(S Rama Subramanian +91 98701 35489
Company Secretary in Practice rama@csrama.com

Annual Secretarial Compliance Report of Aplab Limited for the financial year ended
March 31, 2024 (for the period from December 1, 2023 to March 31, 2024)*

1. CS Rama Subramanian, Company Secretary in Practice have examined:

(a) all the documents and records made available 1o me and explanation provided by Aplab
Limited (“the company™),

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

(c) website of the company,

(d) any other document/ filing, as may be relevant, which has been relied upon to make this

certification, for the year ended March 31, 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 (Buyback of Securities) Regulations, 2018;

(Not applicable to the company during the period under review)

(e) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021; (Not applicable to the company during the period under review)

(f) Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008; (Not applicable to the company during the period under review)

(g) Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021; (Not applicable to the company during the period under review)

(h) Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
(i) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018
to the extent applicable

and circulars/ guidelines issued thereunder. Based on the above information, I report that
I(a) The company has complied with the provisions of the above Regulations and circulars/

guidelines issued thereunder, except in respect of matters specified in Annexure A
attached to this report.
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Compary Pfgsetarlyhlg é’gf%fﬁ}fﬁy has taken the following actions to comply with the observations made in

previous reports issued thereunder, except in respect of matters specified.

Continuation Sheet

Not Applicable as this is the first report being issued in respect of the company under
Regulation 24A(2) of SEBI (LODR) Regulations, 2015.

*Note-Corporate governance provisions became applicable to the company in June 2023
pursuant to the increase in paid up capital to more than Rs 10 crore and the company has

started complying with the corporate governance provisions from December 2023; within six
months from June 2023.

IT) I hereby report that, during the Review Period the compliance status of the company is
appended as below:

Sr | Particulars Compliance Status | Observations/

No (Yes/No/N A) Remarks by PCS

1. | Secretarial Standards:
The compliances of the company are | Yes Certain non
in accordance with the applicable compliances are
Secretarial Standards (SS) issued listed in Annexure B

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:

e All applicable policies under SEBI | Unable to comment | Could not be
Regulations are adopted with the verified from the
approval of board of directors of Board Minutes.
the listed entities.

e All the policies are in conformity Yes Some policies are to
with SEBI Regulations and have be reviewed and
been reviewed & updated on time, updated.

as per the regulations/circulars/
guidelines issued by SEBI.

3. | Maintenance and disclosures on
Website:

The Company is maintaining a
functional website.

e Timely dissemination of the Yes Timely
documents/information under a dissemination is
separate section on the website. recommended.

e Web-links provided in annual Yes

corporate governance reports under
Regulation 27(2) are accurate and
specific which re- directs to the
relevant document(s)/section of the

website. ﬂ%
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Compliance Status
(Yes’No'N A)

Obsenvations’
Remarks bv PCS

4

| Disqualification of Director:

None of the Director(s) of the
Company 1s'are disqualified under
Section 164 of Companies Act. 2013
as confirmed bv the company.

' Yes

LU lrd e “T.!"’C

h
h

Details related to Subsidiaries of
listed entities have been examined
w.r.t.:

' (a) Identification of matenial

| subsidiary companies
| (b) Disclosure requirement of material

. as well as other subsidiaries

| Not Applicable

i

The company does
| not have any
| subsidianies.

. Preservation of Documents:

' The company 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.

Yes

%

|

| Performance Evaluation:
| The company has conducted
| performance evaluation of the Board.
| Independent Directors and the
l Committees at the start of every
| financial year/during the financial
' year as prescribed in SEBI
! Regulations.

|

| Yet to be complied
| with.

|
|
)
{
{

Related Party Transactions:

(2) The company has obtained prior
approval of Audit Committee for all
related party transactions: or

(b) The company 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.

Yes

Not Applicable.

Has obtained
omnibus approval.

No such case during
the period under
review,

Disclosure of events or information:
The company has provided all the
required disclosure(s) under
Regulation 30 along with Schedule
111 of SEBI LODR Regulations, 2015
within the time limits prescribed
thereunder.

Yes

)

Except for
disclosures
regarding changes in
director and auditors
in respect of which
there were some
delays.

Sheet

-
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10. | Prohibition of Insider Trading:
‘I'he company is in compliance with
Regulation 3(5) & 3(6) SEBI No Yet to be complied
(Prohibition of Insider Trading)

| Regulations, 2015.

11. | Actions taken by SEBI or Stock
Exchange(s), if any:
No action(s) has been taken against None
the company/ its promoters/ directors/
subsidiarics cither by SEBI
or by Stock Ixchanges (including
under the Standard Opcrating
Procedures issucd by SEBI through
various circulars) under SEBI
Regulations and circulars/guidelines
issued thercunder except as provided

____| under scparate paragraph herein (**).

12. | Additional Non-compliances, if any:
No additional non-compliance
observed for any SEBI regulation/ None
circular/guidance note clc.

III)  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:

Sr | Particulars Compliance Status Observations/

No (Yes/No/N A) Remarks by PCS

1 Compliances with the following conditions while appointing/re-appointing an
auditor
i. If the auditor has resigned within 45 | Not Applicable Did not resign
days from the end of a quarter of a within 45 days from
financial year, the auditor before such the end of a quarter.
resignation, has issued the limited
review/ audit report for such quarter;
or
ii. I the auditor has resigned after 45 | No Auditor resigned
days from the end of a quarter of a after 45 days from
financial year, the auditor before such Quarter ended June
resignation, has issued the limited 2023. The limited
review/ audit report for such quarter review was done by
as well as the next quarter; or the new auditor for

the quarter ended
September 30, 2023.

iii. If the auditor has signed the Not Applicable The resigning
limited review/ audit report for the auditor has signed

first three quarters of a financial

S

tion Sheet
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Lol Larticulars Compliance Status Observationy/*mtmation Sheet
Company 3 St‘ ry tn Fractice (Yes/No/N A) Remarks by PCS
year, the auditor before such the limited review of
resignation, has issued the limited only one quarter.
review/ audit report for the last
quarter of such financial yecar 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 company/its
material subsidiary to the Audit
Committee:

a. In case of any concern with the
management of the company/ 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 company 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.

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
its views to the management and the
auditor.

Not Applicable

No

Not the reason for
resignation.

Not Applicable

No such instance
recorded in the
Minutes of Audit
Committee
Meetings.

Not placed before
the Audit
Committee.

No such instance
recorded in the
Minutes of Audit
Committee
Meetings.
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information:
The auditor has provided an

the auditor,

Auditor upon resignation, in the

SEBI Circular CIR/CFD/CMD1/

ii. Disclaimer in case of non-receipt of

appropriate disclaimer in it audit
report, which is in accordance with the
Standards of Auditing as specificd by
ICATL/ NIFRA, in case where the listed
entity/ its material subsidiary has not
provided information as required by

The company / its material subsidiary
has obtained information from the

format as specified in Annexure- A in

1 11472019 dated 18th October, 2019.

Compliance Statuy
(Yes/No/N A)
No

Assumptions and limitation of scope and review:

2.

accounts of the company.

- Continuetion Shee
Observations/ flo Sheet

Remarks by PCS
No such remark in '
the limited review |
reports submitted by |

the auditor, 1

|

|

Not obtained.

—————

Compliance of the applicable laws and ensuring the authenticity of documents and
information fumished, are the responsibilitics of the management of the company.

My responsibility is to report based upon my cxamination of relevant documents and
information. This is neither an audit nor an expression of opinion.

I'have not verified the correctness and appropriateness of financial records and books of

The 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 ncither an assurance as to the future viability of the company nor of the cfficacy or
effectiveness with which the management has conducted the affairs of the company.

Rama Subramanian

Company Sccretary in Practice

ACS 15923 CoP 10964

Peer Review Certificate No. 893/2020
ICSI UDIN A015923F000480805

Date: May 29, 2024
Place: Thane




Annexure A (o the Annual Secretarial Compliance Report of Aplab Limited for the financial year ended March 31, 2024

(for the period from December 1, 2023 to March 31, 2024)
1 (a) The company has complied with the provisions of the above Regulations and circulars/ guidelines issued thereunder, exeept in respect of m

atters specificd below

Continuation Sheet
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Compliance Regulation’ |Deviations Action taken by Type ol nction Details of Fine amount Observations Management
Requirement Circular violation Remarks of response
(Regulanons No. the Practising
circulars’ Company
guidelines Seeretany
¢ company has
The company has |y 1 clarifed that
Mrs Amina .
Deodhar as a M Amrita
As per BSE no * G Deodhar is the
woman director is wamin director woman director
Woman director i on its Board The 4
on the Board of on the Board of
not on board and company started | .
LODR Directors of the - . 5 S Directors
not passed special : . . Company 1o either Rs 1.82,000 [complying with .
! Regulation |company and BSE email dated S enad G 5 N Besides, clause
resolution for o = S apply for waiver or [No violation along with Corporate & =
) : 17(1) and  |Special Resolution |05.12.2023 A = 17(D) and 17(1A)
appointment of . ) pay the finc. applicable GST [Governance
17(1A) not passed for aaie were not
director above the - provisions from ;
5 appointment of applicable at the
age of 75. 5 ) = December 1. 2
director above 75 2023 Mrs time of
years of age Amtita Deodbar ﬂpp(\mlmlcm of
) ; Mrs Amrita
wus appointed Deodh:
before that S
) Fiancial
Financial results to Fesilis .
be signed by the submined Company has
“haime o ¥ al res starte itting
- L'mprT)'. LODR Financial results Asked to resubmit - [without the :\‘Tl_nfllj;’ ]:‘:‘_l:r ;.l‘::‘d_ ’;Ihm':""g
\1:;7\1:1\51;1!. Tazliet ! submitted without [BSE email dated with signatures o |signature of the il ‘ ?”:l'h 'i n:l M :‘f'ﬁ —
3 - S . ; v e signature [aller taking
orsrihoie.time Reguldtion the signature of the (11.12.2023 the authorised CMD but with 4 : LU ‘. CUMRING
Directororby s |33(2b) CMD person the signature of ofthe CMDon  |signature as
dircctor authorised o ’ ho L‘l-‘o 13.12.2023. prescribed in the
h:.A the Board of certifying the Regulations /&
Directors. -
results.,

Company Secretary in Practice
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Annexure A to the Annual Secretarial Complinnce Report of Aplab Limited for the financial year ended March 31. 2024

(for the period from December |, 2023 to March 31, 2024)
(b) The listed entity has taken the following actions to comply with the observations made in previous reports: issued thereunder, exeept in respect of matters specified below

SrNo

Compliance
Requirement
(Regulations/

Regulation/
Circular
No.

Deviations

Action taken by

Type of action

Details of
violation

Fine amount

Obscrvations/

Remarks of
the Practising

circulars/ Company’
guidelines Secretary
including

specific

clause)

Management
respon s¢

Not Applicable as this is the first report being submitted in respect of the company.
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Annexure B

Compliance Status of Secretarial Standards

Secretarial Standard Requirement

Number

SS1 Board meeting 4.1.1 Attendance Register pages to be serially numbered.

SS1 Board meeting 7.1.4 Minutes book pages of board and Committee meetings to
be numbered.

SS1 Board meeting 1.3.7 Agenda and notes to agenda to be sent 7 days before the
meeting,

SS1 Board meeting 1.3.11 Minutes of meeting of 12" June 2023 and 1*' September
2023 have not recorded that these meetings were called at
shorter notice.

SS1 Board meeting 3.5 Quorum for committee meetings to be specified at the time
of constitution of committees.

SS1 Board meeting 7.16 Minutes are being maintained in loose leaf form since

several years and have to be bound at periodic intervals.
SS1 Board meeting 7.2.2.1(h) | All committee meeting minutes to be taken note of in the
succeeding board meetings.

SS1 Board meeting 7.4 Draft Minutes of board and Committee meetings to be
circulated to the Directors within 15 days of meeting.
SS1 Board meeting 7.6.4 Signed Minutes of board and Committee meetings

certified by CS to be circulated within 15 days of signing
of the Minutes.

SS2 General meeting 17.2.1.1 | General Meeting Minutes to be as per SSD 17 1o record
17.2.2.1(g) presence of Statutory and Secretarial Auditors.




