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SECRETARIAL COMPLIANCE REPORT
OF VALECHA ENGINEERING LIMITED
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025

[Under Regulation 24A of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015]

Woe have examinod:
(@) all the documents and records made available to us and explanation provided by VALECHA
ENGINEERING LIMITED ("the listed entity"™), [Suspended due to Procedural reasons]),
{b) the filings/ submissions made by the listed entity to the stock exchanges,
(c) website of the listed entity,
{d) any other document/ filing, as may be relevant, which has been relied upon to make this
certification,

For the year ended March 31, 2025 ("Review Period”) in respect of compliance with the
provisions oft

(2) 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 thereunder,
have been examined, include:-

(a) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and as amended from time to time;

(b) Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and as amended from time to time; (Not Applicable to the Company
during the Audit Period)

(c) Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeavers)
Regulations, 2011 and as amended from time to time;

(d) Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; {(Not
Applicable to the Campany during the Audit Period)

(e) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 and as amended from time to time; {Not Applicable to the Company
during the Audit Period)

(f) Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations,2021; (Not Applicable to the Company during the Audit-Period)




() Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
and as amended from time to time;
(h) Securities and Exchange Board of India (Depositories & Participants) Regulations, 2018;
: {To the extent applicable)
And circulars/ guidelines issued thereunder;




(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:
Sr. | Compliance Regulation/ | Deviations Ac | Type | Detalls | Fine Observations/Rem | Manageme | Remark
No | Requirement Circular tio | of of Amoun | arks of the nt s
. (Regulations/circulars/ n |actdo | violatlo |t Practicing Response
guidelines including ta | n n Company
specific clause) ke Secretary
n
by
1 | As per Regulation 18 (1) | Regulation The  Listed | - - - - During the FY.
(b) of SEBI (LODR)| 18(1)(b)of |Entity could 2024-25, the Listed
Regulation, 2015 The | SEBI(LODR) |not comply Entity did net
Audit Committee shall | Regulation, with the comply with the
constitute of 2015 requirements requirement of
At least two-thirds of the of having of at least
members of audit composition 2/3rd of the
committee as of at least members of the
Independent Directors. 2/3rd Audit Committee as
of the an Independent
members of Director.
the Audit
Committee as
an
Independent
Director.
2 As per Regulation 19 (1) | Regulation The  Listed | - - - - During the F.Y. 202-
(b) of the Nomination & | 19 (1) (b) of | Entity could 25, the Listed Entity
Remuneration SEBI(LODR) | not comply did not comply with
Committee, Regulation, with the the requirement of
all directors of the | 2015 requirements having all  the




committee shall be non- of having all members of the
executive directors. the members Nomination
of the Remuneration
committee as Committee as a Non
a Non -~ - Executive
Executive Directors
Director

(b) The listed entity has taken the following actions to comply with the observations made i{n previous reports:

Sr. Observations/ Observations made in | Compliance Requirement | Details of violation | Remedial Comments
No. Remarks of the | the Secretarial | (Regulations/ circulars/ | / Deviations and | actions, If any, | of the PCS
Practicing Company | Compliance report for | guidelines including | actions taken | taken by the | on the
Secretary (PCS) in | theyearended specific clause) /penalty {imposed, | listed entity actions
the previous reports if any, on the listed taken by
entity the listed
entity
1 Company has not| March31,2024 As per Reg. 13 (4) SEBI | Regulation 13 (4] | Since the | -
placed the statement (LODR) Regulations, 2015 | SEBI (LODR]} | Company Is
specified in Reg. 13 The statement as specified | Regulations, 2015 under CIRP |
(4) SEBI (LODR) in sub-regulation (3) shall Process and the |
Regulations, 2015 on be placed, on quarterly entire Board of |
quarterly basis before basis, before the board of Director stands [
the Board of Directors directors of the listed suspended as |
of the listed entity. entity. such the |
compliance with |
provisions of |
| Regulation 13(4)
| of SEBI LODR.|
i 2015 have been |
{ keptin abeyance. |
2 The Company has | March 31,2024 As per Regulation 23 (9). | Regulation 23 (9) of | There was no




made delay in filing
disclosure of related
party transactions on
consolidated basis for
the half year ended
March, 2023 and

all disclosures of Related
Party Transactions on a
consolldated basis (both
standalone and

consolldated basis) should
be submitted on the date of

SEBI (LODR)
Regulations, 2015

wilful default,

September 2023 publication of its

standalone and

consolidated financial

results for the half year

w.ef.1% April 2023 é
The Company has | March 31, 2024 As per regulation 31(3) of | 31(1) of SEBI (LODR} i
made delay in filing SEBI (LODR) | Regulations, 2015
statement of Regulation,2015 The listed i
shareholding pattern entity shall submit to the g
within 21 days from stock exchange(s) a
end of the quarter. statement showing holding ;

of securities and

shareholding pattern on a

quarterly basls, within

twenty-one days from the

end of each quarter;
The Company has | March 31,2024 As per Reg 33(3) of SEBI

made delay in
submission of
financial results,

(LODR), 2015 The listed
entity shall submit the
financial results in the
following manner:

(a) The listed entity shall
submit quarterly and year-
to-date standalone
financial results to the
stock exchange within
forty-five days of end of
each quarter, other than

Reg 33(3) of SEBI
(LODR) Regulations,
2015

There was no
wilful default,




the last quarter.

The Company has

made delay in
submission of
Newspaper

Publication of Board
Meeting within 48
hours from the
conclusion of the
meeting.

March 31, 2024

As per Regulation 47(1) of
SEBI (LODR), 2015 The
listed entity shall publish
the information specified
in sub-regulation (1) in the
newspaper simultaneously
with the submission of the
same to the  stock
exchange(s). Provided that
financial results at clause
(b) of sub-regulation (1),
shall be published within
48 hours of conclusion of
the meeting of board of
directors at which the
financial results were
approved.

Regulation 47(1) of
SEBI (LODR), 2015

The unaudited
Financial results
for the Quarter
ended 30% June,
2023, Board of
Directors
approved at
Board meeting
held on
23.08.2023 and
were published in
the Newspaper
on 29,08.2023.
The intimation
for the same was
given to BSE and
NSE an
29.08.2023.

The Company has
made delay in
submitting some
information or events,

March 31, 2024

As per Schedule Il Part A
of SEBI (LODR)
Regulations, 2015 Disclose
to stock exchange(s) of all
events, as specified in Part
A of Schedule III, or
information as soon as
reasonably possible and
not later than twenty-four
hours from the occurrence
of event or information, if
emanating from outside of
listed entity.

Schedule 1II Part A of
SEBI (LODR)
Regulations, 2015

There was no
wilful default.




OR

Within 12 hours in case of
information is emanating
within listed entity

The reconciliation of
the share capital audit
report was not found
on the websites of the
stock exchanges,
namely BSE and NSE,
for the quarters ended
December 2023 and
March 2024.

March 31; 2024

As per Reg. 76(1) of SEBI
(Depositories &
Participants) Regulations,
2018 Every issuer shall
submit audit report on a
quarterly basis, starting, to
the concerned  stock
exchanges audited by a
qualified Chartered
Accountant or a practicing
Company Secretary or a
practicing Cost
Accountant, for the
purposes of reconciliation
of the total issued capital,
listed capital and capital
held by depositories In
dematerialized form, the
details of changes in share
capital during the quarter
and the In-principle
approval obtalned by the
issuer from all the stock
exchanges where it is listed
in respect of such further
issued capltal,

SEBI (Depositories &
Participants)
Regulations, 2018

There are lapses in
complying with

March 31, 2024

As per Secretarial
Standard, 1,3.9 Each item

Secretarfal standard
1 issued by 1CSI

Since
Company

the
is

& Lo




Secretarial Standards
but company can
coverit.

of business to Lie taken up |

at the Moeoting shall be
serfally numberatl,

75.2 The date of sntry of
the Minutes in the Minutes
Book shall bo recorded by
the Company Secrotary,
7.6,1 Minutes of the
Meoting of the Board shall
bo slgned and

dated by the Chalrman of
the Moeting or by the
Chalrman  of the next
Meeting,

e

Tunder CIRP |

Process
malntaining
Secratarial
Stantdands  have
heen  kept  In
aheyvancs.
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We hereby report that, during the review period the compliance status of the listed entity
with the following requirements:

Particulars

Compliance
status
(Yes/No/NA)

Observations/
Remarks by
PCS

Secretarial Standards:

The compliances of the listed entity are in
accordance with the applicable Secretarial
Standards (SS) issued by the Institute of
Company Secretaries of India (1CSI).

Yes

None

Adoption and timely updation of the
Policies:

« All applicable 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 has been reviewed &
timely updated as per the
regulations/circulars/guidelines issued by
SEBL

Yes

None

Maintenance and disclosures on

Website:

s The Listed entity is maintaining a
functional website
e 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

Yes

None

Disqualification of Director:

None of the Director of the Company are
disqualified under  Section164 of
Companies Act, 2013

Yes

None

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

(a) Identification of material subsidiary
companies.

(b) Disclosure requirements of material as
well as other subsidiaries.

Yes

Company does not
have any material
subsidiary.

Preservation of Documents:

Yes

None




The listed entity is preserving and
maintaining records as prescribed under
SEBI Regulations and disposal of records
as per Policy of Preservation of Documents
and Archival policy prescribed under SEBI
LODR Repulations, 2015.

Performance Evaluation:

The listed entity has conducted
performance evaluation of the Board,
Independent  Directors and  the
Commiittees at the start of every financial
year/during the financial year as
prescribed in SEBI Regulations,

Yes

None

Related Party Transactions:

{a) The listed entity has obtained prior
approval of Audit Committee for all
Related party transactions.

(b) In case no prior approval obtained the
listed entity shall provide detailed reasons
along with confirmation whether the
transactions were subsequently
approved/ratified /rejected by the audit
committee.

Yes

NA

None

Disclosure of events or information:

The listed entity has provided all the
required disclosure(s) under Regulation
30 along with Schedule III of SEBI LODR
Regulations, 2015 within the time limits
prescribed there under.

Yes

None

10.

Prohibition of Insider Trading:

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

Yes

None

11

Actions taken by SEBI or Stock
Exchange(s), if any:

No action(s) has been taken against the
listed entity/ its promoters/ directors/
subsidiaries either by SEBI or by Stock
Exchanges (including under the Standard
Operating Procedures issued by SEBI
through various circulars) under SEBI
Regulations and circulars/ guidelines
issued thereunder (or) The actions taken
against the listed entity/ its promoters/
directors/ subsidiaries either by SEBI or
by Stock Exchanges are specified in the
last column.

Yes

None




12, | Resignation of statutory auditors from|  Yes |  None
the listed entity or its material
subsidiarics:

In case of resignation of statutory auditor
from the listed entity or any of its material
subsidiaries during the financial year, the
listed entity 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
compliance with the provisions of the
LODR Regulations by listed entities.

13. | Additional Non-compliances, if any: No None

No additional non-compliances observed
for any SEBI regulation/circular/guidance
note etc. except as reported above.

We further, report that the listed entity is in compliance with the disclosure requirements of
Employee Benefit Scheme Documents in terms of regulation 46(2) (za) of the LODR Regulations
~ Not Applicable,

Assumptions & limitztior of scapc and revicw:

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

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

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

4. This report is salely for the intended purpose of compliance in terms of Regulation 24A (2)
of the SEBI {LODR) 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.

Place: Mumbaj

Date: 19/05/2025
>. - Far Ragini Chokshi & Co.

(Company Secretaries)

D

Makarand Patwardhan
ACS No.: 11872

CP No.: 9031

UDIN: A011872G000381751
Peer Review No.4166/2023




