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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:

(p) 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
[“SEB'”];

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;

(g) 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;

I/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: Yes

The compliances of the listed entity are in accordance
with the applicable Secretarial Standards (SS) issued by
the Institute of Company Secretaries India (ICSl),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 Done as required.

® All applicable policies under SEBI Regulations are
adopted with the approval of board of directors
of the listed entities

e 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. Maintenance and disclosures on Website: Yes (Compliances in this
regard were made
e The Listed entity is maintaining a functional during  the year
Website under review
e 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: res ane of th.e
director is
None of the Director(s) of the Company is/are dasq“a“f"?d durcljng.
disqualified under Section 164 of Companies Act, 2013as It_esiewyear unden
confirmed by the listed entity.
Sr. No. Particulars Compliance Observations/
Status Remarks by
(Yes/No/NA) PCS*
5. Details related to Subsidiaries of listed entities havaNA 1-25 Con’;qze::;y doe;l
been examined w.r.t.: subsidiary
(a) Identification of material subsidiary companies
(b} Disclosure requirement of material as well as
Other subsidiaries
6. Preservation of Documents: ves All - the .rec_ords
were  maintained
The listed entity is preserving and maintaining records during  the year|
as prescribed under SEBI Regulations and disposal of under review
records as per Policy of Preservation of Documents and
Archival policy prescribed wunder SEBI LODR
Regulations, 2015.
7. Performance Evaluation: Yes The same had been
done during the|
The listed entity has conducted performance year.
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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Company Secretary
8. Related Party Transactions: ves Wherever required
the Company has|
(a) The listed entity has obtained prior approval of lso ) Obta‘”e?
Audit Committee for all related party szmrg\:rs of tr?e
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: ves As per our findings
the Company has
The listed entity has provided all the required made l all
disclosure(s) under Regulation 30 along with Schedule ;%?E‘;S:;rgm Stock
Ill of SEBI LODR Regulations, 2015 with in the time Exchange as
limits prescribed thereunder. required during the
lyear under review.
10. Prohibition of Insider Trading: ves The Company has

The listed entity is in compliance with Regulation 3(5)
&3(6) SEBI (Prohibition of Insider Trading) Regulations,
2015.

maintained

database during th
year under review.

structured  di gitaZI

\'B i -
ot
3 uman Bajoria
7 Company Secretary

£~ M.Neo: 20904

C.P.Me: 17602
Place: Bengaluri
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Suman Bajoria

Company Secretary
Sr. No. [Particulars Compliance Observations/ Remarks
Status (Yes/| by PCS*
No/ NA)
1. Actions taken by SEBI or Stock Exchange(s), if|'€S No such actions has been taken
any: during the year under review
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
paragraph herein(**).
12, Additional non-compliances, if any: No As per the provisions of
Regulation 17(1)(c) of SEBI
No additional non-compliance observed for any (LODR) the board of directors|
SEBI regulation/ circular/ guidance etc. of the top 2000 listed entities
(with effect from April 1,
2020) shall comprise of not less
than six directors.
The Company fell in the
category of Top 2000 cos. for]
the FY 2023-24 and Company
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:

Sr.
No.

Particulars

Compliance Observations/
Status (Yes/ Remarks by
No/ NA) PCS*

Compliances with the following conditions while appointing/ re-appointing an auditor
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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

ii. 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

ii. 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 ol]
auditor during the
lyear under review

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:

NA

No resignation of]
auditor during the
lyear under review
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Company Secretary
S Partic ComplianceStatus(Ye Observations/Re
r ulars s/No/NA) marks byPCS*
N
("]

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 1in 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 ICAl /NFRA, in case where
the listed entity/ its material subsidiary
has not provided information as required

NA

by the auditor.

No resignation of|
auditor during the
'year under review
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Company Secretary

3

.

The listed entity / its material subsidiary has
obtained information from the Auditor upon
resignation, in theformatasspecifiedinAnnexure-
AinSEBICircularCIR/CFD/CMD1/114/2019dated18"
"Qctober,2019.

NA

No resignation

auditor during the
review.
Further the Company|

ear under

does not
subsidiary.

have

of|

a

*Observations/ Remarks by PCS are mandatory if the Compliance status is provided as ‘No’ or ‘NA’
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(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:

5r. C Li / D fons Action Type of Action Details of Fine Amount | Observations/ | Management Remarks
No. Requirement Circular No. Taken by Violation Remarks  of | Response
(Regulations/ the Practicing
circulars/ Company
Secretary
guidelines
including

specific clause)

1 [The board  offRegulation Puring the FY 2023None Hane During the Fypon The Company isThe Company
[directors  of the(17(1)(c) of SEBN24, the Company had| 2023-24,  thefompliance withptill required tojtried to scout|
top 2000  listediLODR) 5 Directors  with) Company hadthe ppoint a2  &Yffor
lentities with| effect from 04 Apri & Directorsrequirements Director, as on|independent
leffect from Apri (2023 till 30 May 2023 fwith effectpertaining to  [31 March 2024, [Director,

1, 2020)  shal pnly. from 04 Aprilthe the Company is
[comprise  of not 2023 till  30composition of fanked 1999 asHowever it was|
less than 5ix (May 2023 only.[the Board per marketjnot able find a
directors. s Rs.5000 perjcapitalization.  fsuitable
[The Company fel day. person,
in the category of| [Board iz taking
[Top 2000 cos. The  Comp necessary steps
as campli (to appoint thej
ith the quorum) o' Director.
pf  the Board
meetings, as all [The Company s
the Directors off considering  tof
e Compa int_ othes
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Suman Bajoria
Company Secretary

ere present alf
all the Meetingd

non  executivel
[Director if it

shall  submit &
secretarial
fcompliance repory
in such form  as
[specified, to stock
fexchanges, within|
[sixty days  from|
fend of  each|
financial year

Company did not file
the XBRL format of|
the said report with
the Stock Exchange|
for the year ended
[31st march 2023

as received
from thed
Practicing
Company

Secretary.
However  thel
Company dicl
not  file  the
XBRL  farmay
Iof the said
report  with
[the Stocky
Exchange o
the year|
lended 31sy

pf the Board. ffails ta appoiny
tan Independent]

Mone imposed ag [Directar.

vet  on  thel

ICompany.
|As per thefRegulation 24A(2)The Company filed aNone MNone [The CompanyMone Mone Missed
provision offof SEBI (LODR}  kecretarial filed E inadvertently.
Regulation  24A(2 compliance  report, secretarial
fof Securities And to  stock exchange, compliance The Company|
Exchange Board O within  sixty  days report, 1o hwill be regular
India (Listing from end of each stock in  compliance
[Obligations And financial year a exchange, mwith XBRY
Disclosure received from  the| (within  sixty version as well.
Requirements) Practicing Company] days from end
Regulations, 2015 Fecretary. fof eachy
fevery listed entity However the| financial year|

IMarch 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

Sr. Compliance Regulation/ Deviations Action Type of Action Details of Fine Amount | Observations/ | Management Remarks
No. Requirement Circular No. Taken by Violation Remarks of | Response

{Regulations/ the

circulars/ Practicing

guidelines Company

including Secretary

specific clause)

1 [Submissicn egulation 33 ofThere was delay inBSE [The BSE levied a fine[There was delay3900 The BSE leviedThe  Companyo

[Financial ~ ResultgSERI 9LODR) 2015(filing the result by 1 pf Rs.5900 (includingfin  filing  the 2 fine offhas takerydocumentary|
under  Regulation day. The same was G5T). result by 1 day. s, 5900 measures tolevidence
(3 of Securitieq required to be filed) The same wa (including GST).jensure  timelypayment  of|
pand Exchange on 30th June, 2021, required to  bef filings of all theffine was|
[Board OFf India but incorrect] iled on 30th Compliances  freceived
Listing document was une, 2021, butf during the yearffrom thej
[Obligations  And| mailed, the same] incorrect fincluding Company
[Disclosure pwas rectified and| ocument  was furnishing off
Requirements) filed on 15t July mailed, thej results to BSE

Regulations, 20135 2021, ame wal
[for quarter / year| rectified and
fended 31 March| iled on 1st Jul
[2021 (2021,
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Suman Bajoria

Company Secretary

2 Intimation of datefRegulation [There was a delay infBSE [The BSE levied a fine[There was  a11,800 The BSE leviedThe Companyio
fof Board meeting29(2)/2%(2)  of|furnishing prior fof Rs.11,800 ({includingldelay inf 3 fine offhas takeryddocumentary
[for the meetingSEBI (LODR) intimation about the| IGST) per instance offfurnishing prior Rs.11,800 measures  tgevidence  of
[held on June 30, mesting  of  the non-compliance  perfintimation about] (including GST)lensure  timelypayment  of]
[2021 for Financial board af directors iterm. the meeting o per instance offfilings of all theffine wasl
[results under the board of non-compliancelCompliances  received
Regulation {irectors per item. during the yearffrom thej
[29{2)/29(3) ol fincluding BoardCompany
[Gecurities And| meeting
[Exchange Board Off intimations  tof
India {Listing| ESE
[Obligations And|
[Disclosure
Requirements)
Regulations, 2015

3 s per thefRegulation [The Company filed aNone Mone [The  CompanyNone Mone The CompanyComplied
[provision offf4A(2) of SEBlsecretarial ffiled al had filed thepwith in|
Regulation  244(2){LODR, c | e report, fecretarial said report  insubsequent
fof Securities And) to steck exchange, pliance BRL format forfyear
[Exchange Board Of [within  sixty days report, to stock) FY ended 31
India {Listing| from end of each| fexchange, March 2027,
[Obligations  And) financial year as fwithin sixty days
[Disclosure received from thef rom end o
Requirements) Practicing Company) each  financial
Regulations, 2015 Secretary. frear as recefved|
levery listed entity] However thel oI thel
ghall  submit & Company did not file Practicing
kecretarial the XBRL format of ICompany
fcompliance report] [the said report withf (Secretary.

fin such form as
[pecified, to stock]
fexchanges, within|
[ixty days from|
end  of  eachf
[financial year

the Stock Exchange
for the year ended|
31st march 2021,

However thej
[Company did not|
ile  the XBRL
ormat  of  the
tsaid report with
the Stock]
Exchange for thej
rear ended 31st)
March 2021,
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Suman Bajoria

Company Secretary
4 7 13) SEBI (LODR) 2015 There was a delay ofNone None [There was  aMone imposed agho otherfds  per  theThe
1 day in publishing telay of 1 day injyet incident offCompany  duejCompany has|
June 2022 quarter] publishing  Junej delayed to holiday erjcornplied
results inj 2022 quarter| publishing in FY[15™ August theypwith this
newspapers. The results inj 22-21  exc d 1 i
same was declared newspapers. Thef this one. communicate  |during 23-24.
on 14 August 2022 same was with =
the  same  wag [declared on 14 newspaper
published iin| lAugust 2022, thef Agency forf
newspaper  on 17 ame wag publication  off
[August 2022 instead) published in| results on 14
of 16 August 2022, newspaper an 17) ugust 22, Thus
laugust 2022 there was =
instead  of 18 delay  of one
lAugust 2022, day.

5 7 (2) EEBI (PIT) 2015 [There was delay infNone None [There was delayMone imposed agThe Ence thejThere was nof
Every campany furnishing details ol in furnishingyet linformation transfer wagtransfer
shall  notify  thel inter-se  transfer ol wetails of inter- must have b i 58 ring  the
particulars of such| shares by they e transfer  of] provided withinfthe promotersyear  under|
trading to  the| promoters, The| hares by the days  offin  an  offeview. Thuy
stock exchange on transfer oy promoters.  Thel receipt offmarket ithis was not)
which the| immediate  relative] transfer toy fi ion tion andapplicable in|
securities are] was made on 27 i di the Company. [there was nofY 23-24
isted within  twef (March 2023, relative was trading aof
trading days of promoter  informed made on 27 shares, the
receipt  of  thel the Company on 29 parch 2023, Company  was
disclosure or March 2023, The; promaoter of  the  view
from becoming| Company filed the finformed thef that the same]
aware  of  such| requisite  disclosure] Company an 2% s not require
information under  Regulation| March 2023, The| to be filed with

7(2) of SEBI (PIT) Company  filed Stock Exchange
regulations with| [the requisite] under this
Stock Exchange on| disclosure under| Regulation

17 April 2023, Regulation 7{2)|

pf  SEBI  (PIT]
regulations with|
[Stock Exchange

Jon 17 April 2023,

Flat No 602, Mahaveer Chalet, Basavanapura Main Road

Bhattarfialli, Old Madras Road, Bengaluru-560049

Mobile: 9148089904
Email: cssumanb

i

e

com




Suman Bajoria

Company Secretary
6 [The listed entityReg 38 of SEBIThe Company hagNone None lais on date offMone imposed asfsince there isince thefThe same 13
hall comply withfLODR) 2015 and [obtained an  order| (the report, theyet difference  infCompany  hadbeen
[the minimum{Rule  19(2)  and|from Han'blej minimum  public] dates innot. receivedcomplied
[public Fule 194 of theNational  Company] shareholding  of| lexecution of[BSE ‘s arder forpwith  during
hareholding Securities Law Tribunal,| the Company i order  in  thefextinguishment [FY 23-24.
[requirements Contracts Bangalore dated & not maintained. shareholding  Jof the shares,|
[Regulation) (March 2022 pattern and thefthe
Fules, 1957 approving  the said annual shareholding

Scheme of Capital
Reduction. Thef
Company as on 31st)
Imarch 2022  hag
given effect to the|
reduction of share]
capital in its]
accounts  and  was
awaiting  an  ordes
from Bombay Stock)
Exchange fo]
lextinguishment ol
10,000,000 equity]
shares subsequent tof
[which the same wil
get effect an|
shareholding

pattern. The said)
effect in they
shareholding pattern
pwas given effectivel
31 March 2023 upan|
receipt of order forl
lextinguishment o
shares from BSE.Due|

promoter

shareholding has
increased beyond|
the threshold limit]

laccounts of thejpattern of the
Company, thugCompany  wag

it is  nowpot  affectec
required  thatjdue  to the
the  CompanyOrder for|
reduces thefReduction  of]

shareholding offshare  capital,
the promotersHowever during
of the Companyfthe year ended
at the earliest31 March 2022,

ito maintainfthe

Auditors

mminimum publicftock the stricy

holding,

fview that ag
the Order off
NCLT was
received beforg
31 March 2022,
the Order wag
made effective
n the Accounts
jof the C

to give a trug
and fair  view)
bwithout waiting
for othen
procedures  for|
extinguishment
jof shares. The
Company  wil
ensure  selling
of promoter

holding &y
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Suman Bajoria

Company Secretary
of 75% in accounts of maintain MP5.
the Company w.e.f.
31.03.2022 and  in|
shareholding pattern)
of  the  Company
fw.e.f. 31.03.2023.

7 [The Company shaHEec 92 of theThe Company till theNone None [The Company tiWNone imposed agThe  CompanylDuring the yearThe SAME|
[file MGT 7 (AnnuallCompanies  Act|date of this report] the date of thispyet. itill the date offdue to sharghas been|
Return) within 602013 has not filed the| report has notjas per the Act Iffthis report hasfreduction, theffiled  with)
fdays of the Annual MGT 7 for FY ended| ffiled the MGT Tany companynot  filed  thejsame wagRegistrar  of|
fGeneral Meeting 31 March 2022. or FY ended 3ffails to file itsMGT 7 for Fypupposed to beCompanies

pharch 2022, annual returrpended 31 Marchfreflected in thejduring FY 23+
under sub-2022, form. HoweverlZd4 with
[section 4, due tofapplicable
before the expiny technical errorfine,
[of the period the C
[specified was not able to
therein, suchy fill the same iny
company and its the form. Thel
[every offices (Company i
[who is in default finding
[shall be liable to alternate  wayy
a2 penalty  af to file the same
S[ten  th and will do that]
rupees] and in in some days.
[case o]
[continuing
[failure, with =
[further  penalry
[of one  hundrec
rupees for each
day after the
[first during
pwhich such
ailure

Flat No 602, Mahaveer Chalet, Basavanapura Main Road
Bhattarfialli, Old Madras Road, Bengaluru-560049
Mobile: 9148089904
Email; cssumanbajoria@g

e

il com




Suman Bajoria
Company Secretary

[continues,
[ubject to o
rmaximum of|
6 two lakhy
rupees in case of|
3 company  and
[fifty thousand
rupees in case of|
an officer who ig
fan default

(Note:

1. Provide the list of all the observations in the vreport for the previous vear along with the actions taken
bythelistedentityonthoseobservations.
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Suman Bajoria
Company Secretary

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.

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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= ’ wman Bajoria
, ] i /’ Company Secretary
ST T M.No: 20904

C.P.Me: 17602
Place: Bengaluru

Place: Bangalore
Signature:

Date: 30.05.2024

Suman Bajoria

CP No. :17602

UDIN: A20904F000499657
PR No. : 3973/2023

Flat No 602, Mahaveer Chalet, Basavanapura Main Road
Bhattarhalli, Old Madras Road, Bengaluru-560049
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