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SECRETARIAL COMPLIANCE REPORT OF MAZAGON DOCK
SHIPBUILDERS LIMITED FOR THE YEAR ENDED MARCH 31, 2022.

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

We have examined:

(a) Ali the documents and records made available to us and explanation provided
by MAZAGON DOCK SHIPBUILDERS LIMITED ("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 document/ filing, as may be relevant, which has been relied upon to

make this certification,

For the year ended March 31, 2022 (“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 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 (“SEBI (LODR)");




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; (Nat Applicable to the Company during the Audit Period)

Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;(Not Applicable to the Company during the Audit Period)
Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; (Not Applicabie to the Company during the Audit Period)

. Securities and Exchange Board of India (Issue and Listing of Non—Convertible
and Redeemable Preference Shares) Regulations,2013; (Not Applicable to the
Company during the Audit Period)

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

Securities and Exchange Board of India (Depositories & Participants)
Regulations, 2018 (To the extent applicable);

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.No. Compliance Requirement Deviations Observations/
(Regulations/circulars/guidelines Remarks of the
including specific clause) Practicing
Company
Secretary
Regulation 17(1)}(a) of SEBI| Non-availability |The  company
(LODR), 2015 of fifty percent of | could not comply
which states that the Board of | the Board of | with the
Directors shall have an optimum | Directors as Non- | requirement  of
combination of executive and | executive having not less
non-executive Directors with at | Directors. than fifty percent

least one-Woman Director and
not less than fifty percent of the
Board of Directors shall comprise

of the Board of
Directors as Non-
executive




of non-executive Directors;
Provided that the Board of
directors of the top 500 listed
entities shall have at least one
independent woman director
w.e.f. April, 12019.

Regulation 17(1)(b) of SEBI
(LODR),2015

which states that where the
Chairperson of the Board of
Directors is a non-executive
Director, at least one-third of the
Board of Directors shall comprise
of Independent Directors and
where the listed entity does not
have a regular non-executive
Chairperson, at least half of the
Board of Directors shall comprise
of Independent Directors

Regulation 17(1)(c) of GSEBI
(LODR),2015

which states that the Company
among top 500 listed entities, the

Board of Directors shall comprise

Non-availability
of fifty percent of
the Board of
Directors as
Independent
Director.

The Company did
not have  six
Directors wef
April, 01 2021 to
December 25

Directors and at
least one Women
Director w.e.f
April, 01 2021 to
December 27,
2021 due to non-

availability — of
Independent
Directors.

Being a
Government
Company,  the
Ministry of
Defence
appointed three
Independent

Directors on the
Board of MDL
including  one
Woman
Independent

Director vide

letter dated 24

Dec2021.
The  company
could not comply
with ~ the
requirement  of

having not less

than fifty percent
of the Board of

Directors as
Independent
Director due to
insufficient
number of
Independent

Directors in FY
2021-22

The  Company
could not comply
with the
requirement  of
having minimum







