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Secretarial Compliance Report of Kamadgiri Fashion Limited for the financial year ended 31 March,
2023.

['have conducted the review of the compliance of the applicable statutory provisions and the adherence to good
corporate practices by Kamadgiri Fashion Limited, having its Registered Office at The Plot A , ARK Industrial
Estate Compound, Advance House Makwana Road, Marol Naka, And heri(E) Mumbai-400059. 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 vear ended on March 31, 2023, 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:

I, Hemant Shetye Designated Partner of HSPN & Associates LLP have examined:

(a) all the documents and records made available to us and explanation provided by BASF India Limited
(“the listed entity”),

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

(c) website of the listed entity,

(d) any other document/ filing, as may be relevant, which has been relied upon to make this
certification, for the year ended 31 March, 2023 (“Review Period”) in respect of compliance with the
provisions of :

i.  the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the Regulations, circulars,
guidelines issued thereunder; and

ii.  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 (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;
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Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

SEBI (Depositories and Participants) Regulations, 2018 erstwhile SEBI (Depositories and Participants)
Regulations, 1996;

Annual Secretarial audit report and annual secretarial compliance report for listed entities as per
SEBI circular CIR/CFD/CMD1/27/2019 dated February 08, 2019;

Standardized norms for transfer of securities in physical mode
SEBI/HO/MIRSD/DOS3/CIR/P/2018/139 dated November 6, 2018;

Strengthening the Guidelines and Raising Industry standards for RTAs, Issuer Companies and Banker
circular no. SEBI/HO/MIRSD/DOS3/CIR/P/2018/115 dated July16, 2018 read with SEBI circular No.
SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018;

System-driven Disclosures in Securities Market as per SEBI circular
SEBI/HO/CFD/DCR1/CIR/P/2018/85 dated May 28, 2018;

Monitoring of Foreign Investment limits in listed Indian companies SEBI circular
IMD/FPIC/CIR/P/2018/74 dated April 27, 2018 read with SEBI Circular No.
IMD/FPIC/CIR/P/2018/61 dated April 5, 2018;

Database  for  Distinctive = Number (DN) of Shares as per SEBI circular
SEBI/HO/MRD/DOP2DSA2/CIR/P/2019/87 dated August 01,2019;

Disclosure of significant beneficial ownership in the shareholding pattern as per SEBI circular
SEBI/HO/CFD/CMD1/CIR/P/2019/36 dated March 12,2019;

Disclosures of standardizing reporting of violations related to code of conduct under SEBI (PIT), 2015
as per SEBI Circular HO/ISD/ISD/CIR/P/2019/82 dated 19' July 2019;

Violation of Insider Trading SEBI Circular No. SEBI/HO/ISD/ISD /CIR/P/2020/135 dated July 23,
2020;

E-VOTING Facility as per SEBI Circular No. SEBI/HO/CF D/CMD/CIR/P/2020/242dated December
09, 2020;

Operational guidelines for Transfer and Dematerialization of re-lodged physical shares as per SEBI
Circular No. SEBI/HO/MIRSD/RTAMB/CIR/P/2020/166 dated September 07, 2020;

Handling of Scores Complaints as per SEBI Circular No. SEBI/HO/OIAE/IGRD/CIR/P/2020 /152
dated 13’ August 2020;

Automation of System Driven Disclosures as per SEBI Circular No
SEBI/HO/ISD/ISD/CIR/P/2020/168 dated September 09, 2020;

Common and Simplified Norms for processing investor’s service requests by RTAs and norms for
furnishing PAN, KYC_ details, and Nomination dated
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 November 03, 2021;

Issuance of Securities in dematerialized form in case of Investor Service Requests dated
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/ 2022/8 January 25, 2022;
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t)  Format of compliance report on Corporate Governance by Listed Entities dated
SEBI/HO/CFD/CMD-2/P/CIR/2021/567 May 31, 2021;

u) disclosure obligations of listed entities in relation to Related Party Transactions.
SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22, 2021;

v) Automation of disclosure requirements under SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011-System Driven Disclosures - Ease of doing business circular no.
SEBI/HO/CFD/DCR-3/P/CIR/2022/27 dated March 7, 2022

w) Standard Operating Procedures (SOP) for dispute resolution available under the stock exchange
arbitration mechanism for disputes between a listed company and its shareholder(s) investor(s).
Circular No.: SEBI/HO/CFD/SSEP/CIR/P/2022/48 dated April 08, 2022;

x) Clarification on applicability of Regulation 23(4) read with Regulation 23(3)(e) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 in relation to Related Party Transactions.
Circular No.: SEBI/HO/CFD/CMD1/CIR/P/2022/47 dated April 8, 2022;

y) XBRL based filing of Statement of investor compliant under Regulation 13(3) for Listed Companies at
BSE Notice No 20220412-39 dated April 12, 2022

z) Relaxation from compliance with certain provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 Circular No: SEBI/ HO/CFD/CMD2/CIR/P/2022/62 dated May
13,2022;

aa) Simplification of procedure and standardization of formats of documents for transmission of securities
Circular No: SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/65 dated May 18, 2022

bb) Investor Grievance Redressal Mechanism Circular No: SEBI/ HO/MIRSD/DOS3/P/CIR/2 dated June
03, 2022;

cc) Disclosure of holding of specified securities and Holding of specified securities in dematerialized
form Circular No: SEBI/HO/CFD/PoD-1/P/CIR/2022/92 dated June 30,2022

dd) Circular on use of digital signature certificate for announcements submitted by listed companies
Notice No 20220801-24 dated August 01, 2022

ee) Relaxation from compliance with certain provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 -Reg Circular No: SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated
January 05, 2023;

ff) Filing of announcements in XBRL format on BSE Listing Centre Notice No; 20230127-37 dated January
27, 2023; '

88) Release of new module for filing of information required under Regulation 46 and 62 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 on BSE Listing Center Notice No
20230209-1 dated February 09, 2023
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I, Hemant Shetye designated partner of HSPN & Associates LLP, hereby report that, during the Review Period the
compliance status of the listed entity is appended as below;

Sr. Particulars Compliance | Observations
No. status /Remarks by
(Yes/No/NA) PCS*
1. | Secretarial Standards:
Yes
The compliances of the listed entity are in accordance with the
applicable Secretarial Standards (SS) issued by the Institute of
Company Secretaries India (ICSI)
2. | Adoption and timely updation of the Policies: Yes
* 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 has
been reviewed & timely updated as per the
regulations/circulars/guidelines issued by SEBI
' 3. | Maintenance and disclosures on Website: Yes
* The Listed entity is maintaining a functional website
* 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
None of the Director of the Company are disqualified under Section
164 of Companies Act, 2013
5. | Toexamine details related to Subsidiaries of listed entities: Metawear
Limited a
(a) Identification of material subsidiary companies NA subsidiary
(b) Requirements with respect to disclosure of material as well as Ciinpaly =~ wag
other subsidiaries converted into an
associate
company on 20th
May, 2022. Due to
further
investment by
other  investors
the stake was
, reduced from 51%
‘ to 49%. On 27th
; May, 2022, The
| Company stake
was further
reduced from 49%|
| to 31%. Further on|
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11th  February,
2023 company has
made divestment
of its balance
holding of 31%.

6. | Preservation of Documents: s
The listed entity is preserving and maintaining records as prescribed
under SEBI Regulations and disposal of records as per Policy of
Preservation of Documents and Archival policy prescribed under
SEBI LODR Regulations, 2015,
7. | Performance Evaluation: Yes
The listed entity has conducted performance evaluation of the
Board, Independent Directors and the Committees at the start of
every financial year as prescribed in SEBI Regulations
8. | Related Party Transactions:
(a) The listed entity has obtained prior approval of Audit
Committee for all Related party transactions Yes
(b) In case no prior approval obtained, the listed entity shall provide
detailed reasons along with confirmation whether the
transactions were subsequently
approved /ratified / rejected by the Audit committee
9. | Disclosure of events or information:
Yes
The listed entity has provided all the required disclosure(s) under
Regulation 30 along with Schedule III of SEBI LODR Regulations,
2015 within the time limits prescribed thereunder.
10. | Prohibition of Insider Trading:
Yes
The listed entity is in compliance with Regulation 3(5) & 3(6) SEBI
(Prohibition of Insider Trading) Regulations, 2015
11. | Actions taken by SEBI or Stock Exchange(s), if any: Listed Entity has
Yes received notice

No Actions 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

from BSE dated
22nd August,
2022 as per SEBI
circular no.
SEBI/HO/CFD/
CMD/CIR/P/20
20/12 dated

January 22, 2020
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for non-
compliance of
Regulation 17(1),
18(1) & 19(1)(2) of
SEBI (LODR)
Regulations, 2015
for the quarter
ended 30th June,
2022 amounting
to Rs. 8,83,820/-
(Eight Lakhs
Eighty-Three
Thousand Eight
undred and
Twenty Rupees
Only) and Listed
Entity has has
received notice
from BSE dated
21st November,
2022 as per SEBI
circular no.
SEBI/HO/CFD/
CMD/CIR/P/20
20/12 dated
January 22, 2020
for non-
compliance of
Regulation 17(1)
SEBI (LODR)
Regulations, 2015
for the quarter
ended 30th
September, 2022
amounting to Rs.
2,36,000/- (Two
Lakhs Thirty-Six
Thousand Only).

12,

Additional Non-compliances, if any:

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

all

SEBI

Yes
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Compliances related to resignation of statutory auditors from listed entities and their material subsidiaries as per
SEBI Circular CIR/CFD/CMD1/114 /2019 dated 18th October, 2019: Not Applicable for the period under review.

Sr. | Particulars Compliance ‘Observation /Remarks
No. Status by PCS
(Yes/No/ NA)
1 Compliances with the following conditions while appointing/re-appointing an auditor

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

ii. If the auditor has resigned after 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 as well as the
next quarter; or

iii. 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.

2. Other conditions relating to resignation of statutory auditor

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

a. 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.

b.In case the auditor proposes to resign,
all concerns with respect to the proposed
resignation,  along  with  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

7
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¢. 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.

The listed entity / its material
subsidiary has obtained information
from the Auditor upon resignation, in
the format as specified in Annexure- A in

SEBI Circular CIR/
CFD/CMD1/114/2019  dated 18th ;
October, 2019.

(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: -

Compliance Observati  Manag, ]
Requirement ons/Remarks lement
5¢ | (Regulations/ Regul Action Details of Fine of the Practicin  Response
| circulars/guid ation/ Deviations | Takenby [Type of Violation Amount 3 Remar
N | elines including Circul Action Company ks
8 specific ar No. Secretary
clause)
Reg 17(1),18(1) Reg CompositioBSE BSE The BSE Listed Entity The Ason |
and 19(1)(2) of 17(1),18 nof the  [Limited [Limited Company [Limited has manage the date
SEBI(LODR) (1)and [Board, imposed  |has not imposed |Appointed [ment  |of this |
Regulations,  [19(1)(2) |Audit penalty appointed penalty one more wasin [report,
2015. of SEBI Committee aggregate Njon. aggregateNon- search of out of
(LODR) and of Rs. [Executive jof Rs. Executive a aggregat
The Regulati Nominatio 11,19,820/ Independ [11,19,820 |/Additional  suitable le penalty
Composition of jons, and - out of ent /-outof |Independent replacem of |
; which ; . .
the Board of  2015. emunerati Rs.8 83 82oPirector, which  Director w.e.f ent who [Rs.11,19,
listed entity n is due as hence the [Rs.8,83,82/10th August, would 820
shall be as per ommittee the waiver cOmpositi 0 is due 2022 and have Listed
Reg 17(1) of f the listed applicatio fon of Ls the  complied similar lentity
SEBI (LODR) ntity is no& n to BSE is Board,  waiver |with skill set |has paid
Regulations, in o be Audit applicatioRegulation and penalty
2015, ompliance %isposed Committe in to BSE [17(i)(b) of would beof
ith ff and Rs. e and is to be  SEBI(LODR) ableto [Rs.2,36,0

8
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he
omposition of
e Audit
ommittee of
e listed entity
hall be as per
eg 18(1) of
EBI
LODR)Regulat
ions, 2015

e
omposition of
omination

and
Remuneration
Committee of
the listed entity
shall be as per
Reg 19(1) and
19(2) of SEBI
(LODR)Regulat
F‘ons, 2015

Regulation
17(1),18(1)
and
19(1)(2) of
SEBI
(LODR)
Regulation
s, 2015
respectivel
.

,36,000/ -
as paid
by the
Company.

ominati
on and
rRemunera
tion
Committe
e is not as
per
Regulatio
n
17(1),18(1)
and
19(1)(2) of
SEBI
(LODR)
Regulatio
ns, 2015
respective
ly upto
09th
August,
2022,

disposed
off and
Rs

has paid
by the
Company

,36,000/ -

Regulations

take up 00/- and
responsi [Rs.8,83,8
bility as 20 is due
s the
waiver

applicati
on is to

it [be
disposed
off by

a the BSE
Limited

remain
Non

complian
ce fora
period of
13 week.

(b) The listed entity has taken the following actions to comply with the observations made in previous

reports:
Compliance Observati
Requirement ons/Rem arks
Sr | (Regulations/ Regul | Actio nTaken Detai Fine | of thePracticin | Manag ement .
; circulars/guid ation/ Deviati by Typeof Is of | Amou '3 Respon se Rem |
N | elinesincluding Circul ons ‘Action Viola nt Company ark s .
o. | specific ar No. tion Secretary for
clause) the year ended
2022
As per Regulati The INA NA NA [NA [The On the date [NA
Regulation30 pon30 Company Intimation to pof signing
read with Part fread has the Stock this Report,
A of Schedule |with  |entered [Exchange the
111 of SEBI Part A offinto regarding  [Intimation to
(Listing Schedul Share execution of [the Stock
Obligations andle Il of  [Purchase share Exchange
Disclosure SEBI  |Agreeme purchase was not given
Requirements) (Listing nt and agreement  jupon sub
Regulations, Obligati [thereafter was given  sequent
2015 every ons and modified beyond the modification
listed entity is [Disclosu the same time as to the share
required to e Agreeme stipulated in purchase
make Require nt. SEBI (LODR) lagreement.
9
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disclosure to  |ments) [However, gulations.
the Stock Regulati the
[Exchange ons, intimatio urther, on |
regarding 2015.  |nto the e date of ’
greements Stock igning this
ntered into by [Exchange Report, the
the Company, regarding Intimation to
within 24hours the the Stock !
of entering into execution Exchange was
the agreement. of the not given ‘
said upon '
agreemen subsequent '
t was not modification
given to the share
within in urchase
time as agreement
stipulate ,
d in SEBI
(LODR) ’
regulatio
ns.
Further,
as on
date of
signing ‘
this
Report, '
the
Intimatio
n to the
Stock ‘
Exchange .
L
Compliance Observati
Requirement ons/Rem arks
Sr (Regmdaﬁom/ Regul Action Details | Fine | of the Practicin Manag ement
: arculalrs/ gul_d ation/ Deviati Takenby [Typeof of Amou g Response Remar
N | elines including Circul ons Action Viola nt Cortibai ks !
. pany
o | specific ar No- Bon Secretary f
clause) crelary for
the year ended
L 2021
10
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Reg 7(3) of [Regulati ComplianNA NA INA NA  Compliance | Delay was [NA
ILODR: The on7(3) e Certificate caused due
listed entity ~ Jof SEBI Certificat pursuantto | ok
shall submita (LODR) e Reg 7(3) of of COVID-
compliance Regulati pursuant LODR for half )

ertificate to theons, to Reg vear ended |19 pandemic
exchange, duly 2015.  [7(3) of September 30,
signed by both LODR for 2020 is filed
the compliance half year beyond 30
officer of the ended days.
listed entity Septembe |
and the r 30, 2020 !
authorised is filed
representative beyond
of the share 30 days
transfer agent,

wherever
tfplicable,

ithin one

month of end of
each half of the
financial year,
certifying
compliance
with the
requirements of
sub- regulation
(2).
Reg 33 of Reg 33 XBRL |NA NA INA NA  XBRL filing of| Delay was [NA ‘
LODR read of LODRfiling of financial caused due
with read financial results for the | .,
DCS/COMP/2 lwith results quarter ended tochiibeal
8/2016-17: The [DCS/C |for the September 30, error for
listed entity OMP/28quarter 2020 is filed filing of
shall submit  |/2016-17ended beyond 24 SOE X
financial results Septembe hrs. f manc1§}
in XBRL within r 30, 2020 results in .
24 hrs of is filed XBRL. |
submission of beyond ‘
results in PDF 24 hrs.
fmode.

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 responsibility 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.

11
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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.

For HSPN & ASSOGIATES LLP

Date:19th May, 2023 e . Shetye
Place: Mumbai Designated Partner
ICSI UDIN: F002827E000340771 FCS No.: 2827
PEER REVIEW NO: 2507/2022 COP No.: 1483
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