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Suman Bajoria 

Company Secretary 

SECRETARIAL COMPLIANCE REPORT OF OVOBEL FOODS LIMITED 

FOR THE FINANCIAL YEAR ENDED 2023-24 

We have conducted the review of the compliance of the applicable statutory provisions and the adherence 

to good corporate practices by Ovobel Foods Limited (hereinafter referred as ‘the listed entity’), having its 

Registered Office at Ground Floor, No.46 Old No.32/1, 3rd Cross, Aga Abbas Ali Road, Ulsoor, Bangalore 

Karnataka 560042 Secretarial Review 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 our verification of the listed entity’s books, papers, minutes books, forms and returns filed and 
other records maintained by the listed entity and also the information provided by the listed entity, its 

officers, agents and authorized representatives during the conduct of Secretarial Review, we hereby report 

that in our opinion, the listed entity has, during the review period covering the financial year ended on 

March 31, 2024, complied with the statutory provisions listed hereunder and also that the listed entity has 

proper Board processes and compliance mechanism in place to the extent, in the manner and subject to the 

reporting made hereinafter: 

(a) | Suman Bajoria, Practicing Company Secretary have examined: 

(b) All the documents and records made available to us and explanation provided by Ovobel Foods 

Limited(“the listed entity”), 

(c) The filings/submissions made by the listed entity to the stock exchanges, 

(d) Website of the listed entity, 

(e) any other document/ filing, as may be relevant, which has been relied upon to make this certification, 
for they earended31 March 2024 in respect of compliance with the provisions of: 

(a) the Securities and Exchange Board of India Act,1992(“SEBI Act”)and the Regulations, circulars, 

guidelines issued thereunder; and 

(b) the Securities Contracts (Regulation) Act, 1956 (“SCRA”), rules made thereunder and the 

Regulations, circulars, guidelines issued thereunder by the Securities and Exchange Board of India 

(“SEBI™); 

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

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

2015; 

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

2018; 

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

(d) Securities and Exchange Board of India(Buy back of Securities) Regulations,2018; 
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Suman Bajoria 

Company Secretary 

(e) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) 

Regulations, 2021; 

(f) Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; 

() Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 
2021; 

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

(i) Companies Act, 2013 (other regulations as applicable) 

And circulars/ guidelines issued thereunder; 

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

Sr.No. Particulars Compliance Observations/ 

Status  (Yes Remarks by 

/No/ NA) PCs* 

1 Secretarial Standards: G 

The compliances of the listed entity are in accordance 
with the applicable Secretarial Standards (S5) issued by 
the Institute of Company Secretaries India (ICSI),as 
notified by the Central Government under section 118 
(10) of the Companies Act, 2013 and mandatorily 
applicable. 

2 Adoption and timely updation of the Policies: |Yes Pone as required. 

@ All applicable policies under SEBI Regulations are 

adopted with the approval of board of directors 

of the listed entities 

® All the policies are in conformity with SEBI 

Regulations and have been reviewed & updated on 

time, as per the regulations/circulars/guidelines 

issued by SEBI 
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Suman Bajoria 

Company Secretary 

3. Maintsnance and disclosures on Website: = [Compliances fn thig 
regard were made| 

® The Listed entity is maintaining a functional (during the  yea 
Website lunder review 

® Timely dissemination of the 

documents/information under a separate section 

on the website 

® Web-links provided in annual corporate 

governance reports under Regulation 27(2) are 
accurate and specific which re- directs to the 

relevant document(s)/section of the website 

4. Disqualification of Director: Yes N_one of they 
(director i 

None of the Director(s) of the Company is/are d;squahf:ed d‘”“;’g 

disqualified under Section 164 of Companies Act, 2013as resvewyear unde 

confirmed by the listed entity. 

Sr. No. Particulars Compliance Observations/ 

Status Remarks by 
(Yes/No/NA) RE5E 

5 Details related to Subsidiaries of listed entities havel " [[he::Comeany. dogq 
been examined w.r.t.: lsubsidiary 

(a) Identification of material subsidiary companies 

(b) Disclosure requirement of material as well as 
Other subsidiaries 

6. Preservation of Documents: Jres L. ithe Fecordd 
ere  maintained| 

The listed entity is preserving and maintaining records (during t_he yea 

as prescribed under SEBI Regulations and disposal of nder tevien 
records as per Policy of Preservation of Documents and 

Archival policy prescribed under SEBI  LODR 

Regulations, 2015. 

7 Performance Evaluation: b [1e semis el e 
fdone during the| 

The listed entity has conducted performance €aL- 

evaluation of the Board, Independent Directors and 

the Committees at the start of every financial 

year/during the financial year as prescribed in SEBI 
Regulations. 
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Suman Bajoria 

Company Secretary 

8. Related Party Transactions: [res herever required 
[the Company has| 

(a) The listed entity has obtained prior approval of jalso ! obtained 
? lapproval o 

Audit Fomrmltee for all related party Weirbers: 6f the 

transactions; or company. 

(b) The listed entity has provided detailed reasons 

along  with  confirmation  whether the 

transactions were subsequently approved/ 

ratified/ rejected by the Audit Committee, in 

case no prior approval has been obtained. 

9. Disclosure of events or information: 8 jAs per-ourfinding 
the Company has| 

The listed entity has provided all the required Tiade " al 
disclosure(s) under Regulation 30 along with Schedule g:’;:&‘;jr';’sy to Stock 
Il of SEBI LODR Regulations, 2015 with in the time Exchange as| 

limits prescribed thereunder. required during the| 

ear under review. 
. . . INA No such events 

10. Prohibition of Insider Trading: lduring the year. 

The listed entity is in compliance with Regulation 3(5) 

&3(6) SEBI (Prohibition of Insider Trading) Regulations, 

2015. 
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Suman Bajoria 

Company Secretary 

Sr. No. [Particulars Compliance Observations/ Remarks 

Status (Yes/| by PCS* 

No/ NA) 
es INo such actions has been taken| 11. Actions taken by SEBI or Stock Exchange(s), if 

any: 

No action(s) has been taken against the listed 
entity/its  promoters/directors/subsidiaries 
either by SEBI or by Stock Exchanges (including 
under the Standard Operating Procedures 
issued by SEBI through various circulars) under 
SEBI Regulations and circulars/guidelines issued 
thereunder except as provided under separate 

during the year under review 

paragraph herein(**). 

12, Additional non-compliances, if any: 

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

INo {As  per the provisions off 
Regulation 17(1)(c) of SEBI| 
(LODR) the board of director: 
lof the top 2000 listed entitie: 
(with effect from April 1) 
2020) shall comprise of not less| 
[than six directors. 
[The Company fell in the| 
icategory of Top 2000 cos. for| 
the FY 2023-24 and Compan 
had 6 Directors with effect] 
[from 04 April 2023 till 30 May 
[2023 only. 

Compliances related to resignation of statutory auditors from listed entities and their material subsidiaries 

as per SEBI Circular CIR/CFD/CMD1/114/2019 dated 18"October, 2019: 

51 Particulars Compliance Observations/ 

No. Status  (Yes/ Remarks by 

No/ NA) PCS* 

1. Compliances with the following conditions while appointing/ re-appointing an auditor 
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Suman Bajoria 

Company Secretary 

i, If the auditor has resigned within 45 days from the 
end of a quarter of a financial year, the auditor 

before such resignation, has issued the limited 

review/audit report for such quarter; or 

If the auditor has resigned after 45 days from the end 

of a quarter of a financial year, the audit or before 
such resignation, has issued the limited review/ audit 

report for such quarter as well as the next quarter; 

or 

If the auditor has signed the limited review/ audit 

report for the first three quarters of a financial year, 
the auditor before such resignation, has issued the 

limited review/ audit report for the last quarter of 
such financial year as well as the audit report for 
such financial year. 

No resignation o 
lauditor during the 
ear under review 

Other conditions relating to resignation of statutory auditor 

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

Committee: 

INA INo resignation of 
lauditor during the| 
lyear under review 
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Suman Bajoria 

Company Secretary 

s Partic ComplianceStatus(Ye Observations/Re 

i ulars s/No/NA) marks byPCS* 

N 
o 

In case of any concern with the management 

of the listed entity/ material subsidiary such 

as non-availability of information/ non 

cooperation by the management which has 

hampered the audit process, the auditor has 
approached the Chairman of the Audit 

Committee of the listed entity and the Audit 

Committee shall receive such concern directly 

and immediately without specifically waiting 

for the quarterly Audit Committee meetings. 

In case the auditor proposes to resign, all 
concerns with respect to the proposed 
resignation, alongwith relevant documents has 
been brought to the notice of the Audit 

Committee. In cases where the proposed 

resignation is due to non-receipt of 
information/ explanation from the company, 
the auditor has informed the Audit Committee 

the details of information/explanation sought 

and not provided by the management, as 

applicable. 

The Audit Committee / Board of Directors, as 
the case may be, deliberated on the matter 

on receipt of such information from the 

auditor relating to the proposal to resign as 

mentioned above and communicate its views 

to the management and the auditor. 

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

The auditor has provided an appropriate 

disclaimer in its audit report, which is in 

accordance with the Standards of Auditing 

as specified by ICAI /NFRA, in case where 

the listed entity/ its material subsidiary 

has not provided information as required 

by the auditor. 

No resignation  of] 
lauditor during the| 
ear under review 
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Suman Bajoria 

Company Secretary 

3 The listed entity / its material subsidiary has 
obtained information from the Auditor upon 

resignation, in theformatasspecifiedinAnnexure- 
AinSEBICircularCIR/CFD/CMD1/114/2019dated18" 

October,2019. 

INA No resignation o 
lauditor  during the| 
ear under review. 

Further the Compan: 
does  not 
subsidiary. 

have af 

“Observations/ Remarks by PCS are mandatory if the Compliance status is provided as ‘No’ or ‘NA" 
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Suman Bajoria 
Company Secretary 

(a) (*)The listed entity has complied with the provisions of the above Regulations and circulars/ guidelines issued thereunder, except in respect 
of matters specified below: 

s [compliance | Reguiation/ | Deviations Action Type of Action | Details of | Fine Amount | Observations/ [ Management | Remarks 
No. | Requirement | Circular No. Taken by Violation Remarks o | Response 

(Regulations/ tia Practicing 
circulars! Lompany Secretar 
guidelines o 
including 
specific clause) 

i e board _offeadtation uring the FY 2073 flone " [puring the MjNon [Thie Company e Compar 
irectors of the17(1)(c) of SEBIR4, the Company e 202324, thelcompliance withhtill required tolried to- scou 

lop 2000 " tistedLODR) Directors  with lcompany hadthe ppoint 3 6%for 
fontives —(wit flect from 04 Apri b Directorsrequirements  pirector, as_onjindependent 
ftfect_trom Apri 023 il 30 May 2023 ith  effectpertaining to 31 March 2024,Director. 
I, 2020) s ny. from 04 Aprilhe e Company i 
omprise of o 023t 3ocomposition of Fanked 1999 asbowever it wa 

less than 5 .y 2023 anly e Board er  markethot able find 
rectors. s Rs5000 perkaphatization.  pultable 

[The Company fel oy person, e 
I the category ard s takin 

fTop 2000 cos fme  Compar ecessary steps 
s complie 0 appoint 
ith the quorum] * Director. 

f the  Boar 
eetings, as al [The Compans s 
e Directors o sideringt 
e Compn ppoint_other] 
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Suman Bajoria 
Company Secretary 

ere present o xecitin 
11 the Mectingd rector if i 
 the Board. ails to appoin 

n Independen 
one imposed ad rectar 

o th 
ompany. 

7 e dRegulation 24AT2| e Company Tled avone Fone [The Companfione e =) 
forovision__ofof SEBl (LODR)  pecretarial filea nadvertently. 
Resutation_ 242 mpiiance _report fecretaral 

Securites An stock_exchange lcompliance [Thecompan 
[Exchange oard dthin ity day beport, 1 il be regular 
fndia st om end of _eact| btock n_compliancel 
Bligations A nancil  year o fexchange, R 

iscosure ceved from _the ithin~sie rsion as el 
Requirements) racticing - Compan liays from en 
[Resulations, 201 ecreta o eac 
fovery isted enti However fnancialyear 
khall _submit ompany did o file] e recee 
ccretarial e KBRL format o from "“ih 
ompliance report e sid report i fpracticing 

I such form he StockExchanse [Company 
bpecifed, to stoct or the year_ended] secretary. 
fexchanges, with 15t march 2023 However  the 
ixy days from) lcompany i 

fnd ‘ofeact ot fia_th 
financial year R format 

of the  sa 
feport i 
the stac 
[Exchange for 
ke year 
lnded 3t 
rch 2023 

(b) The listed entity has taken the following actions to comply with the observations made in previous reports: 
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Suman Bajoria 
Company Secretary 

S |complince | Regulation/ | Deviations Action Typeof Action | Detalls of| Fine Amount | Observations/| Management | Remarks 
No. | Requirement | Circular No. Taken by Violation Remarks o Response 

(Regulations/ the 
circulars! Pracicing 
suidelines Company 
including Secretary 
specific clause) 

[T ubmission _ ofRegulation 33 offThere was delay MBSt e BSE levied a fineiThere was delays900 BSE leviedThe  Companyio. 
fFinencial _ Resu<SE 9LODR) 2015ifling the rest by 1 f_Rs.5900. (includingjn  filng  the fine  offas  takeridocumentary 
nder _Regulatior lty. The same wa ST et by 1 day. 55900 pmeasures  tevidence 
3 of Securitie] Feauired ta be fied fThe same way fincluding GST) ensure _timelypayment 

fand " Exchane] 30th June, 2021 frequired to_be lings o al thefne.  wa 
card 0f  Ind but ncorrec e on 30t ompliances feceved 
Listing e june, 2021, but uring the yearfrom 
fobigations ~ An fmaited, the same ncorrect ncluding ~_[Company 

sclosure a5 rectified o ument v umishing__of 
equirerents) fited ‘on 1t i pmaited.  thd esula ta B5E 
or quarter / yeo 
fended 31 Marct foei 

joz1 
fectified and 
fited on 15t Juty 
021, 
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Suman Bajoria 
Company Secretary 
F timation of dateRegulation [There was a delay BSE [The BSE (evied a fineThere was 17,800 e BSE Teviedhe Companfi 

f Board meeting9(2)/2%()  offurnishing __pri f Rs. 11,800 (includinglielay L fine ofhes takeridocumentary 
for the meetingSEBI (LODR)  [intimation about the fosT) per instance offurnishing pr Rs.11,80 " |neasures  tdovidence of 
eld on June 30] [meeting of _thel on-compliance.  perfintimation abour fincluding GsTyensure timelypayment 
021 for Financia lboard of diectors ftem. the - meeting o ¢ instance offlings of all theffine v 
osults under fthe board. von-compliancefCompliances  feceived 
quation farectors ber item. juring the yearfrom 

92)/293)  of including BoardCompany 
ecurities A Imeeting 

[exchange Board ntimations 
nda ©(Ustin s 
fobligations  Ane 
isclosure. 
quirements) 
gulations, 2015 

m IS per  theeguiatian __[The Compary Tied atore ione e Companyjione e e CompanyCompied 
vision 4AD) of SEBlsecretarial filed ad fled thawith in 
ulation 24A(2)(LODR) lcompliance _report | ecretarial d reportirkubsequent 

F Securities An o stock_exchange, fcompliance. BRL format forbear 
change Board Of Juithin_sixty " day feport, to stoc Y ended 
nda (Ut from end of eac xchange, arch 2022, 

gations  Ant nancial - year Juithin sty day 
pisclosure: freceived from the from end o 

quirements) [prcticing - Company feach financil 
lations, 201 fecretary fyear as recetved 

fovery listed enti IHovever thel rom thef 
hall submit [company did not fite fpracticing 

retarial fhe XBRL format o ompany 
ompliance report the said report wi ecretary. 
i such form aq fthe Stack Exchange However 1 
pecified, Lo stoc for the year ended ompany did 

foxchanges, withis [3tst march 2021 ile the  XBRL| 
ixty  days  from) format of - thel 

fnd ‘of ead aid report wit] 
inancial year fhe Stock| 

[Exchange for thel 
 ended 3t 

arch 2021 
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Suman Bajoria 
Company Secretary 

F7 o EBT LODR) 2015 There wes @ Glay — There was dione mpowed oo otherfs _per  thThe 
1 day in pubising fetay of 1 day inpet ncident  ofcompany _ duecompany ha 
une’ 2022 quarter publishing June elayed o haliday orkcomplied 

Fesults i b2z quarted bishing 1n FYIS® August theybwith _ohi 
hewspapers.  The esus 223 exceptfmissed  taprovision 
bame was dectared hewspapers. The s one. ommunicate  Furing 23:24, 
lon 14 August 2022 ame  wag o 
fhe  same v clared_on 14 hewspaer 
lpubished i ugust 2022, the gency for 
hewspaper on 1 ame v ubiication o 
ugast 2022 nstead] publisned esils on 1 

16 August 2022, hewspaper on 1 st 22. Thos 
wgust 2022 here  was 
nstead of 1 lgelay o on 
ugust 2022. a. 

g [ EB1 77T 2075 [There was detay fione o [There was delaylone imposed a3The nce — thefthere was 
fvery  compan furnshing detals of fn” fumishingyet nformation franster  wadheanster 
hallnotify fnter se transter of fetaits of nter brust have beenfinter se_amongkuring _the 
articulars of suc bhares oy thel e transter ovided withinthe  promoterdyear - under 
rading to the fpromoters. T hares by days offn an  offfeview. Thu 
tock exchange an franster fromaters eceipt ofpmarket is was no 

foricn fmmediate _relatie franster nformationtefransaction anchpplicable i 
ecurites a5 made on 2 e he Company. Fhere was nofY 23.24 
eted within twr faren 202 felatie rodig o 
racing days o fpromoter _informed fmade  on ares, i 
eceipt _of  th he  Campany on 2 harch 2023, ompany  wa 

fiscgsure or fareh 2023, " The promater (e vie 
rom  bacomi [company " fited_the formed nat the sam 
ware of  suc fequisie _dislosure ompany on 2 s ot requi 
nfomation Regulation harch 2023, T o be filed o 

) of seBi (P ompany tock Exchans 
Fesuations wi he  fequist 
tock Exchange disclosure Regulation 
17 April 2023. Regulation 72 

i SEBl(PIT) 
kesutations wi 
tock Exchan 

17 april 2003 
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Suman Bajoria 
Company Secretary 
F 

he  minmumfule 192 and| 
ublic ule 194 of thef 
hareholding  fiecurities 
equirements  [Contracts 

Regulation) 
les, 1957 

T 
lobtained an _order 
from Hon'bie} 
National ~ Company 

Tribunal | 
[Bangatore  dated 

rch o 
lapproving the ‘sa 
fscheme of - Capital 
Reduction.  The 
[company as on 31s 

reh 2022 ha 
faven cfect to_thel 
feduction of share 
lapital  in it 
faccourts and v 
fawaiting _an *order 

fextinguishment_of 
10,0000 equi 
hares subsequent 

nich the same wil 

fharenotding patterr| 
as_given_effectr 

f3 tarch 2023 upo 
feceipt of order fo 
fextinguishment.__o 
fnares from BSE. 
o reduction o sharel 
apital 

fthe _threshold _iimi 

5 on date of 
fhe report, thel 
fminimum_publi 
harehalding 

fthe Company 
ot maintainee. 

e imposed = 
4 

T 
ifference.  infcompany e 
ates inpot_ receive 
xecution  ofSE °s oder fo 
rder i thefestinguichment 
harchalding |of the  shares, 
attern and th 
nval hareholding 

faccounts of thepatern of th 
ompany,  thusCompany wa 

s nowpot affecte 
equired _thatflue to  th 
he  Companorder  for 
educes  thaeduction o 
harehalding ofhare capital. 
he _promaterstiowever durin 
 the Companyfhe year ende 
t the earliest}1 March 2022, 
0 maintankhe  Auditor 
Iinmum publickook the strict 
elding, few _that 

he _Order o 
NCLT s 
eceived befor 
1 March 2022 
e Order was 

Imade_effective 
in the Account: 

the Compa 
0 gve 3 tr 

0 fair vie 
Athout walting 

e same T 
been 

mplied 
it durn 

v 23.24. 
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Suman Bajoria 
Company Secretary 

BT 7% T accouts o Frntamn WS 
fhe Company wee. 
31032002 and ¥ 
hareholcing patter| 
or - the  Compa 
fw.e.. 31.0.2023 

7 [T Company shalliec_97 o Thelie Compary Tl Tefien prems TThe Compary Tlione mposed e Campanyfourng e yeaine — same 
le NGT 7 (AnnualCompanies Actdate of this reporl] the dote of thishet. il the date ofjdue to  sharcpas  been 

feturm) within 6cpai3 has_not filed feport has_notfs per the Act iftns report hasreduction,  thafied _ wit 
ays of the Annual \GT 7 for FY ended filed the NGT 7ony compamypot flled thekame  wadRegistrar 

[General Hoeting 1 arch 2022 for 7Y ended 3iffals to file IMGT 7 for Fkupposed to belcompanies 
rch 2022, fanal  returended 31 Marchpeflected in thekuring FY 23 

nder | sub g0 form. Howeverzs . wit 
ection (4 e toapplicable 
efore the exp kechnical_errofine. 
fthe - perio he  Compan, 
eciied beas not able 

herein,  suc il the same i 
ompany and it he.form. Th 
ey oifice ompany 
o is in defau incing 
el b liable ernate vays 

b penalty o o e the sam 
ften  thousan find vl do tha 
wpees] and i some days. 
ase o 
ontining 
e, with 

iy after e 
st durig 
hich  suc 

allure. 

Flat No 602, Makaveer Chalet, Basavanapura Main Road 
Bhattarfalli, Old Madias Road, Bengaluru-560049 
HMobife: 9148089904 
Email cssumanbajoria@gmail com



Suman Bajoria 
Company Secretary 

ontinoes, 
wiect o 
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(Note: 

1. Provide the list of all the observations in the report for the previous year along with the actions taken 
bythelistedentityonthoseobservations. 
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Assumptions & Limitation of scope and Review: 

1. Compliance of the applicable laws and ensuring the authenticity of documents and information 
furnished, are the responsibilities of the management of the listed entity. 

2. Our respansibility is to certify based upon our examination of relevant documents and information. 
This is neither an audit nor an expression of opinion. 

3. We have not verified the correctness and appropriateness of financial Records and Books of Accounts 
of the listed entity. 

4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the 

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and is neither an assurance 

as to the future viability of the listed entity nor of the efficacy or effectiveness with which the 

management has conducted the affairs of the listed entity. 
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Date: 30.05.2024 
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NOTES 
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