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In compliance with Regulation 24A of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD1/27/2019
dated February 8, 2019, please find enclosed the Annual Secretarial Compliance Report of the
Company for the financial year ended March 31, 2023, issued by M/s P.S. Tripathi &
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Company Secretaries Pratik Tripathi

B.8c., A.C.A., EC.S.

Office ; 306, Manas Bhawan Exin.,

11, RNT Marg, Indore - 452001 (M.R) India
Tel.: +91 731 4043080, 4043089

Cell : +91 98272 34275

E-mail : tripathi.pratik@gmail.com

Web : www.pstripathi.com

SECRETARIAL COMPLIANCE REPORT OF
TIRUPATI STARCH & CHEMICALS LIMITED

For the Financial Year Ended 31% March 2023

[Pursuant to Regulation 24A of Securities and Exchange Board of India (Listing Obligation

and Disclosure Requirement) Regulations, 2015]

We P.S. Tripathi & Associates, Company Secretaries, have examined:

(2)

(b)
(©)
(d)

all the documents and records made available to us and explanation provided by
“Tirupati Starch & Chemicals Limited” (“the listed entity™),

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

website of the listed entity,

any other document/filing, as may be relevant, which has been relied upon to
make this certification,

for the year ended 31st March, 2023 in respect of compliance with the provisions of:

(a)
(b)

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

the Securities Confracts (Regulation) Act, 1956 (“SCRA™), rules made
thereunder and the Regulations, circulars, guidelines issued there under by the
Securities and Exchange Board of India (“SEBI”);

The specific Regulations, whose provisions and the circulars/ guidelines issued thereunder,
have been examined, include:-

(5
)
()
(4)
)
(6)
(7N
(&)

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

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

Securities and Exchange Board of India (Depositories and Participants)
Regulations 1996 ;

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

Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018;Which is not applicable to company for the period;

Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014:- Which is not applicable to company for the period;
Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008:~ Which is not applicable to company for the period;
Securities and Exchange Board of India (Issue and Listing

(=1

and Redeemable Preference Shares) Regulations, 2013:- Whi




(3%

to company for the period;
(9) Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

and circulars/guidelines issued thereunder.

We hereby report that, during the Review Period the compliance status of the listed entity is
appended as below:

| Compliane | Observatio -
3 e Status Tt WBE
(Yes/No/ .. |, /Rémarks -

Exf:ept:-

L. Secretarial Standards: The Company
The compliances of the listed entity are in not  maintained

: . . the complete

accordance with the applicable Secretarial - of
Standards (SS) issued by the Institute of u'anscrip% of the
Company Secretaries India (ICSI), as notified Annual  General

by the Central Government under section Meeting  dated
118(10) of the Companies Act, 2013 and Yes  [18/09/2022,  as

required per the

mandatorily applicable. General Clrenlad

No. 14/2020
dated 08/04/2020
and General
Circular No. 20
2020 dated
05/05/2020 by,
MCA.

2, Adoptien and timely updation of the Policies:

@ All applicable policies under SEBI
Regulations are adopted with the approval of
board of directors of thelisted entities

v
e All the policies are in conformity with SEBI ©

Regulations and have been reviewed &
updated  on  time, as per the
regulations/circulars/guidelines  issued by

SEBI




L4}

Maintenance and disclosures on Website:

© The Listed entity is maintaining a functional
website

¢ Timely dissemination of the documents/
information under aseparate section on the
website

© 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

Disqualification of Director:

None of the Director(s) of the Company is/ are
disqualified under Section 164 of Companies
Act, 2013as confinmed by the listed entity.

Yes

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

(a) Identification of material subsidiary
companies

(b) Disclosure requirement of material as
well as

other subsidiaries

NA

Preservation of Documents:

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 Regulations,
2015.

Yes

Performance Evaluation:

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.

Yes




Related Party Transactions:

(@) The Ilisted entity has obtained prior
approval of Audit Committee for all
related party transactions; or

(b) The listed entity has provided detailed
reasons along with confirmation whether
the transactions were subsequently
approved/ratified/rejected by the Audit
Committee, in case no prior approval has
been obtained.

Yes

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 thereunder.

Yes

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

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 except as provided
under separate paragraph herein (**).

Yes

Details are given
below.

12.

Additional Non-compliances, if any:

No additional non-compliance observed for any
SEBI regulation/circular/guidance note etc.

No




Compliances related to resignation of statutory auditors from listed entities and their
material subsidiaries as per SEBI Circular CIR/CFD/CMD1/114/2019 dated 18th October,

2019:

| " Compliance

Status

o i'{;i(Yes/NO/NA) |-

R
 /Remarks by
PCst

Compliances with the following conditions

an auditor

while appointing/re-appointing

If the auditor has resigned within 45
days from the end of a quarter of a
financial year, the auditorbefore such
resignation, has issued the limited
review/ audit report for such quarter;
or

If the auditor has resigned after 45
days from theend of a quarter of a
financial year, the auditor before
such resignation, has issued the
limited review/ audit report for such
quarter as well as the next quarter; or

If the auditor has signed the limited
review/ auditreport for the first three
quarters of a financial year, the
auditor before such resignation, has
issued the limited review/ audit
report for the last quarter of such
financial year as well as the audit
report for such financial year.

No

Other conditions relating to resignation of

statutory auditor

Reporting of concerns by Auditor
with respect to the listed entity/its
material subsidiary to the Audit
Committee:

a. In case of any concern with the
management of the listed
entity/material subsidiary such
as non-availability of
information / non-cooperation
by the management which has
hampered the audit process,

No




[}
'

the auditor has approached the
Chairman of the Audit
Committee of the listed entity
and the Audit Committee shall
receive such concern directly
and immediately  without
specifically waiting for the
quarterly Audit Committee
meetings.

b. In case the auditor proposes
to resign, all concerns with
respect to the proposed
resignation, along with relevant
documentshas been brought to
the notice of the Audit
Committee. In cases where the
proposed resignation is due to
non-receipt of information /
explanation from the company,
the auditor has informed the
Audit Committee the details of
information /  explanation
sought and not provided by the
management, as applicable.

¢. The Audit Committee / Board
of Directors, as the case may
be, deliberated on the matter
on receipt of such information
from the auditor relating to the
proposal to resignas mentioned
above and communicate its
views to the management and
the auditor,

il. Disclaimer in case of non-receipt of
information:

The auditor has provided an
appropriate disclaimer in its
audit report, which is in
accordance with the Standards

of Auditing as specified by




ICAI/NFRA, in case where the
listed entity/ its material
subsidiary has not provided
information as required by the
auditor.

The listed entity / its material subsidiary
has obtained information from the Auditor
upon resignation, in the format as specified
in Annexure- A in SEBI Circular CIR/

CFD/CMD1/114/2019 dated 18 October,
2019.

No




(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:

Compliance :
Requirement Observations/
(Regu- Acti Remarks of
: ction
gp| lations/ Regulation/ Type of | Details of | Fine the Management
circulars/ . Deviations | Taken L . Remarks
No. suide- lines CircularNo. b Action | Violation | Amount|{ Practicing Response
inclut.iing y Company
sllmmﬁ;: Secretary
clause
N .The .The Regulation 17 | The Company
Composition of] Regulation 17 chairperson chairperson sub- regulation | has complied
board of of board of of board of 1(b) specifies with the
Directors under 1'egill:’;ion directors is directors is that the Regulation 17
Regulation 17 not a regular not a regular composition of| 1(b) of the
sub- regulation | () OF The boardof  |SEBI (LODR
i st Securities and non non. | Bgatna ( . ),
(b) of The Bedhianse executive executive directors of the| Regulations
Securities and Board ﬂg di director, the director, the listed entity | 2015 and has | Complied
1. Exchange oare ol diat - s mpan - - compar - shall be where even (7) f.
ge Listing pany pany wher seven w.e.f.
Board of India Oblication |8 required was required the listed entity| independent [07.07.2022
(Listing ai d to appoint to appoint does not have aldirectors on the
Obli.gation and Piasiosine Seven Seven regular non- Board w.e.f
Discloswre =y Independent Independent executive  |07th July 2022
Requir Requirement)| . . : ;
equirement) Reeylifon Directors but Directors but chairperson, at | in accordance
Regulation, 2015 > | only four only four least half of the| with the SEBI
' Independent Independent board of (LODR),
directors are directors are directors shall | Regulations




appointed on appointed on comprise of 2015.
the board of the board of independent
directors in directors in director,
the June the June company was
Quarter, Quarter, required to
2022-23. 2022-23. appoint Seven
Independent
directors but
only four
independent
directors are
appointed on
the board of
directors.
Intimation to The Due to absence
St}?Ck The e - ofg full-time
Exchange company e company ompany
regarding loss doesl.j not - dges not shall submit the[Secretary in the
of share intimate to ANt To information to { Company
certificate and rgnlinen 5 the Stock the Stock the Stock during the
. (3) of SEBI Exchange A
issue of (Listing Exchm.lge regarding Excl.lange quarter ended
duphcgte share e regarding loss of 1 regaldmg.loss S.ep.t-22,. the
certificate and loss (?f share share ofn share . 1nt1115af1cl))n B
e | Do | e oot | |celicund | ot
gl Requirements) : and issue of : B iy
3) qf SEBI Regulations duplicate 3 duplicate duphc?lte share tlmehn.es as
Obli( ;tigﬁf and 213, ceitlilfa}i;te S w?ggllf,l?,cectlfys ulzig:?étglgl
; o certificate . .
Disclosure within 2 days e of its getting (LODR),
. . . within 2 days : ; "
Requirements) of its getting ofitssieetting information. | Regulations,
Regulations I Ry information. o e 2015.
2015. /ST~ UM, However, the




Company had
filed the
intimations
later with a
delay of few
days and
further the
Company
assures timely
compliance.

Issue of
Duplicate share
certificate
under
Regulation 39
(2) of SEBI
(Listing
Obligations and
Disclosure
Requirements)
Regulations,
2015.

Regulation 39
(2) of SEBI
(Listing
Obligations
and
Disclosure
Requirements)
Regulations,
2015.

The
company
issues the 2
duplicate
share
certificate
and 1 Share
Certificate
relating to
the
Transmission
of shares
beyond the
period of 30
days from
the date of
lodgment of
request.

The
company
issues the 2
duplicate
share
certificate
and 1 Share
Certificate
relating to
the
Transmission
of shares
beyond the
period of 30
days from
the date of
lodgment of
request.

The company
shall issue the
duplicate share
certificate and
Share
Certificate
relating to the
Transmission
of shares within
the period of 30
days from the
date of
lodgment of
request.

The issue of
duplicate share
certificate in
relation to one
request of
transfer and
transmission
was included
made included
name deletion
cum issue of
duplicate share
certificate (due
to death of one
of the joint
shareholder
and the issue of
duplicate share
certificate was




made within 30
days from the
date of
lodgment for
request of issue
of duplicate
share
certificate. For
the third delay
case, the issue
of duplicate
share
certificate was
delayed due to
inadvertence,

The Board
noted the
observation
and ensure for
the timely
future
compliances. ¥

Intimation of
closure of

trading window

to the Stock

Clause 4(2) of
Schedule B of
SEBI
(Prohibition
of Insider

The
Company
intimated
late to the

Stock

The
Company
intimated
late to the

Stock

The company
shall intimate
1o the Stock
Exchange
about closure

Due to absence
of a full-time
Company
Secretary
during the said




under Clause Trading) Exchange Exchange of trading tenure in the
4(2) of Regulations, about about window before | Company, the
Schedule B of 2015 closure of closure of the end of the | intimation of
SEBI trading trading quarter that | the closure of
(Prohibition of window to window to Trading trading
Insider the Stock the Stock restriction window to
Trading) Exchange for Exchange for| period shall be [stock exchange
Regulations, the the made was missed to
2015. September September applicable from| be filed within
quarter, quarter, the end of | the prescribed
2022. 2022. every quarter | time by the
till 48 hours Company.
after the However, the
declaration of |intimation was
financial  |later filed with
results. the Stock
Exchange with
delay of few
days.

*Note: The matter pertaining to delay in issue of duplicate share certificate in relation to one request of transfer and transmission included
the name deletion cum issue of duplicate share certificate (due to death of one of the joint shareholder), in which documents of name
deletion were complete but documents for issue of duplicate share certificate were incomplete due to which there were two lodgment dates
and it is pertinent to note that duplicate share certificate was issued within 30 days from the date of lodgment for request of issue of




(b) The listed entity has taken the following actions to comply with the observations made in previous reports:
Compliance
Requirement Observations/
(Regulations/| Regulation/ Action T . ) Remarks of
Sr| circulars/ YPC |  Details of Fine Management [ Re-
) g : Circular Deviations | Talken of e the Practicing
No. guide-lines , Violation Amount Response | marks
including No. by Action Company
specific Secretary
clause)
The As per proviso | The Company
Composition chairperson of of Regulation | has duly made
of board of |Regulation 17| board of . 15 Sub the payment of
Directors sub- directors is not gZi?lZaﬁ)éeI/\{?;;é regulation 2(2) | the fine of Rs.
under regulation | a regular non Compliance withl Tmposed of The 4,50,000/-
Regulation 17| 1(b) of The | executive 1_0131 isions of ﬁnepo fRs Securities and | aggregating fo
sub- regulation[Securities and| director, the Ige lation 17 | 450000 /_' Exchange | Rs. 5,31,000/-
1(b) of The | Exchange |company was sub%?' Siilation il 16 Board of India |(including GST
1 Securities and | Board of required to BSE Fi 1(b) %EBI ng (Listing @18%) to BSE| Fine
" | Exchange |India (Listing|appoint Seven S (Listin 531000, | OPligation and | and further the | paid.
Board of India| Obligation | Independent Obli ationf s {Tncludhin Disclosure | Company has
(Listing and Directors but Df:s closure GST g Requirement) | complied with
Obligation and} Disclosure only four Requirements) | @18%) Regulation, |the Regulation
Disclosure [Requirement)| Independent Rguulal';?ox?ss ! 2015 the 17 (1)(b) of the
Requirement) | Regulation, | directors are g; 015 ? company needs|SEBI (LODR),
ot e Regulation, 2015. appointed on ’ to comply with| Regulations
© P2015. the board of the composition| 2015 and has
N3 directors. of Board of seven (7)

PE7

Osc




directors as per
Regulation 17
sub- regulation
1(b) SEBI
(Listing
Obligations and
Disclosure
Requirements)
Regulations,
2015, within 6
months from
the date of
applicability
i.e., from
02/03/2021 but
company failed
to appoint the
required
number of
Independent
Directors within

independent
directors on the
Board w.e.f
07th July 2022
in accordance
with the SEBI
(LODR),
Regulations
2015.*

6 months.




Due to

In the Regulation 27 | Pedvertent he
corporate sub regulation fiselonaps hag
Regulation 27| governance In the corporate 2(a) specifies M S———
Regulation 27 sub- report of the governance that the togihie
sub- regulation| regulation | company for report of the corporate Company
2(a) of The | 2(a) of The | the quarter company for the governance Hirselip th.e
Securities and [Securities and| ended June quarter ended report of o — n’o !
Exchange Exchange 2021, June 2021, Company in and assured the
Board of India| Board of September September 2021 format specified el _
(Listing  |India (Listing] 2021 and and December by stock compliances
Obligation and| Obligation | December 2021 the exchange shall ar?d e
Disclosure and 2021 the meetings of include details C .
. . : o ompany since
Requirement) | Disclosure | meetings of Nomination and of every then has been
Regulation, |Requirement)| Nomination Remuneration committee regular in all
2015. Regulation, and Committee is not meeting held in complisrices in
2015. Remuneration disclosed. the quarter and accordance
Coml.‘nittee is previous with the
not disclosed. quarter. pRehle
regulations.
Regulation .27 Regulation 27 In the In the Corporate The Corporate | The Company
sub- regulation sub-‘ Corporate governance govempmce | Bimsioamplied
2(a) of The | regulation | governance reports of the _ with Serial 1
Securities and | 2(a) of The | reports of the company filed reports filed by olificat
Exchange [Securities and|company filed for the Period of the Company qud ! lle'gln
Board of India| Exchange | for the Period 01/04/2021 to for the period of] At Sgg:i 9 % --
(Listing Board of |of 01/04/2021 31/03/2022 are 01/04/2021 to qualification
Obligation and{India (Listingj to 31/03/2022 deficient upto 31/03/2022 and assured
Disclosure | Obligation | are deficient the extent of under N
Requirement and upto the extent above ; )
P Rggulation,) Disclosure ’ of above qualifications Kegulangn 2/ | wompliamces:




2015. Requirement)| qualifications specified in sub regulation
Regulation, | specified in Serial No. I and 2(a) of The
2015. Serial No. 1 2 Securities and
and 2. Exchange
Board of India
(Listing
Obligation and
Disclosure
Requirement)
Regulation,
2015 are
deficient upto
the extent of
above
qualifications
specified in
Serial No. 1 and
2.
Regulation _29 Regulation 29 ‘Tl}e prior .Th‘e pr%or Board meeting .Tl_le sa.id
sub- regulation sub- intimation intimation ol intimation
3 of The regulation 3 | regarding regarding was not made
Securities and| of The |redemption of redemption of 17/12/2021 has| 4, the stock
Exchange |[Securities and| existing existing unlisted amatter for | exchange as
4. |Board of India| Exchange unlisted redeemable consideration |the preference
(Listing Board of redeemable preference shares and Approval | shares of the
Obli.gation and India.(Li§ting preference considered.in redemption of | Company are
DIS(.:IOSLII‘G Obligation s¥1ares . Board Meeting existing not listed on
% Requirement) and considered in held on ; the Exchange
% egulation, | Disclosure [Board Meeting 17/12/2021, was unlistéd hence the




2015. Requirement)|  held on not sent 11 redeemable | provisions
Regulation, | 17/12/2021, working days Preference | pertaining to
2015. vlvzlis not ksient beforeh to stock Shares of the | 2 ﬂ*:'e
working exchange. intimations as
days before to COII:lp lfn 3i-fo.r per SEBI
stock .wl-uc PHOT 1R egulations is
exchange. ntimation o [yt applicable
stock exchange to the
Shall be given |Company. So,
at least 11 the
working days 1112.1na%et1}111€11t
before but the | 5 O 1€
R opinion that
Infimation was the Company
sent 8 working isin
days before. | compliance.
Tesilaton Minutes of Minutes of Minutes of Due to
Regulation 3 I‘i sub- Board meeting Board meeting Board meeting | inadvertent the
31Asub- | . considering considering s o above
) regulation 8 considering | .
regulation 8 (b) of The matter of matter of —" disclosure has
(b) of The Secuiities aad reclassification reclassification ‘ ) . |not been made
Securities and Exchanee | Of Promoter of Promoter reclassification by the
Exchange Board ff holding into holding into of Promoter Company.
Board of India India (Listin Public holding Public holding is holding into Further, the
(Listing NPIHIE) 6 considered considered shall Public holding | Board noted
o Obligation g
Obligation and shall be be disclosed to is considered |and assured the
] and : .
Disclosure . disclosed to the stock timely
» Disclosure shall be ;
Requirement) Requirement) the stock exchange but disclosed fo {l compliances
Regulation, Rccal liion exchange but only Extracts of 1sclosed to the and the
%Ol s | only Extracts Board Meeting Stf)df exchange Company since
) of Board dated within 24 hours| then has been




Meeting dated 17/12/2021, from the regular in all
17/12/2021, were uploaded. occurrence of |compliances in
were uploaded. event but only accordance
Extracts of a;ﬁiglﬁe
Board Meeting regulations.
dated
17/12/2021,
were uploaded.

Regulation 40
Regulation 40 Sub
Sub regulation| regulation 9
9 of The of The [One request of]
Securities and [Securities and|  issuing
Exchange Exchange |duplicate share
Board of India| Board of certificate
(Listing  [India (Listing| which was
Obligation and| Obligation | processed in
Disclosure and more than
Requirement) | Disclosure | Thirty days
Regulation, |Requirement)
2015. Regulation,
2015.

One request of
issuing duplicate
share certificate
which was
processed in
more than Thirty
days

sub regulation 9
of The

Exchange
Board of India
(Listing
Obligation and
Disclosure
Requirement)
Regulation,
2015 request

for
Transmission of]
shares,
Duplicate and
consolidated
share
certificates shall

Regulation 40 Due to delay at

Securities and [share transfer, a

the end of
registrar and

request of
issuing
duplicate share
certificate was
processed in
more than
thirty days.
However, the
Management
has discussed
the same with
the Registrar &
Share Transfer
Agent and
assured the
future
compliances.




be processed
within 30 days
from date of
receipt of
request.

*Note: The Company had submitted a detailed application explaining reasons for the delay to BSE and sought waiver of fine. However, the
submission was not considered favorably by BSE.

For P.S. Tripathi & Associates

UDIN: FO05812E000422241
Place: Indore

Date: 30.05.2023 Partner
C.P. No. 5358
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