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DARSHAN ORNA
LIMITED

Notice is hereby given that the 12" ANNUAL GENERAL MEETING of the members of

Darshan Orna Limited (“the Company”) will be held on Friday, the 29th day of
September, 2023 at 11.00 am through Video Conference (“VC”) / Other Audio Visual
Mode (“OAVM”) to transact the following business:

ORDINARY BUSINESS:

. To receive, consider and adopt the audited Financial Statements of the Company for the
financial year ended on 315t March, 2023, together with reports of the Board and Auditors
thereon and in this regard to pass the following resolution as an “Ordinary Resolution”:

“RESOLVED THAT the Audited Financial Statement of the Company for the Financial Year
ended March 31, 2023 and the reports of the Board of Directors and Auditors thereon laid
before this meeting, be and are hereby considered and adopted.”

. To appoint Mrs. Arunaben Mahendrakumar Shah (DIN: 03144981)who retires by rotation
at this Annual General Meeting in terms of Section 152(6) of the Companies Act, 2013. Mrs.
Arunaben Mahendrakumar Shah (DIN: 03144981) who retires by rotation at this meeting
and being eligible has offered himself for re-appointment, be and is hereby reappointed as
a Director of the Company, liable to retire by rotation.

. To appoint the Statutory Auditors of the Company and to fix their remuneration and in this
regard, to consider and if thought fit, to pass with or without modification(s), the following
resolution as an “Ordinary Resolution”:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and all other applicable
provisions, if any, of the Companies Act, 2013, read with the Companies (Audit and
Auditors) Rules, 2014 and SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment thereof) and
pursuant to the recommendations of the Audit Committee and the Board of Directors, M/s.
Bhagat & Co (ICAI Firm Registration No. 127250W), be and are hereby re-appointed as
Statutory Auditors of the Company for term of 5 (five) years, to hold office from the
conclusion of this Annual General Meeting till the conclusion of the 16t Annual General
Meeting to be held in the year 2027, at a remuneration and out of pocket expenses as may

be decided by the board of directors and the auditor for the financial year 2022-23, with
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the power to the Board/ Audit Committee to alter and vary the terms and conditions of
appointment, revision including upward revision in the remuneration during the
remaining tenure of four years, in such manner and to such extent as may be mutually
agreed with the Statutory Auditors.”

SPECIAL BUSINESS:

e “RESOLVED THAT pursuant to the provisions of Section 61(1)(a), 64 and all
other applicable provisions, if any, of the Companies Act, 2013 (including any
statutory modification (s) or re-enactment thereof, for the time being in force)
and the relevant rules framed there under and in accordance with the applicable
provisions of the Articles of Association of the Company and subject to the
approval of members of the Company, the consent of Board of Directors be and
is hereby accorded to increase the Authorized Share Capital of the Company
from Rs. 10,01,00,000/- (Rupees Ten Crore One Lakhs only) divided into
5,00,50,000 (Five Crore Fifty Thousand only) equity shares of Rs. 2/- (Rupees
Two only) each to Rs. 12,01,00,000 /- (Twelve Crore One Lakhs only) divided
into 6,00,50,000 (Six Crore Fifty Thousand only) equity shares of Rs. 2/- (Rupees
Two only) each by the creation of additional 1,00,00,000 (One Crore only) equity
shares of Rs. 2/- (Rupees Two only) each.

RESOLVED FURTHER THAT pursuant to the provisions of Section 13 and all
other applicable provisions of the Companies Act, 2013 and the relevant rules
framed thereunder, the Capital Clause (Clause V) of the Memorandum of
Association of the Company is substituted with the following Clause V.

The Authorized Share Capital of the Company is Rs. 12,01,00,000 /- (Twelve
Crore One Lakh only) divided into 6,00,50,000 (Six Crore Fifty Thousand only)
equity shares of Rs. 2/- (Rupees Two only) each.

RESOLVED FURTHER THAT Any Director of the Company be and is hereby authorized
to do all such acts, deeds, things and matters and to sign such other documents and file
such forms as may be necessary and expedient to give effect to the aforesaid
resolution.”

BY ORDER OF THE BOARD OF DIRECTORS OF Date: 06-09-2023
DARSHAN ORNA LIMITED Place:
Ahmedabad

SD/-

RITESH MAHENDRABHAI SHETH

MANAGING DIRECTOR

DIN: 07100840

Registered Office:

Survey No. 02105+2106/3 /Lawar

Ni Pole,Shekh Sariya Chambers,
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Madan Gopal Haveli Road, Manek
Chowk Ahmedabad-380001

NOTES:

. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT PROXY OR PROXIES TO ATTEND AND, TO VOTE INSTEAD OF HIMSELF AND
SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. A PERSON CAN ACT AS PROXY
ON BEHALF OF MEMBERS NOT EXCEEDING 50 (FIFTY) AND HOLDING IN THE
AGGREGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN 10% OF THE TOTAL
SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE
PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER
SHAREHOLDER.

. The instrument of Proxy in order to be effective, must be deposited at the Registered Office
of the Company, duly completed and signed, not less than 48 hours before the
commencement of the meeting. A Proxy form is sent herewith. Proxy form submitted on
behalf of the Companies, Societies, etc. must be supported by an appropriate resolution /
authority, as applicable.

. Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 with
respect to the Special Business set out in the Notice is annexed.

. Corporate members intending to send their authorized representatives to attend the
Meeting are requested to send to the Company, a certified copy of Board Resolution/

Authorization document authorizing their representative to attend and vote on their
behalf at the AGM.

. Members / Proxies / Authorized Representatives are requested to bring their Attendance
Slip; which is enclosed herewith. Members, who hold shares in electronic form, are
requested to write their DP ID and Client ID number/s and those who hold shares in
physical form, are requested to write their Folio Number/s in the Attendance Slip for
attending the AGM to facilitate identification of Membership at the AGM.

. The Register of Members and Share Transfer Books shall remain closed from 23rd
September, 2023 to 29th September, 2023 (both days inclusive) for the purpose of Annual
General Meeting (AGM).

. 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 the PAN to their DPs
with whom they are maintaining their demat accounts and members holding shares in
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physical form to the Company / RTA.

8. Members seeking any information with regard to accounts are requested to write to the
Company at least 10 days before the meeting so as to enable the management to keep the
information ready.

9. The Shareholders holding Shares in Physical form are advised to seek their shareholding
changed to dematerialized form since in terms of SEBI and Stock Exchange guidelines no
physical shares can be traded in the Stock Exchanges.

10. This is to bring to the notice of the Shareholders that the request for effecting transfer of
securities held in Physical form (exceptin case of transmission or transposition) would not
be entertained and shall not be processed by the Company/ RTA of the Company w.e.f. 5th
December, 2018 pursuant to SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated 8th
June, 2018. Hence Shareholders are advised to get their physical shares transferred /
dematerialized.

11. Pursuant to Section 72 of the Companies Act, 2013, members holding shares in physical
form may file nomination in the prescribed Form SH-13 and for cancellation / variation in
nomination in the prescribed Form SH-14 with the Company’s RTA. In respect of shares
held in electronic / demat form, the nomination form may be filed with the respective
Depository Participant.

12.In case of joint holders attending the Meeting, only such joint holder who is higher in the
order of names will be entitled to vote.

13. The members are requested to intimate to the Company, queries, if any, at least 10 days
before the date of the meeting to enable the management to keep the required information
available at the meeting.

14. Members are requested to notify immediately any change in their addresses and/or the
Bank Mandate details to the Company’s Registrars and Share Transfer Agents, Kfin
Technology Private Limited for shares held in physical form and to their respective
Depository Participants (DP) for shares held in electronic form.

15. The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April
21, 2011 and April 29, 2011 respectively) has undertaken a “Green Initiative in Corporate
Governance” and allowed companies to share documents with its shareholders through an
electronic mode. A Stock Exchanges permits companies to send soft copies of the Annual
Report to all those shareholders who have registered their email address for the said
purpose. Members are requested to support this Green Initiative by registering / updating
their email address for receiving electronic communication. The Annual Report of the
company will also be available on the Company’s website www.darshanorna.co.in

16. All the Documents referred to in the notice are open for inspection at the registered office
of the Company between 11 AM. to 5.00 P.M on any working day prior to the day of
meeting and will also be available at the meeting venue on the date of meeting.
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17. Procedure of Voting at the AGM In addition to the remote e-voting facility as described
below, the company shall arrange voting facility at the venue of AGM through Ballot Paper
and the members attending the meeting, who have not already cast their votes by remote
e-voting, will be able to exercise their right at the meeting. Members who have cast their
votes by remote e-voting prior to the meeting may attend the meeting, but shall not be
entitled to cast their vote again. Members will need to write on the ballot paper, inter alia,
relevant Folio No., DP ID & Client ID and number of shares held etc.

18. E-Voting Facility:

(A) 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), the Circulars issued by the Ministry of Corporate Affairs dated 8
April 2020, 13 April 2020 and 5 May 2020 and the Secretarial Standard on General
Meetings (SS-2) issued by the ICSI, as amended, the Company is pleased to provide to
the members the facility of ‘remote e-voting’ (evoting from a place other than venue of
AGM) to exercise their vote at the 11th AGM and accordingly business as mentioned in
this Notice shall be transacted through e-voting. Necessary arrangements have been
made by the Company with National Securities Depository Limited (NSDL) as the
Authorised e-voting agency for facilitating voting through electronic means. The facility
of casting votes by a member using remote e-voting as well as e-voting system on the
date of the AGM will be provided by NSDL.

(B) The Company has appointed CS Neelam Rathi, Practising Company Secretary
(Membership No. FCS: 10993; CP No: 12454), to act as the Scrutinizer for conducting
the remote e- voting process as well as the e-voting system on the date of the AGM, in a
fair and transparent manner.

(C) Members whose names are recorded in the Register of Members or in the Register of
Beneficial Owners maintained by the Depositories as on the Cut-off date i.e. Friday,
22nd September, 2023, shall be entitled to avail the facility of remote e-voting system.
A person who is not a member as on the cut-off date should treat this notice for
information purpose only.

(D) The remote e-voting will commence on Tuesday, 26th September, 2023 at 9.00 A.M.
and will end on Thursday, 28th September 2023 at 5.00 p.m. During this period, the
members of the Company holding shares either in physical mode or in demat mode as
on the Cut-off date i.e. Friday, 22nd September, 2023 may cast their vote electronically.
The members will not be able to cast their vote electronically beyond the date and time
mentioned above and the remote e-voting module shall be disabled for voting by NSDL
thereafter.

(E) Once the vote on a resolution is cast by the member, such member shall not be allowed
to change it subsequently.
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19. THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period begins on Tuesday, 26th September, 2023 at 09:00 A.M. and
ends on Thursday, 28 September, 2023 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. Friday 22nd
September, 2023, 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 22nd September, 2023.

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
holding securities in demat mode

(B) 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.

(C) Login method for Individual shareholders holding securities in demat mode is given

below:

Type of |Login Method

shareholders

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

. Visit the e-Voting website of NSDL. Open web browser by typing the following
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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.

. 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

" App Store B Google Play

Individual
Shareholders
holding
securities in
demat mode
with CDSL

. 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.

. 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.

. If the user is not registered for Easi/Easiest, option to register is available at

https://web.cdslindia.com/myeasi/Registration/EasiRegistration

. 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.
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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

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 anv 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 mode

sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 1800 22 44 30

with NSDL

Individual

Shareholders Members facing any technical issue in login can contact CDSL helpdesk by
holding securities | sending a request at helpdesk.evoting@cdslindia.com or contact at 022-
in demat mode 23058738 or 022-23058542-43

with CDSL

B) Login Method for e-Voting 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. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
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Alternatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https://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.|Your UserID is:
Demat (NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your
user [D is IN3QQ*#* ] 2k,

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

demat account with CDSL. For example if your Beneficiary ID is

[ 2¥xiiskeid* then your user ID is
12**************

c) For Members holding shares in | EVEN Number followed by Folio
Physical Form. Number registered with the company
For example if folio number is 00 1***
and EVEN is 101456 then user ID is
101456001***

5. Password details for shareholders other than Individual shareholders are given below:
a) Ifyouare already registered for e-Voting, then you can user your existing password
to login and cast your vote.

b) If you are using 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) If your email 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.
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6.

T

8.
9,

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) If you 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.

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

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.

You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.
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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 neelamsomani90@gmail.com with a
copy marked to evoting@nsdl.co.in. Institutional shareholders (i.e. other than
individuals, HUF, NRI 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.

2. Itis 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. In case 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 arequest to 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.

3.

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 (Company email
id).

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 (Company email id). 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.

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

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
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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.

20. BRIEF PROFILE OF THE DIRECTOR/S SEEKING APPOINTMENT / REAPPOINTMENT AT

ANNUAL GENERAL MEETING Details under Regulation 36(3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and Secretarial Standard 2 issued by The
Institute of Company Secretaries of India in respect of Directors seeking re-
appointment/appointment/ confirmation at the ensuing Annual General Meeting item no.

2 follows:

PARTICULARS MRs. ARUNABEN MAHENDRAKUMAR SHAH
DIN 03144981

Date of Birth 01-06-1961

Date of Appointment 20-01-2011

Qualification Undergraduate

Brief Profile He is an Indian resident and has more than 29

years of experience in Jewellery business.

Terms & Conditions of Appointment / Re-
appointment

Mrs. Arunaben Mahendrakumar Shah is re-

appointed under the retires by rotation

Directorship held in other companies

Kriyansh Gold Private Limited

No. of shares held in the Company
(Individual + HUF)

10,63,200

Information as required under circular No.

LIST/COMP/14/2018-19 dated June 20,
2018 issued by BSE.

Mrs. Arunaben Mahendrakumar shah is not
debarred from holding the office of director by
virtue of any SEBI order or any other such
authority.

BY ORDER OF THE BOARD OF DIRECTORS OF

DARSHAN ORNA LIMITED
Ahmedabad

SD/-
RITESH MAHENDRABHAI SHETH
MANAGING DIRECTOR

DIN: 07100840

ITEM NO. 3:
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Place:

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,2013
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To appoint the Statutory Auditors of the Company and to fix their remuneration and in this
regard, to consider and if thought fit, to pass with or without modification(s), the following
resolution as an “Ordinary Resolution”:

The Board of Directors of the Company (‘the Board’), on the recommendation of the Audit
Committee (‘the Committee’), recommended for the approval of the Members, the
appointment of M/s. Bhagat & Co. Chartered Accountants (Firm Registration Number:
127250W) as the Auditors of the Company for a period of five years from the conclusion of
this Annual General Meeting until the conclusion of the 16th Annual General Meeting to be
held in the year 2027, at a remuneration and out of pocket of Rs. 28,000/- (Twenty- Eight
Thousand only) for the financial year 2022-23, with the power to the Board/ Audit
Committee to alter and vary the terms and conditions of appointment, revision including
upward revision in the remuneration during the remaining tenure of four years, in such
manner and to such extent as may be mutually agreed with the Statutory Auditors.”

The Committee considered various parameters and found M/s. Bhagat & Co., Chartered
Accountants (Firm Registration Number: 127250W) to be best suited to handle the audit of
the financial statements of the Company. M/s. Bhagat & Co., Chartered Accountants (Firm
Registration Number: 127250W) have given their consent to act as the Auditors of the
Company and have confirmed that the said appointment, if made, will be in accordance with
the conditions prescribed under Sections 139 and 141 of the Act. As required under SEBI
Regulations, M/s. Bhagat & Co. Chartered Accountants (Firm Registration Number:
127250W) have confirmed that they hold valid certificate issued by the Peer Review Board of
the Institute of Chartered Accountants of India.

None of the Directors / Key Managerial Personnel of the Company / their relatives is, in any
way, concerned or interested, financially or otherwise, in this resolution. This statement may
also be regarded as an appropriate disclosure under the Listing Regulations.

The Board of Directors recommends the ordinary resolution set out in item no. 3 for your
approval.

Brief profile / credentials of M/s. Bhagat & Co.:

M/s. Bhagat & Co., Chartered Accountants has experience of over 37 years and they have
dedicated team of professionals capable of offering services across a range of disciplines.

M/s. Bhagat & Co., Chartered Accountants, is registered with the Institute of Chartered
Accountants of India (Firm Registration No. 127250W) and has subjected themselves to peer
review process of Institute of Chartered Accountants of India and holds a valid certificate
issued by the Peer Review Board of the Institute of Chartered Accountants of India.
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The registered office of the Firm is at 24, Laxmi Chambers, Navjeevan Pres Road, Nr. Old High
Court, Income Tax, Ahmedabad - 380014.

SPECIAL BUSINESS

The Board of directors pursuant to Sections 13 and 61 of the Companies Act, 2013, has
recommended the proposal to increase the authorized share capital of the Company from Rs.
Rs.10,01,00,000 (Rupees Ten Crore one lakh only) to Rs. 12,01,00,000 (Rupees Twelve
Crores One Lakh only). The resolution seeks approval of members by amending the said
Clause VI of the Memorandum of Association.

None of the Directors, Key Managerial Personnel or their respective relatives is in any way,
concerned or interested in the resolutions except to the extent of holding shares by Directors.

DIRECTORS
REPORT

To,
The Members,
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Your Directors have pleasure in presenting their Report on the business and operations of
theCompany and the accounts for the Financial Year ended March 31, 2023.

1. FINANCIAL SUMMARY OR HIGHLIGHTS / PERFORMANCE OF THE COMPANY/(
STANDALONE)

The Board'’s Reportis prepared based on the stand alone financial statements of the company.
(Amount in Rs)1

PARTICULARS 2022-23 2021-22

Income for the year 13,99,58,633 13,92,81,279
Operating & Administrative expenses 13,86,75,046 12,99,47,599
Profit before Financial Charges, Depreciation and
Taxation 12,83,587 93,33,680
Less: Financial Charges 4,78,517 5,29,455
Profit before Depreciation and Taxation

8,05,070 88,04,225
Less: Depreciation

21,158 21,040

Net Profit/(loss) before tax

7,83,912 87,83,185
Less: Current tax

2,00,000 9,00,000
Less: Deferred Tax

- (1,452)

Net Profit/(Loss)after tax

583,912 78,84,637
EPS

0.06 0.79

Total Income of the company is Rs. 13,99,58,633/- And the net profit is Rs. 5,83,912 for
the
Financial year 2022-23.

2. DIVIDEND

The Board of directors of your company has not recommended any dividend for the

financial year ended on 315t March, 2023, as profit of the Company used for the growth of the
Company.
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. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND:

Since there was no unpaid/unclaimed dividend, the provisions of Section 125 of the
Companies Act, 2013 do not apply.

. TRANSFER TO RESERVES:

During the year under review, the Company has not transferred any amount to General
Reserves account.

. CHANGE IN THE NATURE OF THE BUSINESS

During the year, there is no change in the nature of the business of the Company.
. DIRECTORS & KEY MANAGERIAL PERSONNEL

The Board composition of the Company shall be as follows

Sr. |Name of Directors/KMPs Designation

TO- Ritesh Mahendrabhai Sheth Managing Director & CFO

2 Mahendrabhai Ramniklal Shah Director

7 Arunaben Mahendrakumar Shah Non-Executive Director

4 Satish Vadilal Sheth Non-Executive Independent Director
5 Dinesh Dalchand Hiran Non-Executive Independent Director
6 Ritesh Soni Company Secretary

- Arunaben Mahendrakumar Shah (DIN: 03144981) is liable to retire by
rotation at the forthcoming Annual General Meeting and being eligible, offer
herself for re- appointment.

Pursuant to Section 149(7) of the Companies Act, 2013, the Company has received
necessary declaration from each Independent Director confirming that they meet the
criteria of independence as prescribed under Section 149(6) of the Act and SEBI
(Listing Obligations & Disclosure Requirements) Regulations, 2015.
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7. NUMBER OF BOARD MEETINGS

During the Year under the review the Board of Directors met 05 (Five) times,
Details of theMeetings are as under.

Board Meetings held during the Year

Date on which the Board Total Strength of the No of directors
Meetings were held Board Present

09/04/2022 6 6

14/04/2022 6 6

18/07/2022 6 6

12/11/2022 6 6

11/02/2023 6 6

In respect of said meetings proper notices were given and proceedings were
properly recorded and signed in the Minute Book maintained for the purpose.

Attendance of Directors at Board Meetings and Annual General Meeting

Date on which the Board |Category of Directors |[Attendance Directorship
Meetings were held in other
Board Last AGM  [Public
Companies
Ritesh Mahendrabhai Sheth |Managing Director b Yes 0
Mahendrabhai RamniklalDirector 5 Yes 1
Shah
Satish Vadilal Sheth Non-Executive 5 Yes 1
Independent Director
Dinesh Dalchand Hiran Non-Executive 5 Yes 0
Independent Director
Arunaben M. Shah Non-Executive 5 Yes 0
Director

8. BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and SEBI (LODR) Regulation,
2015 The Board evaluated the effectiveness of its functioning and that of the
Committees and of individual directors by seeking their inputs on various aspects of
Board/Committee. The evaluation covered functioning and composition of the Board
and its committees, understanding of the roles and responsibilities, experience,
competencies, participation at the Board and Committee meetings, corporate
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governance practices etc.

Evaluation of the Board and its compositions was carried out through a defined
process covering the areas of the Boards functioning viz. composition of the Board
and Committees, understanding of roles and responsibilities, experience and
competencies, contribution at the meetings etc.

9. DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 134(5) of the Companies Act, 2013, with
respect to
Directors’ Responsibility Statement, it is hereby confirmed that:

(@) In the preparation of the annual accounts, the applicable accounting standards
have beenfollowed along with explanation relating to material departures;

(b) The directors have selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and prudent
so as to give a true and fair view of the state of affairs of the company at the end
of the financial year and of the profit/loss of the company for that period;

(c) The directors have taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of this Act for
safeguarding the assets of the company and for preventing and detecting fraud
and other irregularities;

(d) The directors have prepared the annual accounts on a going concern basis; and

(e) The directors have laid down internal financial controls to be followed by the
company and that such internal financial controls are adequate and were
operating effectively.

The directors have devised proper systems to ensure compliance with the
prop y p
provisions of all applicable laws and that such systems were adequate and
operating effectively.

10.ADEQUACY OF INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal financial Controls with reference to
Financial Statements. The Board has inter alia reviewed the adequacy and
effectiveness of the Company’s internal financial controls relating to its financial
statements.

During the year, such Controls were tested and no reportable material weakness was
observed
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11. CHANGE IN CAPITAL SRUCTURE OF COMPANY

During the year under review, there are no changes in capital Structure of the
company during the Financial Year 2022-23.

12. MATERIAL CHANGES AND COMMITMENTS, IF ANY

No material changes and commitments affecting the financial position of the
Company occurred between the end of the financial year to which this financial
statements relate on the date of this report.

13.ANNUAL RETURN

In terms of Section 92(3) of the Act and Rule 12 of the Companies (Management and
Administration) Rules, 2014, the Annual Return of the company is available on the
website of thecompany at www.darshanorna.co.in.

14.AUDITORS AND THEIR REPORT
- STATUTORY AUDITORS

Pursuant to the provisions of Sections 139, 142 and all other applicable provisions, if any,
of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014 and
SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment thereof) and pursuant to the recommendations
of the Audit Committee and the Board of Directors, M/s. Bhagat & Co (ICAI Firm
Registration No. 127250W), be and are hereby re-appointed as Statutory Auditors of the
Company for term of 5 (five) years, to hold office from the conclusion of this Annual
General Meeting till the conclusion of the 16" Annual General Meeting to be held in the
year 2027, with no further need for ratification at every Annual General Meeting to be held
during the said period.” The Company has received a confirmation from the said Auditors
that they are not disqualified to act as the Auditors and are eligible to hold the office as
Auditors of the Company. Necessary resolution for appointment of the said Auditors is
included in the Notice of AGM for seeking approval of members The Auditors’ Report does
not contain any qualification. Notes to Accounts and Auditors remarks in their report are
self-explanatory and do not call for any further comments.

- COST AUDITORS

The Company has not appointed the Cost Auditor as pursuant to Section 148 of the
Companies Act, 2013 read with the Companies (Cost Records and Audit) Amendment Rules,
2014, the cost auditis not applicable to the Company.

- SECRETARIAL AUDITORS
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In terms of Section 204 of the Act and Rules made there under, A Practicing Company
Secretary have been appointed as Secretarial Auditor of the Company. The report of
the Secretarial Auditoris enclosed to this report as “Annexure - A”. The report is
self-explanatory.

15.DEPOSITS

The Company has not accepted or renewed any amount falling within the purview of
provisions of Section 73 of the Companies Act, 2013 (“the Act”) read with the
Companies (Acceptance of Deposit) Rules, 2014 during the period under review.
Hence, the requirement for furnishing the details of deposits which are not in
compliance with Chapter V of the Act is not applicable.

16. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company does not have any Subsidiary, Joint venture or Associate Company.

17.CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

In terms of rule (9) of the Companies (Accounts) Rules, 2014 The Company has not
developed and implemented any Corporate Social Responsibility initiatives as the
said provisions are not applicable.

18. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION
186 OF THE COMPANIES ACT, 2013

During the year, the Company has not given any loan, guarantee or provided security
in connection with the loan to any other body corporate or person or made any
investments hence no particulars of the loans, guarantees or investments falling
under the provisions of Section 186 of the Companies Act, 2013 are provided by the
Board.

19. RELATED PARTY TRANSACTIONS

During the year under review, contracts or arrangements entered into with the
related party, as defined under section 188 of the companies Act, 2013 were in
ordinary course of business and on arms’ length basis. Details of the transactions
pursuant to compliance of section 134(3)(h) of the companies act, 2013 and rule
8(2) of the companies (Accounts) Rule, 2014 are annexed herewith as per
“Annexure - B”.

However, there are no materially significant related party transactions made by the
company with Promoters, Key Managerial Personnel or other designated persons
which may have potential conflict with interest of the company at large.
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20.SIGNIFICANT AND MATERIAL ORDER PASSED BY REGULATORS OR COURTS
OR TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY'’S
OPERATIONS IN FUTURE

There is no significant and material order was passed by regulators or courts or
tribunalsimpacting the going concern status and company’s operations in future.

21.CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGEEARNINGS AND OUTGO

A. CONSERVATION OF ENERGY:

L the steps taken or impact on conservation of energy : Nil
IL the steps taken by the company for utilising alternate sources of energy : None
IIL. the capital investment on energy conservation equipments : Nil

B. TECHNOLOGY ABSORPTION:

L The efforts made towards technology absorption : None

IL The benefits derived like product improvement, cost reduction, product
development orimport substitution: None

IL. In case of imported technology (imported during the last three years

reckoned from thebeginning of the financial year)-
a) The details of technology imported: None
b) The year of import: N.A.
) Whether the technology been fully absorbed: N.A.

d) If not fully absorbed, areas where absorption has not taken place, and the
reasonsthereof: N.A.
e) The expenditure incurred on Research and Development: Nil

C. THERE WAS NO FOREIGN EXCHANGE INFLOW OR OUTFLOW DURING
THE YEARUNDER REVIEW.

22. COMPLIANCE WITH SECRETARIAL STANDARD
During the year under review, the company has complied with the provisions of
Secretarial Standard-1 (relating to meetings of the Board of Directors) and

Secretarial Standard 2 (relating to General Meetings) issued by the Institute of
Company Secretaries of India.

23. AUDIT COMMITTEE/ NOMINATION AND REMUNERATION
COMMITTEE/STAKEHOLDERS’ RELATIONSHIP COMMITTEE

- Audit Committee

Constitution & Composition of Audit Committee:
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Pursuant to the provisions of section 177(8) of the Companies Act, 2013, the Board
hereby disclose the composition of the Audit Committee and details of meetings
attended by the members of the Audit Committee are given below:

Name Designation |Category No. of Meetings held
during the Period
Held Attended
Dinesh D Hiran Chairman Non-Executive- 4 4
Independent Director
Satish Vadilal Sheth Member Non-Executive- 4 4
Independent Director
Mahendra R Shah Member Executive- Director 4 4

-  Nomination and Remuneration Committee:

Constitution & Composition of Remuneration Committee:

The Company has constituted a Remuneration Committee as per the provisions
section 178 ofthe Companies Act.

The composition of the Remuneration Committee and details of Meetings attended
by theDirectors are given below:

Name Designation |Category No.of  Meetings held
during the Period
Held Attended
Dinesh D. Hiran Chairman Non-Executive- 3 3
Independent Director
Satish Vadilal Sheth Member Non-Executive- 3 3
Independent Director
Arunaben Shah Member Non-Executive- Director 3 3

The Policy of nomination and Remuneration committee has been place on the
website of the company at www.darshanorna.co.in and the salient features of the
same has been disclosed under “Annexure - C”

- Stakeholder’s Relationship Committee:

Constitution & Composition of Stakeholders Relationship Committee:

The composition of the Shareholders/Investors Grievance Committee and details of
Meetings attended by the Directors are given below:
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Name Designation |Category No. of Meetings held
during the Period
Held Attended
Arunaben Shah Chairman Non-Executive Director 1 1L
Satish Vadilal Member Non-Executive-Independent |1 1
Sheth Director
Dinesh D Hiren Member Non-Executive- Independent{l 1
Director

24.VIGIL MECHANISM/WHISTLE BLOWER POLICY

The Company has established Vigil Mechanism system and framed Whistle Blower
Policy. Whistle Blower Policy is disclosed on the website of the Company at

www.darshanorna.co.in

25.MANAGEMENT DISCUSSION AND ANALYSIS

Management Discussion and analysis Report as Required under Regulation 34 and
Schedule V of SEBI (Listing obligations and Disclosure Requirements) Regulations,
2015 forms an integral part of this Report, and provides the companies’ current
working and future outlook of as per “Annexure - D”

26.CORPORATE GOVERNANCE

As per Regulation 15(2) of SEBI (Listing Obligation and Disclosures requirement)
Regulation, 2015, Report on Corporate Governance applicable on the Company as the
Company is listed on Main Board of BSE. Therefore, The Company has obtained a
Certificate from a Practicing Company Secretaries certifying the same.

27.ACKNOWLEDGEMENTS

Your Directors wish to place on record their appreciation for the continuous support
received from the Members, customers, suppliers, bankers, various statutory bodies
of the Government ofIndia and the Company’s employees at all levels.

BY ORDER OF THE BOARD OF DIRECTORS OF

DARSHAN ORNA LIMITED

Ahmedabad

SD/-

RITESH MAHENDRABHAI SHETH
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MANAGING DIRECTOR
DIN: 07100840

Registered Office:

Survey No. 02105+2106/3 /Lawar
Ni Pole,Shekh Sariya Chambers,
Madan Gopal Haveli Road, Manek
Chowk Ahmedabad-380001

Form No. MR-3 SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023
[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,

DARSHAN ORNA LIMITED
CIN: L36910GJ2011PLC063745
Survey No.
02105+2106/3/Lawar Ni
Pole,Shekh Sariya Chambers,
Madan Gopal Haveli Road,
Manek Chowk Ahmedabad-
380001

[ have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by DARSHAN ORNA
LIMITED (hereinafter called the “Company”). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and
returns filed and other records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized representatives during the
conduct of Secretarial Audit, I hereby report that in my opinion, the Company has during
the audit period covering the financial year ended on March 31, 2023 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:

[ have examined (physical as well as online verification and examination of records was
conducted as facilitated by the Company due to Covid 19 pandemic for the purpose of issuing
this report) the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on March 31, 2023, according to
the provisions of:
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(i) The Companies Act, 2013 (“the Act”) and the Rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the Rules made
thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws 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; - Not Applicable during the Reporting
Period

(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (“SEBI Act”):

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares
andTakeovers) Regulations, 2011;

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

(¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014; - Not Applicable during the Reporting Period

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; - Not Applicable during the Reporting Period

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

(g) 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; - Not Applicable during the Reporting Period

(h) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; - Not Applicable during the Reporting Period and

(i) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998. - Not Applicable during the Reporting Period

(vi) During the period under report, no specific law was applicable to the Company.

[ have also examined compliance with the applicable clauses of the Secretarial Standards
issued by The Institute of Company Secretaries of India.

[ further report that compliance by the Company of applicable financial laws, like direct
and indirect tax laws, has not been reviewed in this Audit since the same have been
subject to review by Tax Auditor/Other designated professionals.

[ further report that during the year under review, the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

I 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.
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Adequate notices were given to all the Directors to schedule the Board Meetings, Agenda
and detailed notes on Agenda were sent at least seven days 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. There were no
dissenting views on any matter.

[ 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 all the applicable laws, rules, regulations and guidelines, standards etc.

[ further report that during the audit period, the Company has not conducted any
actions/ events which could have a major bearing on the Company’s affairs in pursuance
of the above referred laws, rules, regulations, guidelines, standards, etc.

For, Neelam Somani & Associates
Company Secretary in Practice

Neelam Somani (Proprietor)
Membership No: 10993

COP No: 12454

UDIN: F010993E000958500

Date: 06/09/2023
Place: Ahmedabad
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To,

The Members,

DARSHAN ORNA LIMITED
CIN: L36910GJ2011PLC063745
Survey No.
02105+2106/3/Lawar Ni
Pole,Shekh Sariya Chambers,
Madan Gopal Haveli Road,
Manek Chowk Ahmedabad-
380001

My report of even date provided in Form MR-3 is to be read along with this letter.

1. Maintenance of secretarial records is the responsibility of the management
of the Company. My responsibility is to express an opinion on these secretarial records
based on my audit.

2. 1 have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the secretarial records.
The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. [ believe that the processes and practices 1 follow, provide a
reasonable basis for my opinion.

3. T'have not verified the correctness and appropriateness of financial records and Books
of Accounts of the Company.

4. Wherever required, I have obtained the Management representation about the
complianceof laws, rules and regulations and happening of events etc.

5. The compliance of provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of Management. My examination was
limited to the verification of procedure on test basis, for the purpose of issuing
Secretarial Audit Report.

6. The Secretarial Audit Report is neither an assurance as to the future viability of the
Company nor the efficacy or effectiveness with which the Management has conducted
the affairs of the Company.
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