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BSE Limited
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,

Mumbai — 400 001

Sub.: Intimation of 32" Annual General Meeting "AGM”, Book Closure and fixation of cut-off date

for e-voting, period of remote e-voting for the Financial Year 2023-24.

Scrip code: 511702

Dear Sir/Ma’am,

In Compliance with Regulation 30, 34 and 42 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations 2015, Please note below mentioned details with respect to 32" Annual
General Meeting (AGM), Book Closure and fixation of cut-off date for remote e-voting for the

Financial Year 2023-24.

Further, we have also enclosed copy of Annual Report for the Financial Year 2023-24 and the same

also be made available on Company’s website at www.yogiltd.com. The same is set out below:

Sr. Event Date Time

No.

1. 32" Annual General Meeting Wednesday, 26" June, 2024 04:00 P.M
2. Relevant Date/ Cut-off date to vote on | Wednesday, 19" June, 2024 -

AGM Resolutions

3. Book Closure Date- 32" AGM 19t June, 2024 to 26™ June, 2024 -
4, Commencement of E-Voting 22" June, 2024 09:00 A.M
5. End of E-Voting 25" June, 2024 05:00 P.M
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(Formerly Known as Parsharti Investment Ltd.)

B/404, The Capital, G-Block, Bandra Kurla Complex, Behind ICICI Bank, Bandra (East), Mumbai - 400 051.
Tel.: 022-49428888 | E-mail: info@yogiltd.com | CIN : L70100MH1992PL.C069958

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as substituted by the Companies (Management and
Administration) Amendment Rules, 2015 (‘Amended Rules 2015’) and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company has offered e-
voting facility for transacting all business through National Securities Depository Limited (NSDL)

through their portal www.evoting@nsdl.com to enable the members to cast their votes

electronically.

Kindly take the same on your records.

For Yogi Limited
GHANSHYAMBH Digitally signed by

GHANSHYAMBHAI NANJIBHAI

Al NANJIBHAI PATEL
Date: 2024.06.03 19:35:20

PATEL 10530
(Ghanshyambhai Patel)

Managing Director

Date: 3" June, 2024

Place: Mumbai
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Chairman Message
Dear Valued Shareholders,
On behalf of the Board of Directors, I present you the 32" Annual Report of Yogi Limited.

Our Endeavour is to become the most trusted & leading construction company in the global market. To become
the customers’ most preferred choice by attaining excellence in quality and timely completed value added
projects.

With huge sector, comes huge responsibilities & being a part of this sector we are well aware of that.

Our vision is not only to give our customers a complete living experience from beginning to end with quality
products, clear transactions and secure constructions but also on the larger issues like impact on environment,
social responsibilities of the industry etc. We are continuously improving ourselves by adapting better techniques,
eco-friendly methods, proper training of the staff, raising good social & economical stands through responsible
associations, thus making a better constructed India for tomorrow.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT 32ND ANNUAL GENERAL MEETING OF THE MEMBERS OF
YOGI LIMITED WILL BE HELD ON WEDNESDAY, 26TH JUNE, 2024 AT 04:00 P.M. THROUGH
VIDEO CONFERENCING (‘VC’) / OTHER AUDIO VISUAL MEANS (‘OVAM’) TO TRANSACT THE
FOLLOWING BUSINESS:

Ordinary Business

1. Toreceive, consider and adopt the Audited Financial Statements of the Company for the financial year ended
31t March 2024, the Reports of the Board of Directors & Auditors thereon;

2. To appoint a director in place of Mr. Parth Shashikant Kakadiya (DIN: 09545820), who retires by rotation
and being eligible, offers himself re-appointment

Special Business
3. To consider, approve and ratify the giving and/or availing of loan between related parties:

“RESOLVED THAT pursuant to Regulations 2(zc), 23(4) and other applicable Regulations of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
applicable provisions of the Companies Act, 2013 (the Act), read with relevant Rules, if any, as amended from
time to time and the Company’s Policy on Related Party Transactions and based on the recommendation of
the Audit Committee, approval of the Members, be and is hereby accorded to confirm and ratify any existing
transaction(s), and/ or to enter into fresh material related party transaction(s) for giving or availing Loans, by
way of contract(s)/arrangement(s) entered into or proposed to be entered into between the Related Parties as
mentioned in the below appended table, whether as an individual transaction or series of transactions, during
the period commencing from ensuing 32" Annual General Meeting upto the 33™ Annual General Meeting
to be held in the calendar year 2025, on such terms and conditions as are/ may be agreed between the parties
as per details set out in the explanatory statement, provided that such transactions, contracts or arrangements
are carried out at arm’s length basis and in the ordinary course of business:

Sr No. | Name of the party Max. Amount (in lakhs)
1 Yogi Realtors LLP 2000
2 Yogi Homes Private Limited 2000
3 Farewell Real Estates Private Limited 5000

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “Board”
which term shall deem to include the Audit Committee of the Company or any other persons(s) authorised
by the Board), be and is hereby authorised to perform and execute all such acts, deeds, matters, and things
including delegation of any authority, as may be deemed necessary and expedient to give effect to this
resolution and to settle any question that may arise in this regard and incidental thereto, without being
required to seek any further consent or approval of the Members.”

4. To consider and approve material related party transactions:

“RESOLVED THAT pursuant to Regulations 2(zc), 23(4) and other applicable Regulations of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Section
188 of the Companies Act, 2013 (the Act), read with relevant Rules, if any, as amended from time to time
and the Company’s Policy on Related Party Transactions and based on the recommendation of the Audit
Committee, approval of the Members, be and is hereby accorded to ratify any existing transaction(s), and/ or
to enter into fresh material related party transaction(s) with respect to rental services entered into or proposed
to be entered into between the company and M/s. Yogi Star LLP amounting Rs. 10 Lakh during the period
commencing from ensuing 32" Annual General Meeting upto the 33" Annual General Meeting to be held in
the calendar year 2025, on such terms and conditions as are/may be agreed between the parties as per details
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set out in the explanatory statement, provided that such transactions, contracts or arrangements are carried
out at arm’s length basis and in the ordinary course of business.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “Board”
which term shall deem to include the Audit Committee of the Company or any other persons(s) authorised
by the Board), be and is hereby authorised to perform and execute all such acts, deeds, matters, and things
including delegation of any authority, as may be deemed necessary and expedient to give effect to this
resolution and to settle any question that may arise in this regard and incidental thereto, without being
required to seek any further consent or approval of the Members.”

5. To appoint Mr. Rahul Prakash Khedekar (DIN-10472217) as an Independent Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the recommendation of the Nomination and Remuneration Committee
(“NRC”) and the Board of Directors (“Board”), Mr. Rahul Prakash Khedekar (DIN-10472217) who was
appointed as an Additional Director of the Company w.e.f. 29" March, 2024 by the Board and who holds
office upto the date of the upcoming general meeting under the provisions of Section 161(1) of the Companies
Act, 2013 (“Act”) and Articles of Association of the Company and in respect of whom the Company has
received a notice in writing under Section 160 of the Act signifying his intention to propose the name of
Mr. Rahul Prakash Khedekar (DIN-10472217) as a candidate for the office of director, be and is hereby
appointed as Director of the Company.

RESOLVED FURTHER THAT pursuant to the recommendation of the NRC and the Board and subject
to the provisions of the Section 149, 150 and 152 and other applicable provisions if any, of the Act and the
Companies (Appointment and Qualifications of Directors) Rules, 2014 read with Schedule IV to the Act,
and Regulation 17 and 25 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), Mr. Rahul Prakash Khedekar (DIN-10472217), who
has submitted a declaration of independence under section 149(6) of the Act and is eligible for appointment,
approval of the Members of the Company be and is hereby accorded for the appointment as a Non-Executive
Independent Director of the Company for a period of five (5) consecutive years commencing from 29
March, 2024 upto and inclusive 28" March, 2029.

RESOLVED FURTHER THAT Mr. Rahul Prakash Khedekar (DIN-10472217), shall not be liable to retire
by rotation during his tenure as a Non-Executive Independent Director of the Company.

RESOLVED FURTHER THAT Mr. Ghanshyambhai Nanjibhai Patel or Mr. Pareshbhai Nanjibhai Patel,
Directors, Mr. Mahesh Kumar Rajguru, Chief Financial Officer or Mr. Avinash Sharma, Company Secretary
& Compliance officer, be and are hereby authorised to sign and submit the necessary application and Forms
with appropriate authorities and to perform all such acts, deeds and things as they may in their absolute
discretion deem necessary or desirable for and on behalf of the Company for the purpose of giving effect to
aforesaid resolution.”

By Order the Board of Directors,

Date : 3rd June, 2024 Sd/-

Place : Mumbai Avinash Sharma
Company Secretary & Compliance officer

Registered Office:

Yogi Limited

CIN: L70100MH1992PLC069958

B/404, The Capital, G-Block, Bandra Kurla Complex,
Behind ICICI Bank, Bandra East Mumbai 400051
Tel. No. 022-49428888 / 9930268888,

Email address: info@yogiltd.com

Website: www.yogiltd.com
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NOTES TO NOTICE

1.

10.

The Ministry of Corporate Affairs (“MCA”) has vide its General Circular Nos. 14/2020 dated April 8, 2020
and 17/2020 dated April 13, 2020, in relation to “Clarification on passing of ordinary and special resolutions
by companies under the Companies Act, 2013 and the rules made thereunder on account of the threat posed
by “COVID-19”, General Circular Nos. 20/2020 dated May 5, 2020, 10/2022 dated December 28, 2022 and
subsequent circulars issued in this regard, the latest being 09/2023 dated September 25, 2023 in relation to
“Clarification on holding of Annual General Meeting (“AGM”) through Video Conferencing (VC) or Other
Audio Visual Means (OAVM)”, (collectively referred to as “MCA Circulars”) permitted the holding of the
AGM through VC/OAVM, without the physical presence of the Members at a common venue.

In compliance with the MCA Circulars, the AGM of the Company is being held through VC /OAVM. The
registered office of the Company shall be deemed to be the venue for the AGM.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) setting out material
facts concerning the business under Item Nos. 3 to 5 of the Notice, is annexed hereto. Further, the relevant
details with respect to Item Nos. 2 and 5 pursuant to Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and Secretarial Standard on
General Meetings issued by the Institute of Company Secretaries of India, in respect of Director seeking re-
appointment at this AGM are also annexed.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to appoint
a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since this
AGM is being held pursuant to the MCA Circulars through VC/OAVM, physical attendance of Members
has been dispensed with. Accordingly, the facility for appointment of proxy(ies) by the Members will not be
available for the AGM and hence the Proxy Form, Attendance Slip and route map of AGM are not annexed
to this Notice.

Institutional shareholders/corporate shareholders (i.e. other than individuals, HUFs, NRIs, etc.) are required
to send a scanned copy (PDF/JPG Format) of their respective Board or governing body Resolution/
Authorization etc., authorizing their representative to attend the AGM through VC/OAVM on their behalf
and to vote through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer by
e-mail on its registered e-mail address to nishant.bajaj@nbaassociates.co.in with a copy marked to evoting@
nsdl.com. Institutional shareholders (i.e. other than individuals, HUFs, NRIs etc.) can also upload their Board
Resolution/Power of Attorney/Authority Letter, etc. by clicking on “Upload Board Resolution/Authority
Letter” displayed under “e-Voting” tab in their login.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market. Members holding shares in electronic form are,
therefore, requested to submit their PAN to their Depository Participants with whom they are maintaining
their demat accounts. Members holding shares in physical form can submit their PAN to the Company or its
Registrar and Share Transfer Agent Link in Time India Private Limited. VI.

The Register of Members and the Share Transfer books of the Company will remain closed from Wednesday,
19" June, 2024 to Wednesday, 26™ June, 2024 (both days inclusive) for annual closing for the financial year
2023-24.

Queries, if any, may be sent to the Company Secretary seven days in advance of the meeting so as to enable
the Management to keep the information ready at the meeting.

In case of joint holders attending the Meeting, only such joint holder who is high in the order of names in the
Register of Members will entitled to vote.

Members are requested to advise immediately about any change of address:
a) To their Depository Participants (DPs) in respect of their electronic share accounts.

b) To the Company’s Registrar & Share Transfer Agents Link In Time India Private Limited in respect of
their physical share folios if, any.
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Under Section 72 of the Act, members are entitled to make nomination in respect of shares held by them in
physical mode. Members desirous of making nominations are requested to send their request in Form No.
SH.13 to the Company’s Registrar and Share Transfer Agent.

The Company or its Registrars and Transfer Agents, Link IN Time India Private Limited. (“Link In Time”)
cannot act on any request received directly from the Members holding shares in electronic form for any change
of bank particulars or bank mandates. Such changes are to be advised only to the Depository Participants.

Electronic copy of the Notice of the AGM of the Company inter alia indicating the process and manner of
e-voting is being sent to all the members whose email IDs are registered with the Company/Depository
participants(s) for communication purpose unless any member has requested for a hard copy of the same.
For the members who have not registered their email address, physical copies of the notice of the AGM of
the Company inter alia indicating the process and manner of e-voting is being sent in the permitted mode.

SEBI has notified that requests for effecting transfer of securities shall not be processed by listed entities
unless the securities are held in the dematerialized form with a depository. In view of the above and to avail
various other benefits of dematerialization like easy liquidity, since trading is permitted in dematerialized
form only, electronic transfer, savings in stamp duty and elimination of any possibility loss of documents and
bad deliveries, members are advised to dematerialize shares held by them in physical form.

M/s. Nishant Bajaj & Associates, Practicing Company Secretary (COP No.: 21538), has been appointed
as the scrutinizer to scrutinize the remote e-voting process and e-voting during the AGM in a fair and
transparent manner.

The Scrutinizer shall after the conclusion of the AGM, unblock the votes cast through remote e-voting (votes
cast during the AGM and votes cast through remote e-voting), and will submit a consolidated Scrutinizer’s
Report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him in
writing, who shall countersign the same. The results will be announced within the time stipulated under the
applicable laws.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.yogiltd.com and on the website of NSDL immediately after the declaration of result by the Chairman
or a person authorized by him in writing. The results shall also be immediately forwarded to the BSE
Limited, Mumbai

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made available for 1000 members on first come first
served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the AGM without restriction on account of first come first served basis.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as amended), and the Circulars issued by the Ministry
of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing
facility of remote e-Voting to its Members in respect of the business to be transacted at the AGM. For this
purpose, the Company has entered into an agreement with National Securities Depository Limited (NSDL)
for facilitating voting through electronic means, as the authorized agency. The facility of casting votes by a
member using remote e-Voting system as well as venue voting on the date of the AGM will be provided by
NSDL.
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In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM has been uploaded on the website of the Company at www.yogiltd.com. The Notice can
also be accessed from the website of the Stock Exchange i.e. BSE Limited at www.bseindia.com respectively
and the AGM Notice is also available on the website of NSDL (agency for providing the Remote e-Voting
facility) i.e. www.evoting.nsdl.com.

AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No. 17/2020
dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated
January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER:

The remote e-voting period begins on Saturday, 22" June, 2024 at 09:00 A.M. and ends on Tuesday,
25" June, 2024 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting
thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners as on
the record date (cut-off date) i.e. 19" June, 2024 may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the paid-up equity share capital of the Company
as on the cut-off date, being 19" June, 2024.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holdin

securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders | Login Method

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https:/
Shareholders holding eservices.nsdl.com either on a Personal Computer or on a mobile. On the
securities in demat e-Services home page click on the “Beneficial Owner” icon under “Login”
mode with NSDL. which is available under ‘IDeAS’ section , this will prompt you to enter your

existing User ID and Password. After successful authentication, you will be
able to see e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and you will be
re-directed to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

2. If you are not registered for [IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click
at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
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3. Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section. A new screen will open.
You will have to enter your User ID (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede”
facility by scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

.’ AppStore B Google Play

Individual
Shareholders holding
securities in demat
mode with CDSL

1. Existing users who have opted for Easi / Easiest, they can login through their user
id and password. Option will be made available to reach e-Voting page without
any further authentication. The URL for users to login to Easi / Easiest are https://
web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New
System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the E Voting
Menu. The Menu will have links of e-Voting service provider i.e. NSDL. Click
on NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat
Account Number and PAN No. from a link in www.cdslindia.com home page.
The system will authenticate the user by sending OTP on registered Mobile &
Email as recorded in the demat Account. After successful authentication, user
will be provided links for the respective ESP i.e. NSDL where the e-Voting is in
progress.

Individual
Shareholders
(holding securities
in demat mode)
login through
their depository
participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. upon
logging in, you will be able to see e-Voting option. Click on e-Voting option, you will
be redirected to NSDL/CDSL Depository site after successful authentication, wherein
you can see e-Voting feature. Click on company name or e-Voting service provider
i.e. NSDL and you will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. NSDL and CDSL..

Login type Helpdesk details

Individual ~ Shareholders | Members facing any technical issue in login can contact NSDL helpdesk by
holding securities in demat | sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
mode with NSDL and 1800 22 44 30

Individual ~ Shareholders | Members facing any technical issue in login can contact CDSL helpdesk by

holding securities in demat sending a request at helpdesk.evoting@cdslindia.com or contact at 022-
. 23058738 or 022-23058542-43

mode with CDSL

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code
as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at hitps.//eservices.
nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in
credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL | Your User ID is:
or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID
account with NSDL.
For example if your DP ID is IN300*** and Client ID is
12%##*%3% then your user 1D is IN3QQ*** ] 2% x4

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. ) . .
For example if your Beneficiary [D is 2%k

then your user [D is ] 2% &tk

¢) For Members holding shares in Physical Form. | EVEN Number followed by Folio Number registered
with the company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***
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S.

6.

5.

7. After you click on the “Login” button, Home page of e-Voting will open.

Password details for shareholders other than Individual shareholders are given below:

a) Ifyou are already registered for e-Voting, then you can user your existing password to login and cast
your vote.

b) Ifyouareusing NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the
‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) Ifyouremail ID is registered in your demat account or with the company, your ‘initial password’
is communicated to you on your email ID. Trace the email sent to you from NSDL from your
mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password
to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’
and your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a. Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b. Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c. Ifyou are still unable to get the password by aforesaid two options, you can send a request at evoting(@)
nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address etc.

d. Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?
1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/
OAVM?” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares
for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

12
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6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.
7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of
the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to nishantbajajcs@
gmail.com with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts
to key in the correct password. In such an event, you will need to go through the “Forgot User Details/
Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the
password.

3. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll
free no.: 1800 1020 990 and 1800 22 44 30 or send a request to Pallavi Mhatre, Senior Manager, NSDL at
evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user
id and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to info@yogiltd.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned
copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to info@yogiltd.com. If you
are an Individual shareholders holding securities in demat mode, you are requested to refer to the login

method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode.

3. Alternatively sharecholder/members may send a request to evoting(@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,

Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are required to update their mobile
number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS
UNDER:-

1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote
e-voting.

2. Only those Members/ shareholders, who will be present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting system in the AGM.

3.  Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will
not be eligible to vote at the AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person mentioned for Remote e-voting.
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INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS
UNDER:

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join General Meeting
menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may retrieve the same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Members who need assistance before or during the meeting, can contact NSDL on evoting(@nsdl.com +91
22 48867000 or contact Amit Vishal, Deputy Vice President — NSDL at evoting@nsdl.com or Sanjeev Yadav,
Assistant Manager-NSDL at sanjeevy(@nsdl.com

Members who would like to express their views or ask questions during the AGM may register themselves
as a speaker by sending their request from their registered e-mail address mentioning their name, DP ID and
Client ID/Folio number, PAN, mobile number at info@yogiltd.com from Thursday, 20" June, 2024 (9:00
a.m. IST) to Saturday, 22" June, 2024 (5:00 p.m. IST). Those Members who have registered themselves as
a speaker will only be allowed to express their views/ask questions during the AGM. The Company reserves
the right to restrict the number of speakers depending on the availability of time for the AGM.
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EXPLANATORY STATEMENT

IN CONFIRMITY WITH THE PROVISONS OF SECTION 102(1) OF THE COMPANIES ACT, 2013
THE FOLLOWING EXPLANATORY STATEMENT SETS OUT ALL THE MATERIAL FACTS
RELATING TO THE ITEM OF SPECIAL BUSINESS OF THE NOTICE AND THE SAME SHOULD
BE TAKEN AS FORMING PART OF THE NOTICE

ITEM NO. 3 & 4:

The members of the Company are hereby apprised that the Securities and Exchange Board of India (‘SEBI’),
vide its notification dated 09" November, 2021, has amended the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’). As per the new threshold, all related party transactions
in excess of Rs. 1000 crores (Rupees One thousand crores) or 10% (ten per cent) of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed entity shall be deemed to be
Material Related Party Transaction (transaction(s) in a contract to be entered into individually or taken together
and in the previous year) and shall require prior approval of members of listed entity and no related party shall
vote to approve such resolution whether the entity is related party to the particular transaction or not. Such
approval shall be required even if such transactions are in the ordinary course of business of the concerned
company and at an arm’s length basis.

The Company proposes to obtain approval of its members for giving approval to the Board for carrying out and/
or continuing with the proposed arrangements and transactions.

The transactions stated in the resolution with related parties fall within the purview of the Listing Regulations and
all these transactions in aggregate, are material related party transactions under the Listing Regulations. These
transactions are in the ordinary course of business and on an arm’s length basis.

Accordingly, basis the approval of the Audit Committee, the Board of Directors recommend the resolution
contained in Item Nos. 3 to 4 of the accompanying Notice to the sharcholders for approval.

The details required as under the Listing Regulations and SEBI Circular No. SEBI/HO/CFD/CMD1/
CIR/P/2021/662 dated 22" November, 2021 in connection with the Material Related Party Transactions is
attached in Annexure A.

The Board accordingly recommends the ordinary resolutions set out at Item Nos. 3 & 4 of this Notice for approval
of the Members.

None of the Directors/ Key Managerial Personnel/their relatives are, in any way, concerned or interested,
financially or otherwise in the Ordinary Resolutions, set out at Item Nos. 3 & 4 respectively, except Mr.
Ghanshyambhai Nanjibhai Patel and Pareshbhai Nanjibhai Patel who are a common director/partner in Yogi star
LLP, Yogi Homes Private Limited and Yogi Realtors LLP.

Item No. 5

The Board of Directors based on the recommendation of the Nomination & Remuneration Committee had
appointed Mr. Rahul Prakash Khedekar (DIN- 10472217) as an Additional Non-Executive Independent Director
with effect from 29" March, 2024, subject to the approval of the members. In terms of the provisions of Section
161 of the Act, Mr. Rahul Prakash Khedekar (DIN- 10472217) holds the office till the date of upcoming Annual
General Meeting and is eligible for appointment as a Director. Pursuant to Section 160 of the Act, the Company
has received notice, proposing candidature of Mr. Rahul Prakash Khedekar (DIN- 10472217) for the office of
Director of the Company.

Mr. Rahul Prakash Khedekar (DIN- 10472217), pursuant to Section 152 of the Companies Act, 2013 (the ‘Act’),
has given his consent to act as a Non-Executive Independent Director of the Company. Declaration has also
been received from Mr. Rahul Prakash Khedekar (DIN- 10472217) that he meets the criteria of independence
prescribed under Section 149 of the Act read with the Companies (Appointment and Qualification of Directors)
Rules, 2014 and Regulation 16 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
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Requirements) Regulations, 2015 (the ‘SEBI Listing Regulations’).

The Company has also received the declaration from Mr. Rahul Prakash Khedekar (DIN- 10472217) stating that
he meets the criteria of independence as per Section 149(6) of the Act. The detailed profile of Mr. Rahul Prakash
Khedekar (DIN- 10472217) is attached as Annexure to Notice pursuant to the provisions of (i) the Listing
Regulations and (ii) Secretarial Standard on General Meetings (“SS-2”), issued by the Institute of Company
Secretaries of India.

In the opinion of the Board, Mr. Rahul Prakash Khedekar (DIN- 10472217) fulfills the conditions specified in
the Act and the rules made thereunder and also under the SEBI Listing Regulations for appointment as Non-
Executive Independent Director and is Independent of the Management.

The Board of Directors recommend the Special Resolution in relation to the appointment of Mr. Rahul Prakash
Khedekar (DIN- 10472217) as a Non-Executive Independent Director of the Company for a period of five (5)
years who shall hold office till 28" March, 2029.

Except Mr. Rahul Prakash Khedekar, None of Directors /Key Managerial Persons (KMP) or their relatives are
interested in any way in the resolutions mentioned above except their Shareholdings in the Company.

By Order the Board of Directors,

Date : 3rd June, 2024 Sd/-

Place : Mumbai Avinash Sharma
Company Secretary & Compliance officer

Registered Office:

Yogi Limited

CIN: L70100MHI1992PLC069958

B/404, The Capital, G-Block, Bandra Kurla Complex,
Behind ICICI Bank, Bandra East Mumbai 400051
Tel. No. 022-49428888 / 9930268888,

Email address: info@yogiltd.com

Website: www.yogiltd.com
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“ANNEXURE A” TO THE NOTICE

(Pursuant to the Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 issued by Securities and Exchange
Board of India on 22" November, 2021)

The details required as under the Listing Regulations in connection with the Material Related Party
Transaction are given below

Item No. 3
Sr | Description Particulars
No
1 | Name of the related party a. Yogi Realtors LLP

b. Yogi Homes Private Limited

c. Farewell Real Estates Private Limited

2 | Nature of relationship [including nature of its | The above related parties are enterprises controlled by
interest (financial or otherwise)] common Key Management Personnel and hence related
party under Section 2(76) of the Act and Regulation
2(1)(zb) of the SEBI Listing Regulations

3 | Type of the proposed transaction Giving or availing Loans, by way of contract(s) /
arrangement(s)

4 | Nature, duration/tenure, material terms, | Transactions in the normal course of business with
monetary value and particulars of contract/ | terms and conditions that are generally prevalent in the
arrangement industry segments that the company is operating in.
Monetary value of transactions subject to a maximum
as below through contracts/arrangements for a period
commencing from ensuing 32™ Annual General
Meeting upto the 33 Annual General Meeting to be
held in the calendar year 2025

a. Yogi Realtors LLP — Rs. 2,000 Lakhs

b. Yogi Homes Private Limited — Rs. 2,000 Lakhs

c. Farewell Real Estates Private Limited — Rs. 5000

Lakhs
5 | Particulars of the proposed transaction Giving or availing Loans, by way of contract(s) /
arrangement(s)
6 | Tenure of the transaction Period commencing from ensuing 32" Annual General

Meeting upto the 33 Annual General Meeting to be
held in the calendar year 2025

7 | Value of the proposed transaction a. Yogi Realtors LLP — Rs. 2,000 Lakhs

b. Yogi Homes Private Limited — Rs. 2,000 Lakhs

c. Farewell Real Estates Private Limited — Rs. 5000
Lakhs

8 | Percentage of the Company’s annual | NA.
consolidated turnover, for the immediately
preceding financial year, that is represented by
the value of the proposed transaction.
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9

Justification of the proposed transaction

During the course of rendering such services, the
Company also leverages niche skills, capabilities and
resources of entities within the group. These transactions
aim at providing enhanced level of user experience to
the end-consumers of the group companied and provide
the entities within the group cutting edge technologies
to sustain and grow their business.

10

Details of the valuation report or external
party report (if any) enclosed with the Notice

All contracts with related party defined as per Section
2(76) of the Act are reviewed for arm’s length testing
internally and by Statutory Auditors.

11

Name of the Director or Key Managerial
Personnel, who is related

Mr. Ghanshyambhai Patel and Mr. Pareshbhai Patel

12

Following additional disclosures to be made
investments made or given

in case of loans, inter-corporate deposits, advances or

Source of funds

Capital

In case any financial indebtedness is incurred
to make or give loans, intercorporate deposits,
advances or investment:

e Nature of indebtedness;
e cost of funds; and

e tenure of the indebtedness

Not Applicable

Terms of the loan, inter-corporate deposits,
advances or investment made or given
(including covenants, tenure, interest rate
and repayment schedule, whether secured or
unsecured; if secured, the nature of security)

Unsecured Interest loan given to facilitate execution of
contract / business operations.

The purpose for which the funds will be
utilized by the ultimate beneficiary of such
funds pursuant to the RPT

General Business purposes.

13.

Any other relevant information

All important information forms part of the statement
setting out material facts, pursuant to Section 102(1) of
the Act, forming part of this Notice
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Item No. 4
Sr | Description Particulars
No
1 | Name of the related party Yogi Star LLP
2 | Nature of relationship [including nature of | Yogi Star LLP is enterprise controlled by common Key
its interest (financial or otherwise)] Management Personnel and hence related party under
Section 2(76) of the Act and Regulation 2(1)(zb) of the
SEBI Listing Regulations
3 | Type of the proposed transaction Leasing of property

Nature, duration/tenure, material terms, | Transactions in the normal course of business with terms
monetary value and  particulars of | and conditions that are generally prevalent in the industry
contract/arrangement segments that the company is operating in. Monetary value
of transactions subject to a maximum of Rs. 100 Lakhs
through contracts/arrangements for a period commencing
from ensuing 32™ Annual General Meeting upto the 33%
Annual General Meeting to be held in the calendar year

2025
Particulars of the proposed transaction Leasing of property
Tenure of the transaction Period commencing from ensuing 32™ Annual General
Meeting upto the 33" Annual General Meeting to be held in
the calendar year 2025
7 | Value of the proposed transaction Rs. 100 Lakhs

8 | Percentage of the Company’s annual | NA.
consolidated turnover, for the immediately
preceding financial year, thatis represented
by the value of the proposed transaction.

9 | Justification of the proposed transaction | Company requires space for carrying on business activities.

10 | Details of the valuation report or external | Not Applicable
party report (if any) enclosed with the
Notice

11 | Name of the Director or Key Managerial | Mr. Ghanshyambhai Patel and Mr. Pareshbhai Patel
Personnel, who is related

12 | Following additional disclosures to be made in case of loans, inter-corporate deposits, advances or
investments made or given

A. | Source of funds Not Applicable

B. | In case any financial indebtedness | Not Applicable
is incurred to make or give loans,
intercorporate  deposits, advances or
investment:

e Nature of indebtedness;

e cost of funds; and

e tenure of the indebtedness
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C. | Terms ofthe loan, inter-corporate deposits, | Not Applicable
advances or investment made or given
(including covenants, tenure, interest rate
and repayment schedule, whether secured
or unsecured; if secured, the nature of
security)

D. | The purpose for which the funds will be | Not Applicable
utilized by the ultimate beneficiary of
such funds pursuant to the RPT

13. | Any other relevant information All important information forms part of the statement
setting out material facts, pursuant to Section 102(1) of the
Act, forming part of this Notice
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Details of Directors pursuant to Regulation 36(3) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial Standard-2 on General
Meetings issued by the Institute of Company Secretaries of India are given below

Name of the Director Mr. Parth  Shashikantbhai | Mr. Rahul Prakash Khedekar
Kakadiya

DIN 09545820 10472217

Date of Birth 11/02/1992 01/10/1973

Designation Non Executive Director Non-Executive Independent
Director

Age 31 years 50 years

Date of appointment 30" March, 2024 29" March, 2024

Nationality Indian Indian

Qualification Graduate in commerce Graduate in commerce

Expertise in specific functional
area

Mr. Parth Shashikantbhai Kakadiya
has an experience of more than 10
years in the Diamond retail and
designing business.

Mr. Rahul Prakash Khedekar has
an experience of more than 3 years
in the Real Estate Business.

person has resigned in the past
three (3) years

Names of listed entities in which | NA NA
the person holds Directorship(s)
Listed entities from which the | NA NA

Shareholding in the Company (as
at 31 March, 2024)

Relationship with Directors and
Key Managerial Personnel

Not related to any Director(s)

Not related to any Director(s)

Details of remuneration sought to
be paid

Details of remuneration last drawn
from the Company

Committees of other

Chairmanship/ Membership of the | Stakeholder Relationship | NA
Committees of the Board of the | Committee  (Member), Audit
Directors (as on 31% March, 2022) | Committee (Member), Nomination
&  Remuneration = Committee
(Member)
Memberships / Chairmanships of | NA NA

Companies
Terms and  Conditions  of | Non-Executive Director, liable to | Non-Executive Independent
Appointment retire by rotation Director, not liable to retire by

rotation

21




»
N

-
'l .
PN AN
o DN e
» QA ¢
» -

YOGI LIMITED

ANNUAL REPORT 2023-24

BOARD REPORT

Dear Members,

Board of Directors hereby present the 32" Annual Report on the business and operations of Yogi Limited together
with the Audited Statements of Accounts for the financial year ended 31% March, 2024.

1.

FINANCIAL HIGHLIGHTS:

The financial statements of the Company have been prepared in accordance with the Indian Accounting
Standards (“Ind AS”) notified under Section 133 of the Companies Act, 2013 (“Act”) read with the Companies
(Accounts) Rules, 2014.

The financial performance of the Company, for the Financial Year ended on 31% March, 2024 is summarized
below:
(Amount in Lakhs)

Revenue From Operations - -

Other Income 29.66 18.01
Total Income 29.66 18.01
Total Expenses 81.27 58.26
Profit before tax (EBIDTA) (51.61) (40.25)
Taxation

- Current Tax - -

- Previous Tax - -

- Deferred Tax Asset 13.51 10.04

- MAT Credit Entitlement - -

Profit After Tax (38.10) (30.21)

Other Comprehensive Income (net of tax) - -

Total Comprehensive Income for the year (38.10) (30.21)
DIVIDEND

Since the company has incurred loss during the year, the Board does not recommend declaration of any
dividend for the FY 2023-24.
PERFORMANCE REVIEW

During the year under review, total income of the company has increased from Rs. 18.01 lakhs to Rs. 29.66
lakhs. The company has incurred losses of Rs. 38.10 lakhs as against loss Rs. 30.21 lakhs in the previous
year.

TRANSFER TO RESERVE
The Company has not transferred amount to reserves during the Financial Year 2023-24.
DEPOSITS

The Company has neither accepted nor renewed any deposits during the year within the meaning of Section
73(1) of the Companies Act, 2013, and the rules made thereunder.
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6. CHANGE IN NATURE OF BUSINESS

During the year under review, there was no change in nature of business.

DETAILS OF SUBSIDIARY. JOINT VENTURE AND ASSOCIATE COMPANIES

The Company has no subsidiary, Joint Venture and Associate companies.

No company has become or ceased to be the Company’s subsidiaries, joint ventures or associate companies
during the year under review.

RAISING OF FUNDS BY ISSUANCE OF CONVERTIBLE WARRANTS ON PREFERENTIAL
BASIS AND CORRESPONDING CHANGE IN SHARE CAPITAL

Pursuant to the shareholders’ approval received at Extra-ordinary General Meeting held on 10" June, 2022
your Company has allotted third and last tranche of 50,96,470 Equity Shares pursuant to conversion of
Convertible Warrants on preferential basis of face value of Rs. 10/- each, at a price of Rs. 25/- each (at a
premium of Rs. 15/-) to promoters and non-promoters, for cash consideration, by way of a preferential issue
on a private placement basis in terms of provisions of Section 42, 62 and such other applicable provisions of
the Act read with the rules made thereunder and Chapter V of the Securities Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018.

Further, pursuant to the shareholders’ approval received at Extra-ordinary General Meeting held on 19"
July, 2023 your Company issued 30,00,000 Equity Shares on preferential basis of face value of Rs. 10/-
each, at a price of Rs. 27/- each (at a premium of Rs. 17/-) to non-promoters, for cash consideration, by
way of a preferential issue on a private placement basis in terms of provisions of Section 42, 62 and such
other applicable provisions of the Act read with the rules made thereunder and Chapter V of the Securities
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

Further, pursuant to the shareholders’ approval received at Extra-ordinary General Meeting held on 24"
January, 2024 your Company issued has issued 1,38,08,687 convertible warrants on preferential basis
convertible into 1,38,08,687 equity shares of the company of the face value of Rs. 10/- each, at a price
of Rs. 28/- each (at a premium of Rs. 18/-) to promoter and non-promoters, for cash consideration, by
way of a preferential issue on a private placement basis in terms of provisions of Section 42, 62 and such
other applicable provisions of the Act read with the rules made thereunder and Chapter V of the Securities
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

Post completion of the issuance, the equity paid up share capital of the Company has increased from
82,60,843 Equity Shares of Rs. 10/- each to 2,19,02,709 Equity Shares of Rs. 10/- each.

SHARE CAPITAL

The details of Share capital of the Company is as under:

Particulars As at 31°* March, 2024 As at 31°* March, 2023
Number of Amount Number of Amount
Shares Shares
Authorised Capital:
Equity Shares of Rs 10/- each 3,00,00,000 | 30,00,00,000 | 1.50,00,000 | 15,00,00,000
Issued, Subscribed & Paid-Up Capital:
Equity Shares of Rs 10/- each 2,19.02,709 | 21,9027.090 | 82.60.843 | 8.26.08.430

During the period under review, the Authorised Share Capital of the Company was increased from Rs. 15
Crores to Rs. 25 Crores in the Extra Ordinary General Meeting held on 19" July, 2023 and was further
increased from Rs. 25 Crores to Rs. 30 Crores in the Extra Ordinary General Meeting held on 24™ January,
2024.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL

In accordance with the applicable provisions of Section 152 of the Act and the Articles of Association of the
Company Mr. Parth Shashikant Kakadiya, (DIN — 09545820), Director of the company retires by rotation at
the forthcoming Annual General Meeting and being eligible, offer himself for the re-appointment.

Further, Mr. Rahul Prakash Khedekar was appointed as Additional Non-Executive Independent Director
of the Company w.e.f. 29" March, 2024. Further, Mr. Rahul Khedekar is proposed to be appointed as
Non-Executive Independent Director of the Company in the ensuing Annual General Meeting, subject to
members’ approval.

Ms. Riddhi Sidhpura resigned as Company Secretary of the Company w.e.f. 10" January, 2024 and Mr.
Avinash Sharma was appointed as Company Secretary of the Company w.e.f. 29" March, 2024.

Other than the above, there has been no change in the constitution of Board during the year under review i.e.
the structure of the Board remains the same.

MATERIAL CHANGES AND COMMITMENTS

No material changes and commitments affecting the financial position of the Company occurred between the
end of the financial year of the Company i.e. 31 March, 2024 to which these financial statements relates and
the date of this report.

DECLARATION BY AN INDEPENDENT DIRECTOR(S)

In accordance with the provisions of Section 149(7) of the Act, Mr. Sachin Shivaji Wagh, Mrs. Kinjal Bhavin
Gandhi and Mr. Rahul Khedekar Independent Directors of the Company as on 31 March, 2024 have given
their declarations to the Board that they meet the criteria of independence as laid down under Section 149(6)
of the Act, Regulation 16(1)(b) and Regulation 25 of the SEBI Listing Regulations and are qualified to be
Independent Directors pursuant to Rule 5 of the Companies (Appointment and Qualification of Directors)
Rules, 2014. The Independent Directors are in compliance with the Code of Conduct prescribed under
Schedule IV of the Act.

Further, the Independent Directors have confirmed that they have included their names in the Independent
Director’s databank maintained by the Indian Institute of Corporate Affairs in terms of Section 150 of the
Act read with Rule 6 of Companies (Appointment and Qualifications of Directors) Rules, 2014.

The Board is of the opinion that both the Independent Directors of the Company possess requisite
qualifications, experience and expertise in the fields of strategy, planning and execution, management and
leadership, functional and managerial experience, legal and risk management, corporate governance systems
and practices, finance, banking and accounts and they hold highest standards of integrity.

During the financial year 2023-24 a separate meeting of Independent Directors was held on 31 March,
2024, without the presence of executive directors or management representatives and the following matters
were discussed:

» the performance of non-Independent directors and the Board as a whole;

*  the performance of the Chairman of the Company, taking into account the views of executive directors
and non-executive directors; and

» assess the quality, quantity and timeliness of flow of information between the Company management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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ANNUAL EVALUATION OF BOARD, COMMITTEES AND INDIVIDUAL DIRECTORS

The annual evaluation process of the Board of Directors, individual Directors and Committees was conducted
in accordance with the provision of the Act and the SEBI Listing Regulations.

The Board evaluated its performance after seeking inputs from all the directors on the basis of criteria such
as the Board composition and structure, effectiveness of board processes, information and functioning, etc.
The performance of the Committees was evaluated by the Board after seeking inputs from the committee
members on the basis of criteria such as the composition of committees, effectiveness of committee meetings,
etc. The above criteria are as provided in the Guidance Note on Board Evaluation issued by the Securities
and Exchange Board of India.

The evaluation was done in accordance with the framework and criteria laid down by the NRC. Further, at
a separate meeting, the Independent Directors evaluated performance of Non-Independent Directors, Board
as a whole and of the Chairman of the Board.

AUDITORS:

i) Statutory Auditors and Audit Report

Pursuant to the provisions of Section 139 of the Act, M/s. B.K.G & Associates, Chartered Accountants
(ICAI Firm Registration No. 114852W) are the Statutory Auditors of the Company, as per their
appointment at the 30th AGM of the Company held on 30" September, 2022, for a period of 5 (five)
years.

The requirement of seeking ratification of members for continuing the appointment of Statutory Auditors
at every AGM was withdrawn by the Companies (Amendment) Act, 2017 w.e.f. 07" May, 2018.

M/s. B.K.G & Associates, Chartered Accountants have confirmed that they are eligible and are in
compliance with the provisions specified under Section 141(3)(g) of the Act and they are not disqualified
to act as Statutory Auditors in terms of the provisions of Sections 139 and 141 of the Act and the
Companies (Audit and Auditors) Rules, 2014. The Report of the Statutory Auditor forming part of
the Annual Report, does not contain any qualification, reservation, adverse remark or disclaimer. The
observations made in the Auditors’ Report are self-explanatory and therefore do not call for any further
comments.

ii) Cost Auditors:

The Company is not required to keep cost records or appoint cost auditors.

iii) Secretarial Auditors and Secretarial Audit Report:

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Board had appointed M/s. Nishant Bajaj & Associates, a firm
of Company Secretaries in Practice, to undertake the Secretarial Audit of the Company for the financial
year ended March 31, 2024. The Secretarial Audit Report for the financial year ended March 31, 2024
is enclosed to this report as “Annexure A”.

The Company is in compliance with the Secretarial Standards issued by the Institute of Company
Secretaries of India.
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Reply to concerns mentioned in the Secretarial Audit Report as below:

1 Regulation|The Company | N o n -]|1,82,000/- |Company has|Company was in
19 (1) & (2) | hasreceived a | compliance w.r.t | plus taxes. |filed  wavier | compliance of the
SEBI  (LODR) | mail dated 21* | the chairperson application. same. There is no
Regulations, | August, 2023 | of the NRC non-compliance.
2015 from BSE | Committee. The However, due
Ltd. for non- | chairperson to ongoing
compliance. |of the listed in-principle
company  and activities,
NRC should not Company  have
be the same paid this amount
with an assurance
from BSE to get
refund.
2 Regulation 27 (2) | Late Delay in 1,000/- The Default by
SEBI (LODR) submission reporting to Management | erstwhile
Regulations, for quarter Stock Exchange has paid management.
2015 ended June (BSE) by 1 day the penalty
2015 for June 2015 Amount of Rs.
Quarter 1,000/-
3 Regulation 33 Late Delay in 5,000/- The Default by
SEBI (LODR) submission reporting to Management | erstwhile
Regulations, for quarter Stock Exchange has paid management.
2015 ended March | (BSE) by 1 day. the penalty
2018 Amount of Rs.
5,000/-.
4 Regulation 34 Late Delay in 31,000/- The Default by
SEBI (LODR) submission reporting to Management | erstwhile
Regulations, for FY March | Stock Exchange has paid management.
2015 2015 (BSE) by 31 the penalty
days. Amount of Rs.
31,000/-.
5 Regulation 34 Non- Delay in 41,83,000/- | After various | Default by
SEBI (LODR) Submission reporting to representations | erstwhile
Regulations, for FY March | Stock Exchange and wavier management.
2015 2016 (BSE) by 2431 applications,
days. the
management
has paid
penalty
amount of Rs.
2,62,000/-
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iv) Internal Auditor

The Board, upon the recommendation of the Audit Committee, has appointed M/s. Mohan L Gupta &
Associates, as the Internal Auditor of the Company for financial year 2023-2024.

The observations made in the Internal Auditors’ Report are self-explanatory and therefore do not call for
any further comments.

MANAGEMENT DISCUSSION & ANALYSIS REPORT

The Management Discussion and Analysis of financial condition, including the results of operations of the
Company for the year under review as required under Regulation 34(2)(e) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, is provided as a “Annexure B”.

ANNUAL RETURN

Pursuant to Section 92(3) read with Section 134(3)(a) of the Act, a copy of the Annual Return as on 31%
March, 2024 is available on the Company’s website www.yogiltd.com

PARTICULARS OF LOANS. GUARANTEES., INVESTMENTS AND SECURITIES:

The particulars of loans, guarantees and investments as per Section 186 of the Act by the Company, have
been disclosed in the financial statements.

RELATED PARTY TRANSACTIONS

In accordance with the relevant provisions of the Act and rules framed thereunder and Regulation 23 of
the SEBI Listing Regulations, the Company has in place a Related Party Transaction (“RPT”) Policy. All
related party transactions (“RPT”) entered into during the financial year 2023-24 were in accordance with
the Company’s RPT Policy and on an arms’ length basis and in the ordinary course of business. All RPTs are
placed before the Audit Committee and the Board for approvals.

BOARD MEETING

During the year under review, the Board met Fifteen (15) times on 18% May 2023, 29" May 2023, 2™ June
2023, 12" July 2023, 9™ August 2023, 12" August 2023, 24™ August 2023, 2™ November 2023, 22" December
2023, 18" January 2024, 17" February 2024, 215 February 2024, 14" March 2024, 20" March 2024 and 29®
March 2024, in accordance with the provisions of the Companies Act, 2013 and rules made thereunder.
There have not been any instances during the year when recommendations of the Audit Committee were not
accepted by the Board.

DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems established and maintained
by the Company, work performed by the internal, statutory and secretarial auditors including audit of
internal financial controls over financial reporting by the statutory auditors and the reviews performed by
Management and the relevant Board Committees, including the Audit Committee, the Board is of the opinion
that the Company’s internal financial controls were adequate and effective during the financial year 2023-24.

Accordingly, pursuant to Section 134(3)(c) and 134(5) of the Companies Act, 2013, the Board of Directors,
to the best of their knowledge and ability, confirm that-

i.  in the preparation of the annual accounts, the applicable accounting standards have been followed and
that there are no material departures;

ii. they have selected such accounting policies and applied them consistently and made judgments and
estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company at the end of financial year and of the profit or loss of the Company for the year;
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iii. they have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Act, for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

iv. they have prepared the annual accounts on a going concern basis;

v. they have laid down internal financial controls to be followed by the Company and that such internal
financial controls are adequate and are operating effectively;

vi. they have devised proper systems to ensure compliance with the provisions of all applicable laws and
that such systems are adequate and operating effectively

CORPORATE GOVERNANCE

The report on Corporate Governance as stipulated under the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 forms an integral part of this report and is provided as a “Annexure C”.

A certificate from M/s. Nishant Bajaj & Associates, Practicing Company Secretary regarding compliance on
conditions of corporate governance as stipulated in the Listing Regulations is also appended to the report on
Corporate Governance.

LISTING ON STOCK EXCHANGE

The Company shares are listed on the BSE Ltd and the Company has paid the listing fees for the Financial
Year 2023-24. The shares of the Company are traded at The BSE Ltd having Nation-wide terminals.

VIGIL MECHANISM/ WHISTLE BLOWER POLICY

Your Company has in place a vigil mechanism for directors and employees to report concerns about unethical
behaviour, actual or suspected fraud or violation of your Company’s Code of Conduct.

Under the vigil mechanism of the Company, which also incorporates a Whistle Blower Policy in terms
of Regulation 22 of the SEBI Listing Regulations, protected disclosures can be made by a whistle blower
through an e-mail, or dedicated telephone line or a letter to the Chairman of the Audit Committee. Adequate
safeguards are provided against victimization to those who avail of the vigil mechanism.

The Whistle Blower Policy is available on the Company’s website at the www.yogiltd.com

CONSERVATION OF ENERGY. TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO ETC.

The Board has nothing to report under this. However, the company is taking adequate steps to see that the
energy used by the company is the minimum under the given circumstance.

The Board has nothing to report under the head technology absorption.

During the year, the total foreign exchange used was NIL (previous year Nil) and the total foreign exchange
earned was NIL (previous year Nil).

DETAILS OF UTILISATION OF FUNDS RAISED THROUGH PREFERENTIAL ALLOTMENT

During the year under review, the Company had raised a total of Rs. 36,38,48,839/- (Rupees Thirty Six
Crores Thirty Eight Lakhs Forty Eight Thousand Eight Hundred and Thirty Nine) by allotting Equity Shares
and Convertible Warrants as per the details specified in Point no. 9 of the Report.

The funds were utilised by the Company for the purpose of strengthening the financial position, to meet
working capital requirements and to augment the financial resources of the company or such other objects,
as the Board may from time to time decide in the best interest of the Company.
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INTERNAL FINANCIAL CONTROL SYSTEMS AND ADEQUACY

The internal financial controls with reference to the Financial Statements are commensurate with the size
and nature of business of the Company. During the year, such control was tested and no reportable material
weakness in the design or operation was observed.

PARTICULARS OF EMPLOYEES AND MANAGERIAL REMUNERATION

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Companies
Act, 2013, read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are provided in the Annual Report and is marked as “Annexure D” to this Report.

DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/ UNCLAIMED SUSPENSE
ACCOUNT

The Company does not have any of its securities lying in demat/unclaimed suspense account arising out
of public/bonus/right issues as at 31** March, 2024. Hence, the particulars relating to aggregate number of
shareholders and the outstanding securities in suspense account and other related matters does not arise.

DISCLOSURES
AUDIT COMMITTEE

The Audit Committee comprises of Three Directors viz. Mrs. Kinjal Bhavin Gandhi, Mr. Sachin Shivaji Wagh
and Mr. Ghanshyambhai Nanjibhai Patel. The constitution of the Audit Committee meets the requirements
of Section 177 of the Act and Regulation 18 of the Listing Regulations, 2015.

The Terms of Reference, Composition and Meetings and Attendance is as below:
i. Terms of Reference/ Policy:

The terms of reference of the Audit Committee are in conformity with Section 177 of the Act and
Regulation 18 of the Listing Regulations, 2015. The brief terms of reference inter alia are as follows

e  Oversight of Company’s financial reporting process and the disclosure of its financial information
to ensure that the financial statement is correct, sufficient and credible.

e Recommend to the Board, the appointment, reappointment, remuneration and terms of appointment
of auditors of the Company and, if required, their replacement or removal.

e  Approve payment to statutory auditors for any other services rendered by them.

e Review, with the management, the quarterly and annual financial statements and auditors report
thereon before submission to the Board for approval.

e Approve appointment of Chief Financial Officer after assessing the qualifications, experience and
background, etc. of the candidate.

e Review and monitor the auditor’s independence, performance and effectiveness of audit process.

e Review the adequacy of internal audit function, including the structure of the internal audit
department, if any, staffing and seniority of the official heading the department, reporting structure
coverage and frequency of internal audit, etc.

ii. Meetings and Attendance:

During the Financial Year 2023-24, 4 (Four) Meetings were held on 18" May 2023, 9" August 2023, 2
November 2023 and 18" January 2024.
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Mr. Sachin Shivaji Wagh Chairman Non-Executive Independent Director 4
2 | Mrs. Kinjal Bhavin Gandhi | Member Non-Executive Independent Director 4
3 | Mr. Ghanshyambhai Member Managing Director 4
Nanjibhai Patel

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee comprises of three Non- Executive Directors, viz.
Mrs. Kinjal Bhavin Gandhi, Mr. Sachin Shivaji Wagh and Mr. Parth Shashikantbhai Kakadiya. The
constitution of the Committee meets the requirements of Section 178 of the Act and Regulation 19 of
the Listing Regulations, 2015.

i. Terms of Reference/Policy:

The terms of reference of the Nomination and Remuneration Committee are in conformity with Section
178 of the Act and Regulation 19 of the Listing Regulations, 2015. The terms of reference are as follows:

e The Company has framed a policy as per Section 178 of the Companies Act, 2013 for selection
and appointment of Directors, Senior Management and their remuneration same is posted on the
website of the company.

e Determine the compensation package of the Executive Directors, Secretary and other senior
management personnel.

e Formulate the criteria for determining qualifications, positive attributes and independence of a
Director and recommend to the Board a policy relating to the remuneration of the Directors, Key
Managerial Personnel and other employees.

e Formulate the criteria for evaluation of performance of Independent Directors and the Board of
Directors.

e Devise a policy on diversity of Board of Directors.

e Identify persons who are qualified to become Directors and who may be appointed in senior
management in accordance with the criteria laid down and recommend to the Board of Directors
their appointment and removal.

e Decide on whether to extend or continue the term of appointment of the Independent Directors, on
the basis of the performance evaluation report of Independent Directors.

ii. Meetings and Attendance:

During the Financial Year 2023-24, 2 (Two) Meetings were held on 9" August 2023 and 18" January
2024

1 | Mr. Sachin Shivaji Wagh | Chairman Non-Executive Independent Director 2

2 | Mrs. Kinjal Bhavin Gandhi | Member Non-Executive Independent Director 2

3 | Mr. Parth Shashikantbhai | Member Non-Executive Director 2
Kakadiya

30



»
N

-
'l .
PN AN
o DN e
» QA ¢
» «

YOGI LIMITED

ANNUAL REPORT 2023-24

STAKEHOLDERS RELATIONSHIP COMMITTEE

The Stakeholders’ Relationship Committee comprises of Four Directors viz Mrs. Kinjal Bhavin Gandhi,
Mr. Sachin Shivaji Wagh, Mr. Ghanshyambhai Nanjibhai Patel and Mr. Parth Shashikantbhai Kakadiya.
Mr. Avinash Sharma, Company Secretary is designated as the Compliance Officer of the Company. The
constitution of the Stakeholders’ Relationship Committee meets the requirements of Section 178 of the Act
and Regulation 20 of the Listing Regulations, 2015.

i. TERMS OF REFERENCE

The Committee inter alia oversees the redressal of Member and investor complaints / requests for
transmission of shares, sub-division and consolidation of share certificates, issue of duplicate share
certificates, requests for dematerialization and rematerialization of shares, non-receipt of declared
dividend and non-receipt of Annual Report. It also recommends measures for improvement in investor
services. The Committee also keeps a close watch on the performance of Link Intime India Private
Limited, the Registrar & Share Transfer Agents (RTA) of the Company. The Committee also reviews
various measures and initiatives taken by the Company for reducing the quantum of unclaimed dividends
and ensuring timely receipt of dividend warrants/ annual reports / statutory notices by the Members of
the Company. The Committee meets as often as is necessary for resolution of important matters within
its mandate.

ii. Meetings and Attendance:

During the Financial Year 2023-24, 4 (Four) Meetings were held on 18™ May 2023, 9™ August 2023,
2" November 2023 and 18" January 2024.

1 | Mr. Sachin Shivaji Wagh Chairman Non-Executive Independent 4
Director

2 | Mrs. Kinjal Bhavin Gandhi Member Non-Executive Independent 4
Director

3 | Mr. Ghanshyambhai Nanjibhai Patel | Member Managing Director 4

4 | Mr. Parth Shashikantbhai Kakadiya | Member Non-Executive Director 4

30. CORPORATE SOCIAL RESPONSIBILITY

31.

32.

During the FY 2023-24, Corporate Social Responsibility is not applicable to the company.
SEXUAL HARASSMENT POLICY

As required under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 and Rules framed thereunder, the Company has implemented a policy on prevention, prohibition and
redressal of sexual harassment at workplace. This has been widely communicated internally. Your Company
has constituted ‘Internal Complaints Committee’ to redress complaints relating to sexual harassment at its
workplaces. The Company has not received any complaints relating to sexual harassment during financial
year 2023-24.

CODE OF CONDUCT

Your Company has established a Code of Conduct and Code of Fair Disclosures for Prohibition of Insider
Trading (“Code of Conduct” or “Code”’) which is applicable to the Employees, Directors, designated persons,
immediate relatives of designated persons and connected persons of the Company. The Code lays down the
standard of conduct, which is expected to be followed by the Directors and employees in their business
dealings, and in particular, on matters relating to integrity in the work place, dealing with stakeholders
and in business practices. All the Board Members and the Senior Management employees have confirmed
compliance with the Code. The Code is available on website of the Company.
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DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS

There are no significant material orders passed by the Courts/ Regulators or Tribunals impacting the going
concern status and Company’s operations in future.

However, BSE have imposed the SOP fine on the company for default by erstwhile management. Kindly refer
to Point No. 14 (iii) of this report.

COMPLIANCE OF ACCOUNTING STANDARDS:

As per requirements of the SEBI Listing Regulations and applicable Accounting Standards, your Company
has made proper disclosures in the Financial Statements. The applicable Accounting Standards have been
duly adopted pursuant to the provisions of Sections 129 and 133 of the Act.

COMPLIANCE OF SECRETARIAL STANDARDS

The Company has complied with all applicable mandatory Secretarial Standards issued by the Institute of
Company Secretaries of India.

DETAILS OF APPLICATION MADE OR PROCEEDING PENDING UNDER INSOLVENCY AND
BANKRUPTCY CODE, 2016

During the year under review, there were no application made or proceedings pending in the name of the
company under the Insolvency and Bankruptcy Code, 2016.

DETAILS OF DIFFERENCE BETWEEN VALUATION AMOUNT IN ONE TIME SETTLEMENT
AND VALUATION WHILE AVAILING LOAN FROM BANKS AND FINANCIAL INSTITUTIONS

During the year under review, there has been no one time settlement of Loans taken from Banks and
Financial Institutions.

APPRECIATION

Your Directors take this opportunity to convey their deep sense of gratitude for valuable assistance and Co-
operation extended to the Company by all valued customers and bankers of the Company.

Your Directors also wish to place on record their sincere appreciation for the valued contribution, unstinted
efforts by the employees at all levels which contributed, in no small measure, to the progress and the high
performance of the Company during the year under review.

By Order the Board of Directors,

Date : 22" May, 2024 Sd/-

Place : Mumbai Avinash Sharma
Company Secretary & Compliance officer

Registered Olffice:

Yogi Limited

CIN: L70100MH1992PLC069958

B/404, The Capital, G-Block, Bandra Kurla Complex,
Behind ICICI Bank, Bandra East Mumbai 400051
Tel. No. 022-49428888 / 9930268888,

Email address: info@yogiltd.com

Website: www.yogiltd.com
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2024
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To the Members

Yogi Limited

B/404, The Capital, G-Block,

Bandra Kurla Complex Behind ICICI Bank, 7
Bandra East Mumbai 400051

CIN: L70100MH1992PLC069958

We have conducted the Secretarial audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by Yogi Limited (CIN: L70100MH1992PL.C069958) (hereinafter called "The
Company"). Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing our opinion thereon.

Based on verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the Company, information to the extent provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, the explanations and clarifications given to us
and the representations made by the Management, we hereby report that in our opinion, the Company has during
the audit period covering the financial year ended on 31 March, 2024 generally complied with the statutory
provisions listed hereunder and also that the Company has proper Board processes and compliance mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records made available to
us and maintained by the Company for the financial year ended on 31% March, 2024 according to the provisions
of:

I.  The Companies Act, 2013 (the Act) and the Rules made thereunder;
II. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made thereunder;
III. The Depositories Act, 1996 and the Regulations and Byelaws framed thereunder;

IV. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings:

V. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act’) to the extent applicable to the Company:

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2018;

b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, Regulations,
2018;

c. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and other amendments thereof (hereinafter collectively referred to as “Listing
Regulations”);

d. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 and amendments from time to time;
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The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 — Not Applicable to the Company during the period under review.

The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 —
Not Applicable to the Company during the period under review.

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

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2018 — Not
Applicable to the Company during the period under review.

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 — Not Applicable
to the Company during the period under review.

Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018;

VI. The Management has identified and confirmed the applicable Acts, Laws and Regulations specifically
applicable to the Company as mentioned below:

The Contract Labour (Regulation and Abolition) Act, 1970;

Environment Protection Act, 1986 and

Waste Management Rules, 2016;

Pollution Control Act, Rules and Notification issued thereof;

Maharashtra Fire Prevention and Life Safety Measures Act, 2006

Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
Development Control and Promotion Regulations- 2034 for Greater Mumbai
Maharashtra Regional and Town Planning Act, 1966

Mumbai Municipal Corporation Act, 1888

Maharashtra Land Revenue Code, 1966

Real Estate (Regulation and Development) Act, 2016

We have also examined compliances with the applicable clauses of the following:

(1) Secretarial Standards issued by The Institute of Company Secretaries of India.

(i) The Listing Agreements entered into by the Company with BSE Limited and Securities and Exchange Board
of India (Listing Obligation and Disclosure Requirements), Regulations 2015.

During the year under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, and Standards, etc. as mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. Mr. Rahul Khedekar was appointed as Additional Non-Executive
Director of the Company w.e.f. 29" March, 2024.

Adequate notice is given to all directors to schedule the Board meetings, agenda and detailed notes on agenda
were sent with proper time gap in advance, and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.
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Majority decision is carried through while the dissenting members’ views are captured and recorded as part of
the minutes.

We further report that there are adequate systems and processes in the Company commensurate with the size
and operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and
guidelines.

We further report that during the audit period following material events were occurred:

1.

The Board of Directors of the Company at their meeting held on 29" May, 2023 considered and approved-

»  Allotment of third tranche of 50,96,470 Equity Shares on Conversion of 50,96,470 Convertible Warrants
(out 0f 1,00,00,013 convertible warrants) into equity shares of Rs. 10/- each issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 2™ June, 2023 considered and approved-
» Increase in Authorized Share Captial of the company from Rs. 15 crores to Rs. 25 crores

»  Alteration of Share Capital Clause of Memorandum of Association

> Issue, Offer & Allot 30,00,000 Equity Shares on Preferential Basis

The Board of Directors of the Company at their meeting held on 9" August, 2023 considered and approved-

» Re-appointment of M/s. Mohan L Gupta & Associates, as the Internal Auditor of the company for the
financial year 2023-2024;

» Re-appointment of M/s. Nishant Bajaj & Associates, Practicing Company Secretaries, as the Secretarial
Auditor of the company for the financial year 2023-2024;

The Board of Directors of the Company at their meeting held on 12" August, 2023 considered and approved-

> Allotment of first tranche of 26,54,000 Equity Shares (out of 30,00,000 Equity Shares) of Rs. 10/- each
issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 24™ August, 2023 considered and approved-

» Allotment of second tranche of 1,80,000 Equity Shares (out of 30,00,000 Equity Shares) of Rs. 10/-
each issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 22™ December, 2023 considered and
approved-

» Increase in Authorized Share Captial of the company from Rs. 25 crores to Rs. 30 crores
> Alteration of Share Capital Clause of Memorandum of Association
> Issue, Offer & Allot 1,38,08,687 Convertible Warrants on Preferential Basis

The Board of Directors of the Company at their meeting held on 18" January, 2024 approved resignation of
Ms. Riddhi Sidhpura as Company Secretary of the Company;

The Board of Directors of the Company at their meeting held on 17" February, 2024 considered and approved-

»  Allotment of first tranche of 96,66,081 Convertible Warrants (out of 1,38,08,687 Convertible warrants)
of Rs. 10/- each issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 21 February, 2024 considered and approved-

» Allotment of second tranche of 41,42,606 Convertible Warrants (out of 1,38,08,687 Convertible
warrants) of Rs. 10/- each issued on Preferential Basis;
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10. The Board of Directors of the Company at their meeting held on 14" March, 2024 considered and approved-

11.

12.

13.

» Allotment of first tranche of 50,08,711 Equity Shares on Conversion of 50,08,711 Convertible Warrants
(out of 1,38,08,687 convertible warrants) into equity shares of Rs. 10/- each issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 20" March, 2024 considered and approved-

» Allotment of second tranche of 7,02,685 Equity Shares on Conversion of 7,02,685 Convertible Warrants
(out of 1,38,08,687 convertible warrants) into equity shares of Rs. 10/- each issued on Preferential Basis;

The Board of Directors of the Company at their meeting held on 29" March, 2024 considered and approved-

»  Appointment of Mr. Rahul Khedekar as Additional Non-Executive Independent Director of the Company
w.e.f. 29" March, 2024 subject to members approval;

» Appointment of Mr. Avinash Sharma as Company Secretary & Compliance Officer of the Company
w.e.f. 29" March, 2024.

During the year, Company has received letter from BSE Limited in relation to SOP fine for respective years
as mention below:

1 Regulation | The Company has | Non- compliance | 1,82,000/- | Company has filed
19 (1) & (2)| received amail w.r.t the plus taxes. wavier application.
SEBI (LODR) | dated 21t August, | chairperson of the
Regulations, 2015 | 2023 from BSE | NRC Committee.

Ltd. for non- The chairperson
compliance. of the listed
company and
NRC should not
be the same

2 Regulation 27 (2) | Late submission | Delay in reporting | 1,000/- The Management has
SEBI (LODR) | for quarter ended | to Stock Exchange paid the penalty Amount
Regulations, 2015 | June 2015 (BSE) by 1 day for of Rs. 1,000/-

June 2015 Quarter

3 Regulation 33 | Late submission | Delay in reporting | 5,000/- The Management has
SEBI (LODR) | for quarter ended | to Stock Exchange paid the penalty Amount
Regulations, 2015 | March 2018 (BSE) by 1 day. of Rs. 5,000/-.

4 Regulation 34 | Late submission | Delay in reporting | 31,000/- The Management has
SEBI (LODR) | for FY March | to Stock Exchange paid the penalty Amount
Regulations, 2015 | 2015 (BSE) by 31 days. of Rs. 31,000/-.

5 Regulation 34 | Non-Submission | Delay in reporting | 41,83,000/- | After various
SEBI (LODR) | for FY March | to Stock Exchange representations and
Regulations, 2015 | 2016 (BSE) by 2431 wavier applications, the

days. management has paid
penalty amount of Rs.
2,62,000/-
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We further report that during the audit period there were no instance of:

(1) Right issue of shares / debentures/ Sweat Equity.

(i1) Redemption / buy-back of securities.

(ii1) Merger / amalgamation / reconstruction, etc.

(iv) Foreign technical collaborations.

Further, our report of even dated to be r