‘Independent Directors in the | requests to the administrative
Board. However, the Company had | Ministry and is
proper composition of Nomination

'and Remuneration

during the year upto 08 March,
2021.

regularly
with  the
regarding

following

Gove rment
appointment of requisite
number of IDs (including
Woman ID) on the Board.

up

| I lowever, response from the

Gove rment is still awaited in
this regard. !

- |

We observed that the terms
ofreference of the NRC do not |

include the matters as |
provided in the said
Regulation read with
Schedule Il. Based on the

representations made to us |
by the officials of the |
Company, we understand
that being a Central Public |
Sector  Enterprise,  the \
appointment and |
remuneration of directors are
approved by the Central
Goverment (Ministry of
Defence). Therefore, the
Company was of the view that
such requirement becomes
redundant for Goverment
companies and the role of
be with

aligned the

requirements of PartD ParaA
of Schedule 11 of the Listing
Regulations. Eventually, the
Company did not have the

|

Unique Code
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the term ofappointment of the
IDs, on the basis of the report
of performance evaluation of
IDs.

The Company being a Central
Public Sector Enterprise, the
appointment and remuncration
of directors arc approved by
Central Government (Ministry of
Defence). Hence, the Company did
not have the following:
a) Board Diversity Policy
h) Nomination
Remunecration Policy

and

¢) Criteria for evaluation of
performance of IDs and Board
of Directors.

GSTIN No. - 1SAAMFV6726E1ZR

a) Board Diversity Policy;
b) Nomination and
Remuneration Policy;

) Criteria for cvaluation
of performance of

independent  directors  and
the board of directors

we have Dbeen
informed by the Company
that at the time of IPO, SEBI
vide letter dated 21%
February, 2018 has exempted
the Company with certain
corporate

Further,

its

governance
requirements in relation to
the terms of reference of the
Nomination and
Remuneration Committee.

. A_?cgulaaon EH) of'Lln terms of the said Regulation, the ‘ During our Review Period, we ’
SEBI (Listing independent directors of the have observed that the
Obligations and Company are required to evaluate Independent Directors (IDs)
Disclosure the: do not evaluate  the
Requirements) a) Performance of non- performance of directors,

Regulations, 2015

) S—

independent directors;

b) Performance of Board as a
whole;

¢) Performance of chairperson;
and

d) Asses the quality, quantity and
timeliness of flow of information
between the Board and
management.

the

The Independent Directors (IDs)
do not evaluate the performance of
directors  pursuant

to the

«
o—
|

. _ ______ __ ____ — o ______

Mumb;-affice: 403-406 175 Shreyas Chambers, D.N. Road, Fort, Mumbai-4000
Delhi Office: A-467 First Floor, Defence Colony, New Delhi-110024

1

Board as a whole and of the
Chairperson in view of the
Notification by the
Ministry of Corporate Affairs
dated 5th July, 2017 which
exempts IDs of Government
companies from conducting
performance cvaluation of
the Board, if the directors are
being  cvaluated by the
Ministry scparately.
Therefore, the Company was
of the view that IDs arc not |

issued
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|dated St July, 2017. However,

llhcre is no similar exemption

granted under Regulation 25(4) of

Listing Regulations.
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FEquired to carry out the
aforesaid evaluation.

Further, there has been no
change in the position since
| previous.

(b) The Company has maintained proper records under the provisions of the above Regulations
and circulars/ guidelines issued thereunder insofar as it appears from our examination of

those records.

(c) Tllie following are the details of actions taken against the Company/ its promoters/
directors/ inaterial subsidiaries either by SEBI or by Stock Exchanges (including under the
Standard Operating Procedures issued by SEBI through various circulars) under the aforesaid
Acts/ Regulations and circulars/ guidelines issued thereunder:

Vel —
[sr.] "Aclion taken by

' Details

of | Details of Observations_/ remarks
‘No.s violation action taken |of the Practicing
' ' E.g. fines, | Company Secretary, if
. warning any.
| ~ letter,
‘ debarment,
i | etc.

1 [NSE vide notice | Non-compliance [NSE has levied | The Company has replied
, NSE/LIST-SOP/ with the |a fine of Rs.|to the NSE Notice stating
I COMB/FINES/0814 | requirement 4,30,700/- on|that it being a Central

dated 15.02.2021 pertaining to [the  Company | pybic  Sector Enterprise

‘ composition of the |forthe default | 401 the administrative
Board  including | control of Ministry of

| failure to appoint | Defence, Government of
woman India, the Directors on the

‘ Independent ‘ Board of the Company are
director. ‘ appointed by the

' Government  of  India

| ‘ through Presidential

I Order. Accordingly, the

b

action for appointment of

S ———

Mumbai‘ Offiée: 403-406 175 Shreyas Chambers, D.N. Road, Fort, Mumbai-400001
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Independent Directors on

to the Board of CPSEs is
l not in the hands of the
‘ Company and aiso beyond
the  control  of the
Company.

‘ Further, the Company is
pursuing the matter with
| [ the Government of India
. for early resolution
i through various letters
and regular follow ups
with  the Government.
However, response from
the Government is still
awaited in this regard.

In view of the aforesaid,
the non-compliance
mentioned in the NSE
Notice is attributable to
\ the fact of no action taken
by the Government of
‘ India till date.

| The Company has
requested NSE for
condonation of the delay
and full waiver of the fine
demanded.

f ” Unique ¢
f o¢
: P1996¥"/SO-123600
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(d) TOe Company has taken the following actions to comply with the observations made in

| Sr
| No.

previous reports:

Practicing Company
in the
previousreports

Secretary

a8
. Interms ofReguIatlon

17(4) of SEBI (Listing
|Obligations and
Disclosure
Requirements)
Regulations, 201 S, the
Company was
required to frame a
Succession Plan for
orderly succession of
the directors and the
||senior management.
The Company had
framed a succession
plan Fr the senior
managenwnt only.

.-"(i)servnli:ns of the |

Observations made
in the secretarial
compliance report
for the year ended
31st March, 2020

listed entity, if any

Actions taken by the TCOln_m(Es of |

the Practicing
Company

Secretary on
the actions
taken by the |
listed entity |

| Interms of Regulation
17(4) ofSEBI (Listing
Obligations and
Disclosure
Requirements)
Regulation, 201S, the
Company was
required to fame a
Succession Plan for
orderly succession of
the directors and
senior management.
The Company had
f-amed such planonly |
for senior
management because
being a Central Public
Enterprise, the ‘
appointment of |
directors is made by
| Central Gove rment.

—

e T e e

Based on
representations
made to us by the

| officials of the
Company, being a
Central Public
Sector  Enterprise,

the appointment of
directors arc made

by the Central
Gove rment
(Ministry of

Defnce). ThereFre,
the Company is of
the view that it is not
required Lo frame a
Succession Plan Fr
the directors of the
Company. Though,
there is no suth
exemption from the

| provisions of the

Regulation 17(4) of
the Listing
Regulations.

the

There has been
no change in the
position  since
previous year.

Unique Code
1696WB042300,
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'In terms ofReguiation |
1 25(4) ofSEBI (Listing
Obligations and
Disclosure
Requirements)
Regulations, 2015, the
independent
directors the
Company were
‘required tu evaluate
‘ 'the:

a)

| non-

’ independent
|

|

|

of

Performance of

directors;

b) Perfirmance
|Board ;is awhole;
¢) Performance of
chairperson; and
d) Asses the quality,
quantity and
timeliness of flow of
| information between
| the Board and the
management.

of

R s e A L

T —

In terms of Regulation
25(4) of SEBI (Listing
Obligations and
Disclosure
Requirements)

Regulation, 2015, the |

independent
directors of  the
Company were

required to evaluate
the:
;) Performance of
non-independent
director
Performance  of
the Board as a
whole;
Perfrmance of
the chairperson;
and
d) Asse:sthe quality,
quantity and
timeliness of fow
of information
between the
Board and
management
Independent
Director: (IDs) did
not evaluate the
perfrmance
directors pursuant to
the exemption
notification of MCA
dated 5t July, 2017,
However, there is no
similar exemption
granted under

b)

The

Mumbai Office: 403-406 175 Shreyas Chambers D. N Road, Fort Mumba|—400001\
Delhi Office: A-467 First Floor, Defence Colony, New Delhi-110024

of |

There has been
no change in
the  position

The Independent
Directors (IDs) do not
evaluate the
perfrmance of
directors, Board as a
whole and of the
Chairperson in view
of the Notifcation
issued by the Ministry
| of Corporate Affairs
| dated 5th July, 2017

since previous
year.

| which exempts IDs of
Gove rment

| companies f-om
conducting

| performance
evaluation of the

Board, if the directors
are being evaluated

by the  Ministry
separately.
Therefore, the

Company was of the |
view that IDs arc not
required to carry out
the aforesaid
| evaluation.
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| Disclosure Regulations, 2015, the | Central Government | exempted the
Requirements) role of Nomination | (Ministry of Defence). | Company  at
Regulations, 2015,the | and ~ Remuneration | Thercfore, the | the time of IPO
role of NRC includes: | Committee includes: | Company was of the | from

(D) formulation of the | Formulation of | view that such | compliance
criteria for | criteria for | requirement becomes | with  certain
determining determining redundant for | corporate
qualifications, qualifications, Government governance
positive positive attributes | companies and the | requirements
\attributes and | and independence of | role of NRC of the | in relation to
|lindependence of a|a director and | Company cannot be | the terms of
'director and | recommend to the | aligned with the | reference of
‘recommend  to  the | Board of Directors a requirements of Part | the

board of directors a | policy relating to the | D Para A of Schedule Il | Nomination
policy relating to, the | remuneration of | of the Listing | and
remuncration of the | directors, KMP, and | Regulations. Remuneration
|directors, key | other employees Eventually, the | Committee.
‘managerial personnel | a) Formulation  of | Companydid nothave
‘and other employces; criteria for | the following: Further, there
(2) formulation of evaluation of | a) Board Diversity | has been no
criteria for evaluation performance  of Policy; change in the
of performanc'c =of IDs and Board T) Nomi = iti i
independent ' or's . Remuneratio

. 3 . m——

Board of Directors ! evaluation
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‘ | the board ofdirectors " Board ofDirectors |
, their  appointment their appointment
! and removal. and removal.
' (5) whether to extend | d) Whether to
or continue the term extend or
of continue the term
appointment ofthe of appointment of
independent director, the IDs, on the
on the basis of the basis of the report
report Ofl of performance
perfrmance [ evaluation of IDs.
evaluation of |
\ independent The Company being a
direclors. Central Public Sector
i Enterprise, the
' appointment and
l | remuneration of |
| directors arc i
! approved by Central |
' Gove rment
(Ministry of Defence).
Hence, the Company
did not have the
following:
a) Board  Diversity
Policy
b) Nomination and
Remuneration
Policy
c) Criteria for
evaluation of

l performance  of
IDs and Board of
Directors.

|
]
!
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(c) Tile Listed Entity has complied with the provislons of SEB! Circular
CIR/CF/CMDI1/114/2019 dated October 18, 2019, in terms of Para 6 (A) and 6 (BTt
said circular and has suitably included the same in the terms ofappointment of itsON\/\/1y
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VINOD KOTHARI & COMPANY

Practising Company Secretaries

1006-1009, Krishna Building, 224 A_J.C. Bose Road
Kolkata — 700 017, India

Phone: +91 33 - 2281 77151276 | 3742

cmail: yinod g vinodkothiari.com

Web: www.vinodkothari.com

Unigue Code— 11996\ B042300

PAN No - AAMFV6726L

Udyog Adhar Number — WB10D0000448

GSTIN No. - 19AAMFV6726E1ZR

dl.ldltOlb vide Appointment Letter dated 18" September, 2020, to the Engagement Letter
from the statutory auditor for the financial year ending 31st March, 2021.

For Vinod Kothari & Company

Practising Company Secre
g pany fd 0\\'\3“ & )

Membership No.: A6 ):
CP No.:22846
UDIN: A060355C000074921

Place: Kolkata
Date: 13 April, 2021
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