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Dt. 30.05.2023 

BSE Ltd. 
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Dalal Street “ 
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Scrip Code : 500239 

Dear Sirs, 

Sub: Secretarial Compliance Report of the Company for the year ended 31 March 2023 as 
required under Regulation 24(A) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, 

We are enclosing herewith the Secretarial Compliance Report of the Company for the year ended 
31% March 2023 as required under Regulation 24(A) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 as provided by MDS & Associates LLP, Company Secretaries, 
Coimbatore. 

Kindly take the same on record and acknowledge receipt. 

Thanking you 

Yours Faithfully, 
For K G DENIM LIMITED 
KRISHNAVE Digitally signed by 

KRISHNAVENI 
NI PERIASAMY 

Date: 2023.05.30 
P ERIASAMY 10:24:57 +05'30' 

P KRISHNAVENI 
COMPANY SECRETARY
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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) 

“Regulations, 2015 read with SEB Circular No, CIR/CFD/CMD1/27/2019 dated 8" February 2019 

‘(as amended) read with relevant circulars: issued by Stock Exchanges] 

_ We have conducted,the review of the compliance of he applicable statutory provisions and the . 

adherence ‘to good. : corporate “practices “M/s, -KG Denim ‘timited. (CIN: 

.171157Z1992PLCO03798) (hereinafter. referred as. Oe listed entity’), having . its Registered 

_ Office at Then Thirumalai, Coimbatore ~ — 641302, Tamil Nadu. Secretarial Review was conducted 

‘in .@ -manner that provided Us a reasonable . basis -for evaluating. the corporate - 

conducts/statutory compliances and to provide our r observations thereon. , . 

. Based on our verification of the listed entity’ 5 backs, papers, minutes ; books, forms and returns wos 

filed and other recotds maintained by the listed entity and also the information provided by the. 0: 

: : listed, entity, ‘its . officers, agents and ‘authorized ‘representatives. during the ‘conduct of > : 

. “Secretarial Review, we hereby: report that ‘the, listed entity has, during | the review “period 7 

covering the financial year. ended on 31%: March 2023; complied with, the Statutory provisions = 

isted hereunder | in the manner. and subject to the reporting. made hereinafter os cay 

We, MDS & assoates >, company Secitate, rave eamined : : : : oN 

{a) all the documents and records made: available to tous, and explanation 5 provided by M/s. ke | 

Denim Limited, - : : 

(b) the filings/ submissions made by the listed entity to BSE Limited the stock exchange’), 

[c) website of the listed entity oe ' | 

(d)} any other document / filing 2 as may. be relevant, whieh has been relied upon nto make this 

certification mes : 

for the year ended 3a* March 2023 (Review Period”) in respect of «compliance with the 

provisions of. Ce pe - 

(a) the Securities and Exchange Board of. India Act, 1992 (“SEB] Act" and the ‘Regulations, : . 

circulars, guidelines issued thereunder; and 
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(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 as, applicable to. the listed entity, whose provisions, and the circulars/ - 

guidelines issued thereunder, have, been examined, include: - > 

(a) _ Securities and Exchange | Board of india (Listing Obligations and Disctosure Requirements) 

Regulations, 2015 : 
. 

| (b) ‘Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

; Regulations, 2011 

(c) Secures and Exchange Board ¢ of india (Prohibition 0 of insider Trading) Regulations 2015 

_{d)} Securities and Exchange Board of India (Registrars: to an. issue and Share Transfer Agents 

we Regulations, 1993 regarding the Companies Act and dealing. with client ote oo! 

te) Securities and Exchange. Board of india (Depositories and Partcioants Regulations, 2018 

and crear guidelines issued thereunder; ou - S 

‘and based on the above. examination, we e hereby report that, uring the Review Period: 

1. (a}. The listed entity has complied with the provisions. “of the above Regulations and creulars/ 

guidelines issued thereunder, except | in respect of matters specified below: 

  

Sr. No. 1 Do ; 

“Compliance “T Regulation 17(6)(e) of SEB) (Listing Obligations and -Disclosure 

Requirement Requirements) Regulations, 2015 mandates that the fees or compensation 

payable to executive directors who are promoters or members of the 

promoter group shall be subject to the approval ‘of. the shareholders. by 

special resolution i iri general meeting, if the annual remuneration payable |. 

| to such ‘executive director exceeds Rupees. 5 Crore or 2.5% of the net 

profits of the listed entity, whichever is higher; or where there |s more. 

than one such. director, the. aggregate annual remuneration to such 

. directors exceeds 5% of the net profits of the listed entity 

Regulation/ Regulation 17(6)(e) of SEBI (Listing Obligations and Disclosure 

Circular No, - -Requirements) Regulations, 2015 , 
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Deviations | | The Company has paid remuneration to executive directors which i is not in 

re compliance with Regulation 17(6}{e) of SEBI ‘(Listing ‘Obligations and 

a " Disclosure Requirements) Regulations, 2015. 

| Action taken, NA. 
  

  

  

by — 
<<: | Type of action | NA . 3 ; ; 

Betails. . of During the year under review, the Company.has paid remuneration te. 

violation ms - | executive directors in excess of 5% of the net profits of the Company but 

within the limits approved by members at the Annual General Meeting | 

| held on 27" September ; 2021 by passing ordinary resolution which Is not. 

Lin compliance. with Regulation 17(6)(e) of SEBI (Listing Obligations @ and 

— Disclosure Requirements) Regulations, 2015. 

“| Fine amount. | NAW 0 ee EY oe 

ee Observations/ During the year’ under review, ), the Company has paid. remuneration to. 

a Remarks. | of executive directors | in-excess of 5% of the net profits of the Company but, 

mh ‘the PCS. =: : S within, the limits. approved by. members at the Annual General. Meeting 

Joe] held.on 27 September 2021 by passing ordinary resolution which is not 

Q “Vin: compliance. with Regulation 17(6)(e) of. SEBI. | (Usting Obligations and 

oo oe Disclosure Requirements) Regulations, 2015, aaa 

se Management | The Company is taking necessary steps to comply with Regulation i716 

  

  

  

        Response - of of. SEBI | (isting Obligations and Disclosure, Requirements) Regulations, 

. - 2015. : 

Remarks | [NH 
  

{b) There were no observations made in the previous report pertaining to the financial year ended 

31" March 2 2022 and hence, reporting under this clause {b) does r not arise, 

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

subsidiaries a as pers SEBI Circular CIR/CFD/CMD4/114/2019 dated as October, 2019: 
  

  

Sr. a ~ "Particulars eG 7 Compliance ~Sbservations/Remaris 

No. pes a Te - - status J. de 4 by Pest 

So Po me {Yes/No/NA} ~ 

  

  

1. Capone with the following conditions while appointing/ re-appointing an auditor 
  

  
1, 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 

During the year under 

NA - review, there were no 

such event. ,         
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fl. if the auditor has resigned after ro days from the 

"end of a-quarter of a financial year, the auditor. 

creview/ : audit fteport for such quarter: as well as ‘ 

the next quarter; or: 

before such resignation, has issued the limited ONAL 

During the year under. 

review, there were no 
such event. 

eye 

  

: HH, if the auditor has. signed the iimited Feview) audit. 

‘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, o 

“audit report for such financial year. 

se ‘report for. the first three quarters ofa financial) = ae 

NA 
~y During the “year under 

~ review, there. were no 

~ | such event. Uy 

  

2, Other conditions. relating to-resignation of statutory auditor 
  

  

. Reporting of concerns by. Auditor with respect to. 

the listed entity/its material | subsidiary § to the 1¢ Audit 

Committee: Sen cee 

on case of any.c concern with ‘the | management aes 

of the listed entity/material subsidiary. such as we 

an “non-a vailability ‘of information af “non= 

- approached ‘the Chairman of. ‘the Audit | 

- Committee of. the. listed entity and the. ‘Audit. S 

- Committee shall recelve such concern directly | 

and immediately without specifically waiting : 

for the quarterly Audit Committee meetings. 

ES. 4 ‘During the. year “under 

cooperation. by the ‘management which has. i. 7 “NA a | 

‘hampered the audit process, ‘the auditor has. Cs 

review, there. were nO 

such event. ae 

  

“b, In case the auditor. proposes to. resign, a a 

-cancerns - “with © ‘respect . to. the. proposed 

resignation; along with relevant documents ae 

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: nformation/ I. 

explanation ‘sought and rot Provided by the , 

management, as applicable. . od yo     NA   “| During the year. under.) 
| review, there were no 

7 such event, 
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c, 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 itsyiews 

4 - -. te the management and the auditor, © 4} 

. -| During. the | year under | 

NA. | review, there: were, no 

. such event, 

  

ji. Disclaimer in case of non- -receipt of information: | 

a. The auditor has provided an appropriate oe 

“disclaimer: | in. its. audit report, which ‘is in Durin the .year under 

accordance. with the Standards of Auditing as 8 ¥ 

  

- NA. | review, -thefe.-were ino 

so specified. by» ICAI f NERA, in case . where the ee 

os : such. event, 

L Jisted entity/, its. material, subsidiary has not : 

Provided information. as required. by the. 

oaulter eT 

3. - “The listed att its material subsidiary as obtained Anais OE 

information fromthe Auditor upon resignation, | inthe | Boh oS, During the. ‘year ‘under , 

format as specified in Annexure- A in SEBI Circular NA review, | there were | no 

aR cD/eMD1/114/2019 4 dated 18” October, 2019. "Jo ‘| such event.           
  

Note: Buring the year 2022-2023, M/s. Gopataiyer and Subramanian (Firm Registration No, 0009605): - 

Chartered Accountants were appointed as the Statutory Auditors of the Company for a period of 5 

years ta hold office in place of retiring auditors M/s. Mohan and. Venkataraman (Firm Registration . 

No. 0073218) Chartered Accountants, jrom the conclusion of the 30 Annual General Meeting until 

the conclusion of the. 35th, Annual General Meeting of the ‘Compeny to be held in the year 2027-at 

the Annual General Meeting of the Company held on. 2g". September 2022. and the terms of their 

_ appointment were in compliance of Para 6{A) and 6(B) of Circular No. CIR/CFD/CMD1/114/2019 

_ dated 1st October 2 2019 issued by the Securities and Exchange Board of india. . 
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Ill. We hereby report that, during the review period the compliance status of the listed entity is 

- appended as below: 

  

| Sr 

No. 

Particulars Compliance 

' (Status 

Observations/Remarks by 
pes* a 

  

Secretarial Standards: rr — 

The compliances of the listed ‘entity ate in| 

accordance with . the applicable _ Secretarial 

Secretaries India (ICSI) as notified by the Central 

Government under section 118(10} of -the 

Companies Act, 2013 and mandatorily applicable 

Standards (SS) issued by the Institute of Company | 

(Yes/No/ NA) 

' Yes Nil © 

  

Ado tion and timel updation of the Policies:       

“directors. of the listed entities, . 

. All. applicable policies. under SEBI- Regulations - 

"are adopted. with the approval. of. board of |: 
- Yes Nit 

  

2 All the. policies : are in conformity with, ‘SEBI 

guidelines. issued by SEBL 

cb “Regulations and: has been reviewed & updated iT - 

On. time, ‘as. per. the regulations/_ ‘eoulars) 

  

  
Maintenance and disclosures on Website: 

-website 

* The Listed entity is rraintalning a functional | 
‘Yes Nil: 

  

information’ under a separate section on the 

website 

* . Timely “dissemination “of the: documents/ - 

Yes . 

| Based on the representation 

received from ‘the 

‘| management, it is noted that 

| the documents/ information 

has been disseminated in a 
timely manner.» > - 

  

‘e Web-links provided. in annual 

governance reports under Regulation 27(2) 

' are accurate and specific which re-directs to 

the relevant document(s)/ section of the 

website   corporate |.   ' Yes ON   
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4. | Dis ualification of Director: 

None of the Director(s) of the ‘Company are 

disqualified under Section 164 of Companies Act, 

| 2013 as confirmed by the listed entity —. 

  

Yes Ni 

  

5. ‘Details related to Subsidiaries of listed entities 

‘have been examined waite: ‘! 

a) Identification : oof ‘material . subsea 

. companies a 

Yes 

  

b} Disclosure requirement: of material as well as 

‘other subsidiaries 

; Yes 

The Company does not have 

any material subsidiaries - 

  

. 6. Preservation of Documents: 

| records as prescribed under SEBI Regulations and 

-'| Documents. and Archival policy prescribed under 

. SEBI LODR. Regulations, 2015... aS 

The | listed entity ls preserving and ‘maintaining 

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

Yes 

Based on the representation 

‘| received - from the | 

management, ‘itis noted that 

| the archival of records of the 

| Company is under process ce 

  

7. Ff: Performance. Evaluation: ee 

  

: ‘evaluation of the. ‘Board, Independent Directors 

and’ the Committees at the start. of. every. financial 

SEBI Regulations aa 

“ The. ‘sted. ‘entity. has. ‘conducted “performance. on 

year/ during the financial. year. as. s prescribed In, 

  

&, Related Party Transactions: ; 

a) The listed entity has. obtained prior approval 

of Audit Committee for all Related party 

transactions; or ~ 

Yes Nil 

  

| by. The listed entity has provided detailed reasons 

' along: | with - confirmation . whether the 

‘ratified/ rejected by. the Audit Committee, in 

" casé No prior approval has been obtained 

- transactions were subsequently approved/ -NA a Nil 

  

9. - Disclosure of events or information: 

disclosure(s) . under Regulation 30 along with 

the time limits prescribed thereunder.     The listed entity has provided ail the required | 

Schedule il! of SEBI LODR Regulations, 2015 within   Yes   Nil 

  

  

Secretarial Compliance Report of KG Denim Limited 

  
  

   



MDS & Associates. LLP 
Company Secretaries 

  

  

  

              

. Continuation Sheet... 

10, Prohibition: of insider Trading: 

|The listed entity is in compliance with Regulation ves. - Nil ce 

| 3(5} & 3(6) of SEBI (Prohibition of Insider Trading) on ae 

Regulations, 2015. , nr et 

441, Actions taken, by SEBI or “Stock hana 2 (sh ‘if! 

pany: S hea : BS 

'| No. action(s) -has been ‘taken ‘against | the. “listed . 

entity/- its ‘promoters/ directors/ - subsidiaries |- . me 7 

‘| either ‘by SEBI or by Stock Exchanges. {including Yes - Ni 

under the Standard Operating Procedures: issued oo 

‘|'by SEB through various circulars) ‘under SEBI 

_| Regulations. and - clreulars/_ guidelines - issued 

thereunder ~~" : 7 

12, | Additional Non-com fiances, if any to eee Se RM ei Sa 

“1-No ‘additional non-compliances observed for any Yes me NI a 

SEB! regulation/ circular/ guidance note etc. : we ae     
  

cs Assumptions & Limitation of scope and Review: 

a 41. Compliance. ‘of. ‘the applicable, laws and ensuring the authenticity of. documents and i. ee 

Information! furnished, are the responsibilities ot the management of the listed entity, « 

2. ‘Our responsibilty i is to. certify based. upon our: ‘examination of relevant documents ‘and 

information, This | is neither. an n audit nor. an. expression, of opinion. oe 

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 eof 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 fisted entity nor of the efficacy or. 

: effectiveness with which the : management has conducted the. affairs of the listed entity. 

“Place: Coimbatore 
Date: 25.05.2023 

   

For MDS: a Associates LIP 

Company Secretaries oO 

ML 0. Lat 

M. D. Selvaraj” 7 
- Managing Partner 
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