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Dear Sir/Madam,

Pursuant to Regulation 24A of SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 read
with SEBI Circular ref. No. CIR/CFD/CMD1/27 /2019 dated 08.02.2019, please find enclosed herewith Annual
Secretarial Compliance Report for the financial year ended on 31" March, 2019 issued by M/s Agarwal S. &
Associate, Practicing Company Secretaries.
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SECRETARIAL COMPLIANCE REPORT
OF
ENGINEERS INDIA LIMITED

For the year ended 31 March, 2019
We, Agarwal 5. & Associates, Company Secretaries, have examined:

{a) all the documents and records made available to us and explanation provided by Engineers
India Limited {“the listed entity/EiL"),

{b) the filings/ stbmissions 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 31% March, 2019 (“Review Period”) in respect of compliance with the provisions
of: ‘

{a) the Securities ahd Exchange Board of India Act, 1992 {"SEB}I Act”) and the Reguiations,
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/ guidelinés issued thereunder, have
been examined, include:-

(a) Securities and Exchange Board of india (Listing Obligations and Disclosure Requirements)
Regulation, 2015;

{b) Sécurities and Exchange Board of India {Issue of Capital and Disclosure Requirements)
Regulations, 2018; Not Applicable for the period under review

{c) Securities and Exchange Board of India {Substantial Acquisition of Shares and Takeovers)
Regylations, 2011,

{(d} Securities and Exchange Board of India (Buyback of Securities} Regulations, 2018; Not
Applicable for the period under review

(e) Securities and Exchange Board of India {Share Based Emp!Oyee Be ehts) Regulations,2014;
Not Applicable for the period under review
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(f) Securitles and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008; Not Applicable for the period under review

{g) Securities and Exchange Board of India (Issue and Listing of Non- Convertible and Redeemable
Preference Shares) Regulations,2013; Not Applicable for the pericd under review

(h} Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,2015;

(i} Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018
and circuiars/ guidelines issued thereunder;
and based on the above examination, we hereby report that, during the Review Period:

{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. mc—ahpiiar"{ce Reduiren{ént [ Dpeviations | Observations/ Remarks (;f—
No {Regulations/ circulars / the Practicing Company
guidelines including specific Secretary |

1 Regulation 17 (1) (b) of the | The number of : The Board of Directors of

Securities and  Exchange | Independent Directors on | the Company is headed by :
Board of india (Listing | the Board is less than fifty | an  Executive Chairman. [

Obligations and Disclosure | percent. Accordingly, the number of
g Requirements) Regulations, | independent Directors
2015, where the listed entity : should have been at least .
does not have a regular non- | 50% of the Board
executive  chairperson, at Members, ;
feast half of the board of
directors shall comprise of At present, the Board of!
independent directors Compahy comprises of 15

Directors, which includes 6 |
whole time Members of
the Board, 2 Part Time
Government Nominee |
Directors and 7 Non-Official |
L part  Time Independent
| Directars, ‘

As  nformed by the
’ management, EIL is a Public |
Sector Undertaking and the |
appointment of Directors |
both Executive and Non-
Executive are made by the |
Government of India. Since
| Government of India is
| appointing _ authority _for |
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Directors, the Company hasz
requested to fill up the
position at the earliest. ‘

'Regulation 17 (10} of the

Securities and  Exchange
Board of India (Listing
Obligations and Disclosure
Requirements) Regulations,
2015, the performance
evaluation of independent
directors shall be done by the
entire Board of Directors.

i

The perforgﬁéﬁ-c:e
evaluation of independent

directors has not been

done by the entire Board

of Directors.

Regulation 25(4) of the
Securities  and  Exchange
Board of India (Listing
Obligations and Disclosure
Requirements}) Regulations,
2015, the independent
Directors shall in  their
meeting: '

{a) review the performance
of non-independent
directors and the board
of directors as a whole;

(b) review the performance

¢ of the chairperson of the
listed entity, taking into
account the views of
executive directors and
nan-executive directors.

The entire Board of
Directors shali carry out the
performance evaluation of :
Independent Directors.

As informed by the
management, EIL is a Public
Sector Undertaking and the
appointment of Directors
both Executive and Non-
Executive are made by the :
Government  of  India.
Therefore, the Company
has not laid down any
criteria  for performance
evaluation of the
Independent Directors.

The Independent

Directors in their separate

meeting has not;

{a) reviewed the
performance of non-

independent
directors and the
board of directors as
. a whole;
(b) reviewed the

performance of the
chairperson of the
listed entity, taking
into  account  the
views of executive
directors and non-
executive directors.

Schedule 1l Part D {A) of the
Securities  and
Board of India

| Regulation 19 (4) read with | The

H
£
i
;
£
;

Nomiﬁéfioh and
Remuneration Committee

Exchange | has not:
(Listing | (a) formulated )

theh P

by the
Ministry  of
Affairs

As informed
management,
Corporate vide
notification dated
05.07.2017 has exempted
Government Companies ;
from these requirements
under the Companies Act, |
2013,

However, the said |
requirements  are  still
required to be complied
with in terms with the
Regulation 25 (4) (a) and (b)
of the Securities and |
Exchange Board of India
{Listing  Obligations and
Disclosure - Requirements)

. Regulations, 2015.

i

Committee |
formulate the saidf

The Nomination
shall
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Obligations and Disclosure |

criteria

for | As informed by the

requirements)  Regulations, determining | management, EIL being a
2015, the Nomination and qualifications, Public Sector Undertaking,
Remuneration Committee positive attributes | the criteria of appointment, |
shall: and independence of | qualification and terms and :
(a} formulate the criteria for a director and | conditions of remuneration
determining recommend to the | of directors and senior:
gualifications,  positive ‘Board of Directors a i management is determined
attributes and policy relating to, the | as per DPE Guidelines. DPE
independence of a remuneration of the | /PSEB takes cares about

director and recommend
to the Beoard of Directors

a policy relating to, the !

directors, key
managerial personnel
and other employees;

of
by

diversity
Directors

Board of
appointing

. Independent Director from

remuneration of the i (b} formulated the | various disciplines as per .
directors, key criteria for evaluation | the requirement of the
managerial  personnel of performance of j organization, qualification
and other employees; Independent for the post of functional |
(b} formulate the criteria for Directors and the director are also well§
evaluation of Board of Directors; defined.
performance of i (¢} devised a policy on
Independent  Directors diversity of Board of
and the Board of Directors.
Directors;
(c) devise a policy on
diversity of Board of
Directors.

(b)

(c)

The listed entity has maintained proper records under the provisions of the above Regulations

and circulars/ guidelines issued thereunder insofar as it appears febm our examination of
those records.

The following are the details of actions taken against the listed entity/ its promoters/
directors/ material subsidiaries either by SEBI or by Stock Exchanges {including under the
Stanqldrd Operating Procedures issued by SEBI through various circulars} under the aforesaid
Acts/ Regulations and circulars/ guidelines issued thereunder:

Action Details of violation ' Details of action Observations/
taken by ‘ taken E.g. fines, remarks of the
I warning letter, Practicing Company
E_ debarment, etc. _ Secretary, if any.
National wliegulation 17 (1} of the NSE vide its letter The Company has E
Stock Securities and Exchange dated May 02, 2019 submitted a response
Exchange Board of India (Listing i has imposed a fine | vide their letter dated |
Limited Obligations and Disclosure ; of Rs. 1,23,900/- 06.05.2019 and has
{NSE) Requirements) 8 requested to waive
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Regulation;,mz(]ls for
quarter ended 31" March,
2019.

off the penalty, since
the appointment of
Directors on the
Board of ElLis done -
by the Government of
India.

BSE Limited
(BSE)

Regulation 17 {1) of the
Securities and Exchange
Board of India (Listing
Obligations and Disclosure
Requirements)
Regulations, 2015 for
quarter ended 31" March,
2015,

BSE vide its letter
dated May 02, 2019
has imposed a fine
of Rs, 1,23,900/-

The Company has
submitted a response
vide their letter dated
06.05.2019 and has

- requested to waive

off the penalty, since
the appointment of
Directors on the
Board of EIL is done
by the Government of

: India. _ 1

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

previous reports:

Place: New Delhi
Date: 17" May, 2019

Sr. Observations of Observations made in the Actions Comments of the
No the Practicing secretarial compliance taken by the | Practicing Company
Company report for the year ended | listed entity, Secretary onthe
Secretary in the ifany actions taken by the
previous reports {The years are to be listed entity
. mentioned) S
N.A. N.A. N.A. NA N.A.

s
&

For Agarwal S. & Associates,

Company Secretaries,
e Code: P2003DE049100

Name of the Practicing Company Secretary: CS Karishma Singh

ACS No.: 26054
C P No.: 16055
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