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National Stock Exchange of India Limited (NSE)
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Dear Sir/Madam,

Sub: Annual Secretarial Compliance Report for the Financial Year ended March 31, 2023

Pursuant to Regulation 24A of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015 read with SEBI Circular bearing Ref. No. CIR/CFD/CMD1/27/2019 dated
February 08, 2019, please find enclosed the Annual Secretarial Compliance Report issued by Shri
Sumantra Sinha, Practicing Company Secretaries, for the Financial Year ended March 31, 2023.

You are requested to take the same on your record.
Thanking You,
Yours Faithfully,

For Titagarh Rail Systems Limited
Digitally signed
DI N ES H by DINESH ARYA
Date: 2023.05.27
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Dinesh Arya

FCS 3665
Company Secretary & Compliance Officer
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CS Sumantra Sinha

Practising Company Secretary
-Peer Review Certified-

SECRETARIAL COMPLIANCE REPORT OF
TITAGARH WAGONS LIMITED
for the year ended 31st March, 2023

I, CS Sumantra Sinha, Practising Company Secretary, have examined:

(a) all the documents and records made available to me and explanation provided by Titagarh Wagons

Limited (L27320WB1997PLC084819) (“the listed entity”),

(b) the filings/ submissions made by the listed entity to the stock exchanges,
{c) website of the listed entity,

(d) any other documentffiling, as may be relevant, which has been relied upon to make this certification,

@)

(©)

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

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

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:-

@
(o)
(©)
(d)

(e)
M

@

(h)
@

@

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

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018; '

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

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

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

Securities and Exchange Board of India (issue and Listing of Debt Securities) Regulations, 2008;
Not Applicable for the period under review

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

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
Securities and Exchange Board of India (Depositories and Participant) Regulations, 2018;
and circulars/ guidelines issued thereunder;

Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

and based on the above examination, | hereby report that, during the Review Period the compliance status

of the listed entity is appended as below:
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CS Sumantra Sinha

Practising Company Secretary
-Peer Review Certified-

Sr. Particulars Compliance Observations/Remarks by PCS*
No. Status

' {Yes/No/NA}
1 Secretarial Standards: Yes

1 The compliances of the listed entily are in accordance with
the applicable Secretarial Standards (SS) issued by the
Institute of Company Secretaries india {ICSI) as notified by
| the Central Government under section118(10)of the
CompaniesAct,2013 and mandatorily applicable.

2 | Adoption and timely updation of the Poficies: Yes

o Al applicable policies under SEBI Regulations are
adopted with the approval of board of direciors of the
listed entities

= All the policies are in conformity with SEBI
Reguiations and have been reviewed &updaied on time,
as per the regulations/circulars/guidelines issued by SEBI

3 Maintenance and disclosures on Website: Yes

e The Listed entity is maintaining a functional website

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

» Web-links provided in annual corporate governance
reports under Regulation 27(2) are accurate and specific
which re- directs fo the relevant documenti(s) section of
the website

4 | Disqualification of Director: Yes
None of the Director(s) of the Company is/are disqualified
under Section 164 of Companies-Act, 2013 as confirmed by

the listed entity.

b Details related to Subsidiaries of listed entities have Yes {a) The Company does not have
been examined w.r.t.: any material subsidiary as on
(a) |dentification of material subsidiary companies 31.03.2023
(b) Disclosure requirement of material as well as other (b) The Company has one wholly
subsidiaries owned foreign subsidiary as

on 31.03.2023
6 Preservation of Documents: Yes

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

F4 Performance Evaluation: Yes
The listed entity has conducted performance evaluation of
the Board, Independent Directors and the Committees at the
start of every financial year/during the financial year as
prescribed in SEBI Regulations.

8 Related Party Transactions:
{a) The listed entity has obtained prior approval of Audit Yes
Committee for all related party transactions; or

36, Ballygunge Place, 3rd Floor, Kolkata 700019
Mobile : +91 9830180920, 9830448720 / Email : sinha.sumantra@rediffmail.com



CS Sumantra Sinha

Practising Company Secretary
-Peer Review Certified-

{b) The listed entity has provided detailed reasons along with NA No such case
confirmation whether the transactions were subsequently -
approvediratified/rejected by the Audit Committes, in case no
prior approval has been obtained.
9 Disclosure of events or information: Yes
The listed entity has provided all the required disclosure(s)
under Regulation 30 along with Schedule I}l of SEBI LODR
Regulations, 2015 within the time limits prescribed
thereunder.
10 Prohibition of Insider Trading: Sl Yes
The fisted entity is in compliance with Regulation 3(5) & 3(8)
SEBI (Prohibition of Insider Trading) Regulations, 2015.
i1 Actions taker by SEB! or Stock Exchange(s), if any:

No action(s) has been taken against the tisted entity/ its
promoters/ directors/ subsidiaries either by SEBI or by Stock Yes
Exchanges (including under the Standard Operating
Procedures issued by SEB! through various circulars) under
SEBI Regulations and circulars/ guidelines issued thereunder
except as provided under separate paragraph herein (™),
' 12 | Additional Non-compiiances, ffany: | Yes |
No additional non-compliance cbserved for any SEBI
regulation/circular/guidance note eic.

Cunpiiances reiaied w tesignation of Statuiury dudiiurs irons iisted enlilies and lheir maienal subsidianes g
per SEBI Circular CIR/CFD/CMD1/114/2019 dated 18th October, 2019: Not Applicable for the period under
Review

"Ubservanons /Kemarks by FUS are manaatory if the Compnance Status is proviged as ‘No  or NA'

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

8l. | Compliance Regulation/ | Deviations | Action | Type of | Details of | Fine Observations | Management | Remarks
No. | Reguirement | Circular No. Taken | Action Vielation | Amount | / Remarks of | Response

{Regulations/ By {Advisory/ | the Practicing

circulars/ Clarification/ Company

guidelines Finel Show

including Cause

specific MNotice

clause) I Warning,

etc.)

g - - NIL < - 3 e 2 = -
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CS Sumantra Sinha

Practising Company Secretary
-Peer Review Certified- A

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

Sl Compliance | Regulation/ Deviatio | Action Type  of | Details of | Fine Observati Management Remarks
No. Requirement | Circular No. ns Taken Action Violation Amount ons I | Response
(Regulations By {Advisory/ (Rs.) Remarks
! Clarificatio of the
circulars/ n/ Practicing
guidelines Fine/ Company
including Show Secratary
specific Cause
clause) Notice
1 Warning,
etc.)
1 Submission Regulation 33 Delay in NSE Lid. Imposition | Non- 1,45,000/- | The The Company No
of financial of the SEBI submissi | BSE Ltd. | of Fine compliance {plus Company has represented further/conse
results forthe | (Listing on of Regulation | applicable has paid in | to the individual quential
Quarter & Obligations and 33 of SEBI GST) o full, the stock exchanges action was
Half Year Disclosure {LODR) BSE and fine for waiver of such | taken by the
ended Requirements) Regulations2 | 1,90,000 amounts fine on the Exchanges
30.09.2021 Regulations, 015, (plus imposed by | grounds that it against  the
2015 applicable NSE and had earlier Company
GST) to BSEinthe | communicatedto | after payment
NSE year 2021- | themin advance of the fine
22 about the amount(s).
possible delay in
submission of the
Results and had
sought additional
time for
preparation/
finalization of the
Results and that
the timely
compliance had
been made
impossible due to
reasons beyond
the control of the
Company

(Note: 1. Provide the list of all the observations in the report for the brevious year along with the actions taken by the listed entity on those
observations.

2. Add the list of all observations in the reports pertaining fo the periods prior to the previous year in case the entity has not taken sufficient
steps to address the concerns raised/ observations.
E.g. In the report for the year ended 31st March, 2023, the PCS shall provide a list of:

®  all the observations in the report for the year ended 31st March, 2022 along with the actions taken by the listed entity on those
observations.

= the observations in the reports pertaining to the year ended 31st March,2022 and earlier, in case the entity has not taken sufficient steps
fo address the concems raised/ observations in those reports.)

(CS Sumantra Sinha)
Practising Company Secretary
ACS-11247 / CP-15245
PR: 1421/2021
Place: Kolkata

Date: 24" May, 2023 UDIN: A011247E000356592
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