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Dear Sirs,
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Requirements) Regulations, 2015,

We are enclosing herewith the Secretarial Compliance Report of the Company for the year ended
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Requirements) Regulations, 2015 as provided by MDS & Associates LLP, Company Secretaries,
Coimbatore.
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. Secretarial Compliance Report of M/s. KG Denim Limited
for the financial year ended 31 March 2023
[Pursuant to Regulation 24A of the SEBI (Listing Obligations and Disclosure Requirements)
Regulatrons, 2015 read with SEBI Circular No. CiR/CFD/CMD1/27/2019 dated 8" February 2019
' {os amended) read wrth relevant crrcufars rssued by Stock Exchanges]

We have conducteithe review of the comphance of the applicable statutory provisions and the .
adherence to - good corporate practlces “M/fs. -KG :Denim Limited (CIN
1.17115T21992PLC003798) (heremafter referred as ’the listed entity'), hawng its Reg[steredr

Officerat Then Thirumalai, Coimbatore - ~ 641302, Tamil Nadu. Secretarial Review was conducted
in & .-manner that provided us a reasonable basts ‘for evaluating the corporate N
conducts/statutory comphances and to prov;de our obsenratlons thereon ' - k

3 -:Based on our vern‘ication of the i:sted ent;ty s books, papersz mmutes books forms and returns S
. filed and other records mamtarned bv the listed entity and also the mformataon prowded by the. =
: '_ listed entlty, its offucers, agents and author:zed representatwes dur:ng the conduct of -
; '."Secretarlal Rewew, we hereby report that the listed entlty has, durlng the rewew perlod

- covering the fenancual year ended on 31% March 2023, comphed w;th the statutory provrslons s
'_-ilsted hereunder in the manner and subject to the reporting made herelnafter 5 S

We, MDS & Assocretes l.%.i%'?'_c.iorr‘:oany:Seoreearie‘s_, oer_e, examioeq: ._j : :"

{a) allthe documents and records made- .avarlaole to us, and expienataon prowded by Mls. Ké ‘
Demm erlted ) ; ' i

(b} the ﬂhngs/ submlsslons made by the listed entrty o BSE leited ("the stock exchange”),

(c)- website of the Iisted entity - o - ‘

(d) any other document /flhng, as may. be re!evant whtch has been relied upon to make this
cert:ﬁcatlon , : Rilg '

for the year ended 315t March 2023 {"Revrew Perlod") in respect of complrance W|th the
provrs:onsof T i e st B

(a) the Securities and Exchange Board of. Indla Act 1992 {“SEBI Act”) and the Regulatlons, ; ’
circulars, gurdelmes |ssued thereunder; and : ‘
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(b) the Securities Contracts (Reguiataon') Act, 1956 ("SCRA”}, rules made thereunder and the
Regulations, crrculers, guldelmes tssued thereunder by the Securltles and Exchange Board ‘
of India (“SEBI") ‘ .

The spec:flc Reguletions as. appllcable to the llsted ent:ty, whose prov:saons and the circulars/ -
gurdehnes jssued thereunder have been examined, mclude - :

{a)  Securities and Exchange Board of Ind|a (Llsting Oblrgations and Dlsctbsure Requirements)
Regulatlons, 2015 ' : : .

| (:b) .'Secunties and Exchange Board of’ Indla (Substantlal Acqunsatmn of Shares and Takeovers)_
. Regulatuons, 2011

@,_ .fSecunttes and Exchange Board of ind:a (PI‘Dthlthf’l of Ins:der Tradlng) Regulatlons, 2015

Ad) -Securrtres and Exchange Board of lnd:a (Regrstrars to an Issue and Share Transfer Agents)
e _Regutatlons, 1993 regardmg the Compames Act and dealmg wrth client A i

' 'i_le_)' -Securntzes and Exchange Board of Indla (Depos:tones and Partimpants) Regulatwns, 2018
and circuiars/ gurdelmes :ssued thereunder, S _f B

and hased on the above. exammation, we hereby report that durlng the Revrew Perlod £

I (a8} The hsted entity has complied with the prows:ons of the abqve Regulations and clrcuiars/
guudeiines issued thereunder, except in respect of matters specuf;ed below

-Sr No 1 - : - : :
Compliance | Regulation 17(6)(e)  of SEBI (Listing Obligations and Disclosure
Requirement Requerements) Regulations, 2015 mandates thetthe fees or compensation
_ payable to executive directors who are promoters or members of the
promoter group shall be subject ta the approvat of. the shareholders by
special resolutlon iri general meetlng, if the annual remuneratlon payable |
| to such executive director exceeds Rupees 5 Crore or 2.5% of the net
proﬂts of the listed entity, whichever is higher; or where there is more,
than one such drrector, ihe aggregate annual remuneration to such
_ directors exceeds 5% of the net proﬂts ofthe listed entnty

Regulationl Regulation 17(6)(e) of SEBI (Listing Obligations and Disclosure
Circular No. -Requ'irements} Regulations, 2015 '
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Deviations | The Company has paid remuneratron to executive directors whEch is not in

L compliance with Regulation 17(6){e) of SEBI (Llst:ng Obirgatmns and
P E Disclosure Requlrements) Regulations, 2015,

| Action  taken| NA . :

by -
w | Type of action | NA : : :
| Be_tail,s_ -oof Dur:ng the year under review, the Company,.has paid remuneratron to
violation o - | executive directors in excess of 5% of the net profits of the Company but

, thhm the limits approved by members at the Armual Generai Meeting |
| held on 27" September . 2021 by passing ordinary resolution which Is not_
“ o lin compliance. with Regulation 17(6)(e} of SEBI (Lrstmg Obirgatrons and
_ o Dlsclosure Requrrements) Regutat:ons, 2015
| Fineamount | NA. B By | e AR _
Ohservatlcns/ During the vear under revxew, the Company has pa|d remuneratlon to.
3o Remarks Qf executive dlrectors In excess of 5% of the net profrts of the Company but._
e 'the ?C.S_ _3 i : 3 withm the hmrts approved bv members at the Annual Generai Meeting
1 0 2 | held.on 27t September 2021 by passlng ordmary resolutlon ‘which is not
lin comphance wath Reguiatron 17(6)(e) of SEBI (Listmg Obllgatrons and
o . o Drsclosure Requlrements) Regutations, 2015 : £ )
AN Management 1 The Company IS taklng necessary staps to compty wrth Regulatson 17(6)(e)

; Response _'..of SEBI (Llstmg Obhgations and Dlsciosure Reqmrements) Regulatrons
2015 »
Remarks i

{b) There were no observatrons made in the prevrous report pertamlng to the flnancral year ended
: E’:lSt March 2022 and hence, reportmg under this clause {b) does not arlse.

il Compliances related 1o resignatlon of statutory auditors from listed entitles and their material .
subs:dsaries as per SEBI Czrcu!ar CIRICFD/CMD11114/2019 dated :!.8th October, 2019

Sr. ERETE 3_ Particulars e EE Comphance Ohservations/Remarks
‘No. EPTT S D oo R status E P bvp_cs_*
o ' - . iy {Yes/No/NA} B

1 8 Compliances wrth the following conditlcns while appomtinglre-appointmg an audrtar

1. if the auditor has resigned within 45 days from |

the end of a quarter of a financial year, the

audltor before such resrgnatacn has issued the
limited revrew/ audit report for such quarter; or

Durmg the year under
NA review, there were ng
such event. '

~ Secretarial Compliance Report of KG Denim Limited
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. ¥ the audltor has res:gned after 45 days from the
~ end of a quarter of a financial year, the auditor.

.fEV|€'W/ audit report for such Suarterias well as |’
the next quarter, or ' ; ; b

-before such resignation, has issued the limited CNA L

During .the year under
review, ‘there were no
suchevent. - =

e E T

'{ B, if the audltor has signed the i?m;ted review/ aud;*__-

‘ ‘year, the auditor: before such resngnatlon, has |-
- lssued the hm}ted re\new/ audlt report for the
last quarter, of such financial year as well as the.
“audit report for such financial year. - '

o4 -report for the first three quarters of a financial | -, - %

~ NA

~{ During the '~yéar‘ under
"rewew, there were no
LY .such event. T by

jz'_. ; Other condltlons relating to resignation of statutorv audltor '

. -Reporting of concerns by Audltor with respect to.
the I:sted entnty/lts matenal subsndiary to the Audit_
Commlttee : ol . L
ln case of anv concern wnth the management_ s
- 'of the l!sted entlty/materlal subsadlary such as' it
S "_.'non- vaslab;llty of tnformatlon el ncn»l.

B approached the Chairman of . the Audit | -
- Committee of. the listed entlty and the Audnt'
. Committee shall recelve such concern directly | '
- ‘and immedlately without specrﬂcaily waitmgf g

for the quarterly Audit Commlttee meetlngs

cooperation by the management whnch has"' i :-'._N_Af
j,hampered the audit process, the audltor bas_ i 18 Ll

‘Durmg the yeer under

rewew, there were no

.such event S,

"b. In case the auditor proposes to. resign, ali'. Py
cancerns - w;th respect to “the. pruposed _
_resignatlon, along with re!evant documents. B
has been brought to the notace of the Audlt_
Committee. In cases where the proposed
resignation  is -due -to. _nonfreceipt -of
'ihformation / explanation from the c‘ornpany;_
; the auditor has - 'inforhied the ~Audit|
Commlttee the detalis of - mformation/ 1 .
explanatlon sought and not prov:ded by the '
management as applicable. s el .

NA

" | During the year. under |
_ | review, there were no
such event

Secretarial Compliance Report of KG Denim Limited "
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c. The Audlt Commlttee / Board of Directors, as
‘the case may be, deliberated on the matter on
receipt of such information from the auditor |
rélating to the proposai to re51gn as,
_ :mentioned above and communscate its.yiews
N ' to the management and the auditor, -~

_ | During the | year under |
NA | review, there: were no
' such event,

ii. Disclaimer In case of non- re'ce'ipt‘of information: = |
a. The aud:tor has provided an appropriate
'_d:scla:mer in. its audit report, wh:ch is in

|f)‘u.rin the .year under
‘-accordance wath the Standards of Audltmg as ; o

: U NA . | review, there -were no
o spemﬂed by ICAI / NFRA, in case where the' i Y
Lo - such event
v, listed entity/ its material subsidlary has not ' :
-'prowded mformatlon as requnred by the
" audﬂor : L
3.- .Thelssted entltyfits materiai subsadlawhasobtained IR kS e B
mformatpn fromthe Audttcr upon resignatton, inthe | '~ % Durang the year under
format as specmed in Annexure- A in SEBI C:rcular CUUUNA .rev(ew, there were - no

'CIR/ CFD/CMDI/114/2019 dated 18"‘ october, 2019, | | 'such event.

Note: Dunng the year 2022~2023 M/s Gopafa:yer and Subramaman (Firm Regfstratmn No 0009605) .

Chartered Accauntants were appamted as the Statutory Auditors of the Company for a period of 5.
years to hold office in place of retiring audltors M/s, . Mohan and. Venkataraman (Frrm Registration .
No, 0073215S) Chartered Accountants, from the conclusion of the 30"’ Annual Genemi Meetmg until
the conclusion of the. 35“’ Annual (_-“ns':ri.«zmtr Meeting of the Company to be held in the year 2027 at
the Annual General Meetmg of the Company held on. 28", September 2022. cmd the terms of their

~ appointment were in compﬁance of Para 6{A) and 6(B} of Circular No. CIR/CFD/CMDI/IM/ZOIS

~ doted 18t October 2019 Jssued by the Secuntfes and Exchange Baard of lnd:a '

Secretarial Compliance Report of KG Denim Um_ited
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L. We hereby report that, during the review penod the compliance status of the hsted entlty is

. appended as helow:

Coinplia_nce

Observations/Rematks by

the relevant document{s)/ sectlon of the
website ! :

-] s particulars
No. o status . pCs®
' . {Yes/No/NA)
1. | Secretarial Standards A _ E
The complianices . of the listed enttty are in|
' accordance ~with | the applicable Secretarial ‘
Standards {ss) 1ssued by the institute of Company |~ Yes Nil -
Secretartes India {ICSI) as notified by the Central
Government under section 118(10) of the
Companies Act, 2013 and mandatorlly apphcabie ,
2. | Adoption and timely updation of the Policies: 7
»: All applicabie policies under SEBI- Reguiatlons : .' - vas ::Nil _
©are adopted wnth the approval uf board of : LB
" directors of the listed entItIES e
. All the. pollmes are in conformlty wuth SEBi .
e _:'jRegulatlons and has been reviewed & updated_' e s i S .:N'“E o "
..on time, :as per the regulattons/ c1rcu|ars/_ T ViR
guidelines issued by SEBI-- : ks
3. Mamtenance and disclosures on Website
o The Listed entity is mamtammg a functlcmal - .
Yes il -
-websute _ L L tewt S
-'_-Tnmely -dissemination nf the documents/ o 1 Based an the representation
information under a separate sectlon on the received . 'fr_om' ‘the
website s management, it is noted that
, | the documents/ information
has been disseminated in a
timely manner. . '
‘e Web-links  provided in annual corporate |
governance reports under Regulation 27{2) AR
. are accurate and specific which re-directs to |~ Yes C Nl

Secretarial Compfiance Report of KG Denim Limited
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4. | Dis uai’ifleation of Director:

None of the Director(s) of the Company are
di_s_quahf_aed under Section 164 of Companies Act,
| 2013 as confirmed by the listed entity - .

Yes

N

5. ADetaiIs related to Suhsidiarles of Iisted entitles
‘have been exammed WPt ; '

a) Edentlficat:on : of [n-ateri_at . \si;bsi_dia'ry
- companies : ' TR

Yes

b} Disclosure requirement: of mateﬂai as welt as
“other subsidiarles ‘

. Yes

The Company does not haye
any material subsidiaries -

. 6. Preservatlon of Documents.

| records as prescribed under SEBI Regulat:ons and

""_Documents and Archlvai pollcy prescnbed under
B -SEBI LODR. Reguiatlons, 2015 ik

The hsted entlty Is preservmg and malntammg'

| disposal of records as per-Policy of Preservation of | -

Yes

Based on the fepresenta_ti.on

| received - from - the |
: 'management tis noted that
| the ‘archival of records of the
| company _as_u_nder_.prec_es_s oy

7.t Performance Evaluation' e

: 'evaiuatlon -of the Board Independent Dlrectors
and the Commlttees at the start of every financial

" SEBI Regulatlons s

'The ilsted ent:ty has conducted perfermance:.

year/ dunng the financne! year as prescrlbed in_

8 elated Party Traneectlons :
a) The listed entity has obtained prior approval

of ‘Audit Commlttee for a!l Related party
transactions; or ‘

" Xes

SNl

| bY. The listed entity has provided detalied reasons
© along  with - conﬁrmat;on whether ~ the

; :ratifaed/ rejected by the Audit Committee, in
© £ase no prior approvai has been obtalned

ﬁtransactlons were subsequently approved/ ’

- NA

Nil

9, - D;sclosure of events or snformatlon

dusctosure(s) unhder “Regulation 30 along with

“the time limits p‘rescnbed thereunder.

The ltsted entity has provnded all the required |

Schedule It of SEBI LODR Regulations, 2015 wuthin

“_Yes

NIt

Secretarial Compliance Report of KG Denim Limited
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| 10,

Prohibltion of lnsider Trading

© {.The listed entlty is in compllance with Regulation
13(5) & 3(6) of SEBI (Prohtbitnon of lnszder Tradmg)
' Regulatnons, 2015 ' '

Yes:

Nil_ R

J4l

Actions taken b_L_gB! or Stock xchange!sl, =1
REL K _

| No_actlon(s) has been taken against the hsted
_ entlty/ its promoters/ directors/ subsidiaries |
: e;ther ‘by -SEBI or -by Stock Exchanges. (ancludmg

under the Standard Operating Procedures - issued

I'by SEBI through various _circulars) under SEBI
_| Regulations. and circutars/ guide!lnes issued
thereunder =+ .

'Yé_s‘ ;

N

2y o g it
| No addetional non~compllances observed for any
SEBI regulatlon/ mrcular/ guldance note etc :

Additmnal Non—co Qhances, |f any

Yes -

N

= AsslimPtIOﬂS & leltation of scope and Rewew

1.Co
iy '-_information furnlshed are the respons:blimes of the management of the Itsted entity

- 'Our responmbility is to cert:fy based upon our exammatlon of relevant documents and
' '_mformation Thls is nenther an audlt nor an expressmn of oplmon & '

We have not verlfled the correctness and appropnateness of fmanc:lal Records and Books

of Accounts of the hsted entlty

This Report is solely for the intended purpose of comp!iance in terms of Regulat:on 24A (2}

) _of the SEBI (Listmg Obilgatmns and Dtsc!osure Requlrements) Regulations, 2015 and is
" neither an assurance as to the’ future v;ablllty of the listed entity nor of the efﬁcacv or -

- effectweness wsth WhECh the management has conducted the: affatrs of the lasted ent|ty

place; Coimbatore
Date: 25.05.2023

For MDS & Associates LLpP

_u Q L_.w.___x_\-s
UM, D. Selvaraj"
Managmg Partner

_er Revlew No. 3030[2023 dt: 20 03 2023
N UDIN FUOOQGOEOO0375313 ,
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