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SECRETARIAL COMPLIANCE REPORT OF TEXMO PIPES AND PRODUCTS LIMITED
' FOR THE FINANCIAL YEAR ENDED 31.03. 2025

I have conducted the review of the compliance of the applicable statutory provisions and the adherence to
good corporate practices by Texmo Pipes And Products Limited (CIN: L25200MP200SPLC020852)
(hereinafter referred as ''the Listed entity'), having its Registered Office at 98, Bahadarpur Road, Burhanpur
(M.P.) 450331. Secretarial Review was conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and to provide my observations & opinion thereon.

Based on my verification of the listed entity’s books papers, minutes books, forms and returns filed and other
records maintained by the listed entity and also the information provided by the listed entity, its officers,
agents and authorized representatives during the conduct of Secretarial Review, I hereby report that in my
opinion, the listed entity has, during the review period covering the financial year ended on March 31, 2025,
has complied with the statutory provisions listed hereunder and also that the listed entity has proper Board
processes and compliance mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter :

T have examined'

a. all the documents and records made available to us through virtual data and explanat1on provrded by
Texmo Pipes And Products Limited (CIN L25200MP2008PLC020852).

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 report

for the financial year ended 31% March, 2025 (“Rev1ew Perrod”) in respect of compliance with the ,-
" provisions of: :

a. the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the Regulatlons c1rcu]ars
guidelines issued thereunder; and,

b. the Securities Contracts (Regulation) Act, -1956 (“SCRA”), rules made thereunder and the
Regulations, circulars, guidelines issued thereunder by the Secur1t1es and Exchange Board of Ind1a
(“SEBI”);

The specific Regulations, whose provisions and the circulars/ gurdellnes issued there under have been
examined, include:- : . .

a. Securities and Exchange Board of India (L1st1ng Obhgatrons and Dlsclosure Requirements)
Regulations, 2015;

b. Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

- 2018 (Not applicable to the Company during the audit period);

c. Securities and Exchange Board of India (Substantral Acquisition of Shares and Takeovers) .
Regulations, 2011;

d. Securities and Exchange Board of India (Buyback of Securltles) Regulatlons 2018 (Not appllcable to .
the Company during the audit period);
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Regulatlons 2021(N ot applicable to theé Company during the audlt period);

Securities;and Exchange Board of Indla (Issue and Listing of Non-Convertlble Securltles) Regulations,
2021(Not apphcable to:the Company: during the audit perlod)

Regulations, 1993;

Securities and Exchange Board of India (Deposrtorles and Partrcrpants) Regulations, 2018;

other iregulations as applicable

and circulars/ guidelines issued thereunder;

and based on the above e){amina‘tion, I hereby re‘port that, during the Re\}iew Period:

Secutities; and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)

Securities and Exchange Board of India (Prohibition of Insider Tradmg) Regulations, 2015;
Securities' and Exchange Board of India (Registrars to an; Issue and Share Transfer Agents)

(a) The Listed entlty hasncomphed with the ‘provisions of the above Regulatrons and circulars/ guidelines
issued thereunder, except in respect of mattersispecified below:

S. | Com- Regulatnon TDeviati | Actio Ty | Detail | Fine | Observat | Manage- Rema
N | pliance /C1rcular ons n pe |s of | Amo | ions/ ment rks
o. | Require | No. Take | of | Violat unt Remarks | Response

ment | nby | Act | ion of  the

(Regu- ‘ o ion .| Practicin

lations/ | ‘ : g

circulars/ | Company |

guide- | _ Secretary

lines | i

including | !

specific | :

clause); ; :

" Nil

i
)

(b) The L1sted ent1ty haswtaken the following actions to comply w1th the observations made in prev10us

reports: /

S. | Observations/ | Observati | Complian | Details of Remedial Commen

N | Remarks of the { ons: ce violation/ actions, ts of the

o. | Practicing . made in | Requirem | deviationsand | | if any, PCS on
Company ' the - ent actions taken/ | | taken by the
Secretary in the \secrétaria (Regulati | penalty 1mposed the listed actions
previous reports :l |ons/ if any, on the - entity taken by

| (PCS) L compllan circulars/ | listed entity i the listed
‘ce report | guidelines entity
@for : the 1ncludmg '
lyear specific
. lended | clausé). | .

1. | The company was [31.03.202 |The = | Thecompanyhas | |The  Company's | M/s. KFin
required to take the [4 = | company | not taken the .| Registrar and Share | Technolo
insurance policy is required | required policy Transfer Agent | gies Ltd,
but the said ‘policy | |to  take M/s. KFin | Registrar
“was not obtained | special . Technologies Ltd. | and Share

‘ ; Contingen has “already | Transfer
cy . | obtained the said | Agent has
N Insurance . | insurance policy on | already
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| Policy for behalf of the | obtained
insuring Company and is | the said ‘
the = risk having this policy { insurance | |
arising out cover for all its | policyon | .
of the clients and the | behalf of
requireme same is  duly | the
nts, complied with. | Company
relating to However, the and is
issue  of Company has | having
| duplicate presently this
securities 2,91,94,887 Equity | policy "
Shares representing | cover for
99.99% of the total | all its .
equity share capital clients. i
of the Company is
held in
dematerialized
form with National B
Securities i
Depository Limited i
and Central
Depository
Services  (India)
Limited and only 3 I
shareholders .
holding 113 shares i
are held in phy51ca1 F
form.
The Company had - Section 21 | The: Adjudicat'ng Being aggrieved, | Being
received a‘gShow E of SCRA | Officer of SFBI the Company filed | aggrieved | ||
Cause Notice ref, | read with | passed an ORDER | an appeal before | by order | |
SEBI/HO/EAD- Clauses | NO. ' | Hon’ble Securities | of SAT, | |
8/KS/VC/17934/20] 36(7): and | Ordet/VV/NK/ | | Appellate Tribunal | SEBI
19 dated 50 - 2022-23/17383-. | (SAT) which vide | filed a| |
16.07.2019 from |Of  the| 17389 ‘on | Order ' dated | civil
the Office of '  Listing -~ | 28.06.2022 | 30.09.2022 appeal on | |
Adjudlcatmg | Agreemen | imposed  penalty | quashed/set aside | 02.12.202 | ||
Officer, SEBI | t under Section 23E | the said penalty of | 2 before | ||
pertalmng to GDR | of the Securities | Rs. 25.00 Lacs of | Hon’ble
| issue of the Contracts | SEBL ~ | Supreme
Company The | (Regulation) Act Court of | !
company has filed 1956 ("SCRA") of | The company has | India.
areply agalnst the Rs. 25.00 Lacs on | filed | counter
.said notice on : the company. | - affidavit | dated | On
08.03.2021. : 05.02.2025 before | 15.03.2024, | |
Accordingly,  aj || Hon’ble - Supreme | Hon’ble
hearing before the, | Court of India. Supreme . | !
Ld. Adjudicating] Court
Officer -has been; f 1 issued
held on . noticeand | |
18.05.2022. The | tagged the | 1!
| Adjudicating 3 matter
| Officer of SEBI| with CA| '
Jaassed' an ORDER' ; | No.
— ]
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NO.

| 47417202
Order/VV/NK/ 1. The
2022-23/17383- notice
17389 on was
28.06:2022 received
imposed  penalty by  the
under Section company
15HA: of SEBI Act on
-of Rs. 10.00 Crore 13.04.2024.
on the company
and Ris. 87.00 Lacs The
on Directors/others| matter
and under' Section continues
23E of SCRA of to be
Rs. 25.00 Lacs oni subjudice -
the company.,. before the
Thereafter,, thei Hon’ble
company has filed Supreme
appeal with Court.
Hon’ble Securltles
Appellate Trlbunal
(SAT)lagainst the'
said . order onﬁy
05.08. 2022 Orderé;E
passed -oniif
30.09.2022; whlch“

‘was published by)
the Hon’blel|
Tribunal on its||
website on October!

06, . 2022
substantially
reducing penalty.
on the Company!
from Rs.. 10.25!

Crores: to Rs. 25
Lacs orily. The said |
reduced penalty
has been duly paid. | . '

The Company had | 31.03.202 | Section The WTM of SEBI | The "company has | The
received a. Show | 3 | 11B - read | passed an ORDER filed appeal dated | Company
Cause Notice ref. l with -11(1) | NO. 12.10.2023 on | in respect
EFD/DRA- and 11(4) QJA/AA/IVD/ID4/ 14.10.2023 before | of  the
1/SM/RK/TEXMO | of | 24247 /2022-23 on | Securities same has
/9461 - [2019/1 | Securities | 28.02,2023 | Appellate Tribunal, | filed an
dated ©11.04.2019 | and (received on | Mumbai . against | Appeal
from the Office of | Exchange | 15.03.2023) in | the Order No, | before the
General Manager, | board of | exercise of powers | QJA/AA/IVD/ID4/ | Hon’ble

Enforcement India Act, | conferred upon it | 24247 /2022-23 | SAT,

Department, Whole | 1992 under sections | dated  28.02.2023 | Mumbai -

Time Member | 11(1), 11 (4) and | (received on | within the

(WIM),  SEBI| 11B (1)  the | 15.03.2023) passed | prescribed

pertaining to GDR |- Securities and by The WTM of | timeline.

issue . of the Exchange Board of | SEBL

Company The ; India Act, 1992 ‘




company and othof

noticés filed their -

respective!  replies

on 08.03.2021 and |

20.08.2022.
Accordingly, a
hearing before
SEBI has been held
on 23:08.2022.

The WTM of SEBI
passed an ORDER
NO. - .
QIA/AA/IVD/ID4/
24247 12022-23 on
28.02:2023
(received on
15.03.2023) - in
exercise of powers

_conferred ‘'upon it

under.  sections
11(1), 11 (4) andi
11IB (1) the
Securities and
Exchange Board of
India Act 1992
that :

1. The company is;

| restrained © from
| accessing thei
| securities - market

and ' further
prohibited  from.
buying, selling or!
otherwise dealing:
in - securities |
including - units of

‘mutual funds,) |
directly or |
indirectly, or being |
associated with the |
securities market in/|[

any .  manner,

whatsoever, for al|
period| of 3 years |
from the date of

| this order.
2. Thei company is|
: dlrected toi

continue to pursue!
measutes to bring
back - ' the

outstanding

amount of USD
3.49 million, the:
GDILproceeds mto[ ,

that : ‘
1. The company is
restrained ftom

accessing ithe
securities ~ matket
and further

prohibited  from
buying, selling’ or

otherwise  dealing

in securities
including units' of
mutual funds,
directly i or

' indirectly, or being

associated with the
securities market in
any manner,

| whatsoever, for a

period of 3 years
from the date of
this order.

1 2. The company is

directed ‘to
continue to pursue
measures to bring
back the
outstanding
amount of USD
3.49° million, the
GDR proceeds into
its bank account in
India within | a
period of one year.
To  furnish | a
Certificate from a
Chartered _
Accountant  of
ICAI along w1th
necessary ‘
documentary
evidences, :
certifying the
compliance of thls
direction.

3. Shri Sanj?ay

Agrawal, \

Managing D1rector
Shri Vijay Prasad
Pappu, Whole-time
Director, Shri

Shanti Lal Badei;'a, '

Independent
Director (at the
time of event) and

- Shri “Rishabh

Hon’ble Securities
Appellate Tribunal

(SAT) has passed
an order dated
24.10.2024

(received on

05.11.2024) in
which it has set
aside the Orders of
SEBI thereby
remitting to SEBI
to  pass  fresh
directions in
accordance  with
law "and directing
the appellant to
produce documents
before the SEBI
within a period of 4
weeks from the
date of Order.

Also, a review
application has
been filed by SEBI
before the Hon’ble
Securities

Appellate Tribunal
(SAT),  wherein
SAT has passed an

Order dated
17.12.2024

(Downloaded from
Website on.

23.12.2024) in
which it  Thas
modified its earlier
Order dated
24.10.2024 only to
the extent  of

quashing the
directions  issued
against the

company and its
concerned directors
in various paras of
impugned  Order
dated 28.02.2023

On ‘the basis of
submission of
documents by the
company  before
Quasi Judicial
Authority (QJ@

After
various
hearings
and
orders,
the matter
is pending
before the
said
authority.

ﬂ
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its bank account in
India within a
period of one yeat;
To furnish a
Certificate from a
Chartered

Accotntant of
ICAI. along with
necessary .
documentary
evidences,,
certifying | the

-compliance of this

 direction.
3. Shri | Sanjay
Agrawal,

- Managing Directot, |,

Shri Vljay Prasad
Pappu, Whole-timeé

Director, : Shrn
Shanti Lal‘ Badera,
" Independent

Director (at the
time of event) and
Shri = Rishabh
Kumar Jain
Company

Secretary (at the
time of event) shal
be restramed from
‘accessing . the
Indian  securities
market, and further;
prohlblted ! from
buylng, selhng oft
otherwise deahng
in- securltles
including units of
mutual  funds,
d1rect1y ! or
indirectly, or being
assoc1ated with the
securities market i in
any mannert,l

whatsoeVer for a|
perlod of 03, 03, Olz ‘

and - Oli  year
-respectively. ‘

1,

Kumar Jain,
Company

Secretary (at the
time of event) shall
be restrained from
accessing the
Indian  securities
market, and further
prohibited from
buying, selling. or
otherwise dealing
in securities
including units: of
mutual funds,
directly ! or

.| indirectly, or being

associated with the
securities market in
any manner,
whatsoever for a
period of 03, 03, 01
and 01  year
respectively, |

SEBI it has passed
an Order dated
20.02.2025

(received on
25.02.2025), in
which it  has

relaxed the
debarment of the
company, Mr.
Sanjay Kumar.
Agrawal and Mr.
Vijay Prasad Pappu

to  access the
capital market till
the period already
undergone.  Also
directed the
company to call
back the book
entry loan from the
accounts of Tapti
Pipes & Products
Limited FZE i.e.
outstanding,

amount of GDR
proceeds and credit

the same in its |

bank account in
India within a
period of three
months under
supervision: of its
Audit Committee.

In respect of the
same, the company
has filed an Appeal
dated  11.04.2025
before the Hon’ble
SAT, Mumbai
within the
prescribed

timeline. -

e

!

I
W1

MPLIAN CE REPORT OF TEXMO PIPES AND I’RODUCTS LIMITED FOR THE YL’AR‘ENDL'D 31 03 202

i

Page 6

3

i

1l
‘t
It
i
1
lt



http:31.03.20
http:Direc~.or

[l
i .
©1 hereby report that during the review period, the comphance status of the L1sted entity with the |
followmg requlrements - -
|
: Wk
The Company has complied '
, with the requirements of |
Secretarial Standards : ‘ Secretar%al Standard 1 and \
The compliances of the listed entlty ‘ 1 Secreta.nall 'Standard 2
1 are in accordance with the applicable % respective };. 1}? resp egt ch :
) Secretar1al Standards (SS) issued by e ‘ meetings ot the Board an
 the Institute of € Company Secretanes ~ , ‘; its Cemmlttees and Genera |
In d1a (ICSI) ‘ . meetings of Members as ]
: : : 1 notified by the Centra i
government under Section | ||
118(10) of the Act.
| Adoptlon and tlmely updation of the
Policies:
. All\apphcable policies under
- SEBI Regulations are adopted Yes ;
. with the approvalwof board of
2  directors of the listed entities
" | o  Allthe policies are in conformity i}
w1th SEBI Regulatlons and have
been rev1ewed & updated on tlme Yes
as per the
regulat10ns/c1rculars/gu1dehnes ! ;
_  issued by SEBI | ‘ B | i
§ Maintenance and disclosureson -
| Website: ' A
‘ e . The Listed entity 1s maintaininga | Yes : \Tg'
functional website
e Timely dissemination of the
-documents/ information undera - 1 |
3 separate sectjon on the website Yes )
" | o Web-links prov1ded in annual - |
‘corporate gavernance reports ' , f
‘ under Regula‘uon 27(2) are ! il
i accurate and \specxﬁc which re- ; i
direkts to the|relevant o Yes i
document(s)/ sectlon of the “ ‘
| ;website ‘,
Dlsquahﬁcatlon [of Dlrector' i
None of the Dxrector(s) of the : !
4. | Company is/are dlsquahﬁed under Yes - |
| Section 164 of Companies Act, 2013' : : ‘
as confirmed by 1 the hsted entity L
Dethils related to Subsidiaries of ’ | The Company does not have| |
llsted entltles have been examined ' ‘ any material subsidiary as on
[ warits ‘ - 31.03.2025 and the !
5. | (a) Identification of material NA ‘ Company has complied with f
subsidiary companles : * . the requirement with respect '
(b) D1sclosure requ1rement of material Yes to disclosures of other ‘
__las Well as other smb31d1ar1es i } subsidiaries. ‘
COMPLIANCE REPORT OF TEXMO PIPES AND PRODUCTS LIMITED FOR THE YEAR ENDED 31032025
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PreServatlon of Documents:

The hsted entity is preserving and
maintaining records as prescribed

under SEBI Regulations and disposal

ofrecords as pet Policy of

Preservation of Documents and

Archival policy prescribed under

' SEBI LODR Regulations, 2015

Yes

 Performance Eyaluation:

The listed entity has conducted
petformance evaluatlon of the Board,
Independent Dlrectors and the
Committees at the start of every
financial year/durmg the financial year
as prescnbed in SEBI, Regulations

Yes

Related Party Transactlons

(a) The listed entlty has obtained prior
approval of Audlt Committee for all.
related party trapsactlons or

(b) The listed entity has provided -
detailed reasons \along with

o conﬁrmatlon whether‘the transactions

wete’ subsequent&y

approved/ratlﬁed/l gjected by the Audit
Cominittee, in case no prior approval
has been obtame‘d

Yes

NA

All related party
transactions are on the
basis of prior approval of
Audit Commiittee

Dlsclosure of events er mformatlon
The listed entity has provided all the
reqmred dlsclosure(s) under

| Regulation 30 alpng with Schedule I

of SEBI LODR Regulatlons 2015
within the time hrruts prescnbed there
under .1 '

Yes

10.

| Prohibition of lnSIder Trading:

The listed entxtyz is in comphance with
Regu ation 3(5) | ‘& 3(6) SEBI
(Prohlbmon of Irmder Tr admg)
Regulatlons 201‘5

Yes

11.

: Actlons taken by SEBI or Stock

Exchange(s) ifany:

| Nojaction(s) has; been taken against

the listed entity/! ,1ts promoters/

‘ dlrec’cors/ subs1dxﬁr1es either by SEBI
| or by Stock Excly

‘anges (including
under the Standard Operating

| Procedures issued by SEBI through

' various c1rculars) under SEBI
Regulatlons and ¢ cir culars/ guidelines
issued thereundey (or)

The actions takelp against the listed
entity/ its promotezs/ directors/
subsidiaries either by SEBI or by
Stock Exchanges\ are spemﬁed in the
last; column { :

Yes |

1. In respect of the Order

No. Order/VV/NK/ 2022-

23/17383-17389 on
28.06.2022  passed by
Adjudicating  Officer of
SEBI in which it has
imposed  penalty under
Section 23E  of the
Securities Contracts
(Regulation)  Act, 1956
("SCRA") of Rs. 25.00 Lacs
on the company and the
same is pending before the
Hon’ble Supreme Court of
India. The company has

\‘H
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filed counter affidavit dated| |
05.02.2025 before Hon’ble
Supreme Court of India. The
matter is still pending before|
the said authority.

2. In respect of the SEBI| |
Order No.| |
QJA/AA/IVD/ID4/24247 |

/2022-23 dated 28.02.2023.
Hon’ble - Securities
Appellate Tribunal (SAT)
has passed an order dated ;
24.10.2024 (received on | |
05.11.2024) in which it has | ®
set aside the Orders of SEBI | !}
thereby remitting to SEBI to
pass fresh directions in
accordance with law and
directing the appellant to
produce documents before
the SEBI within a period of
4 weeks from the date of | i
Order. L

‘Also, a review application | ||
has been filed by SEBI| ||
before the Hon’ble
Securities Appellate
Tribunal (SAT), wherein
SAT has passed an Order
dated 17.12.2024 | 1|
(Downloaded from Website L
on 23.12.2024) in which it |
has modified its earlier | !
Order dated 24.10.2024 i

|

only to the extent of
quashing the directions
issued against the company i
and its concerned directors
in  various paras of |-
impugned  Order dated i
28.02.2023 |

On the bas13 of submission ‘
of documents by the |
company before  Quasi
Judicial Authority (QJA), I
SEBI it has passed an Order
dated 20.02.2025 (received
on 25.02.2025), in which it
has relaxed the debarment i
of the company, Mr. Sanjay
‘ a 1 Kumar Agrawal and Mr.
ezl . (j , Vijay Prasad Pappu to i




|
access the capital market till |
the period already |
undergone. Also directed | -
the company to call back the | .
book entry loan from the | |
accounts of Tapti Pipes & | |
Products Limited FZE i.e.
outstanding amount of GDR | | -
proceeds and credit the | |°
same in its bank account in | |’
India within a period of | '
three months under
supervision of its Audit
Committee.

: In respect of the same, the
| company has filed an Appeal
dated 11.04.2025 before the
Hon’ble SAT, Mumbai
within  the  prescribed| '
timeline. '

The matter is pending before
the concerned authorities. !

Resrgnatlon of s Jatutlory auditors A ;
from the listed jentity or its material ‘ ' . i
subsidiaries : - S ' i
In case of resignation of statutory | i
auditor from the|listed entity or any of : -

its imaterial subsidiari¢s during the ; The statutory auditors have “
12. | financial year, the hsted entity and / or ~ NA not resigned in the financial | |
its mater1a1 subs dlary(les) has / have ‘; year 202425,

comphed with paragraph 6.1and 6.2 : : ‘

of section V-D olf chapter V of the 1

Master Clrcular}on comphance with " |

the provisions of the LODR

Rﬁulatrons by Ilsted entities.

Additional Non‘—compllances, if any i No additional ~ mnon-
No;additional non-compliance ; compliance  has  been

13. | observed for any SEBI , NA | puall ; |

x observed  during  the| |
: regulatron/mrcular/guldance note etc. Review Period
except as reported above. ‘
1

‘*Observatzon,s/Remarks b) PCS lare mandatory if the compliance Status lS provzded as ‘No’ or ‘NA”.

I further report that the hsted entlty is in comphance/not in comphance with the disclosure requirements of
Employee Beneﬁt Schem Documents in terms of regulation 46(2) (za) of the LODR Regulations-Not
Applicable '

\Assumntions & Limitation of s“cmae and Reviiew:

1. Compliance of the apphcable laws and ensuring the authenticity of documents and information furnished,

.....

are the respon51b111t1es of the management of the listed entity. ; / ¥




2.
3.

4.

Place: Indore
Date: 28.05.2025

SECRETARI&L COMPLIANCE REPORT OF TEXMO PIPES AND PRODUCTS LIMITED FOR THE YEAR ENDED 31.03 2025

My responsibility is toreport based upon my examination of relevant documents and information. This is
neither an audit nor an/expression of opinion:

I have not verified the correctness and appropriateness of financial Records and Books of Accounts of the

listed entity. .

This Report is| solely for the: intended purpose of compliance in termis of Regulation 24A (2) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and is neither an assurance as to the
future Vlablhty of the listed entity nor of the efficacy or effectlveness with which the management has
conducted the' affalrs of the listed entity.

}Jﬂn

‘Dinesh Kumyr Gupta
Practicing Company Secretary
FCS No.: 5396 CPNo.: 4715
, UDIN: F005396G000478341
Peer Rewew Certlf cate No.: 6623/2025
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