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COMPLIANCE CERTIFICATE

To
The Chief General Manager
Listing 0peration,
BSE Limited,
2Oth Floor, P. f.Towers,
Dalal Street,
Mumbai (MH) 400 001

Dear Sir,

I, L.N. Joshi, proprietor of L N foshi and Co, Practicing Company Secretary have been
appointed by SIMRAN FARMS LIMITED (hereinafter referred to as 'Company'), having
CIN t01222MPl9B4PLC002627and having its Registered 0ffice at 1-B, Vikas Rekha
Complex, Khatiwala Tank, Indore, Madhya Pradesh, India, 452OOL to issue this
Compliance Certificate in accordance with Regulation 1,63(2) of Chapter V of SEBI [lssue
of Capital and Disclosure Requirements), Regulations, 20LB as amended from time to
time, [hereinafter referred to as "Regulations").

In accordance with the Regulations, the Board has proposed issue up to 10,18,300 (Ten
lacs Eighteen Thousand Three Hundred) warrants convertible into equivalent equity
share of the Company ("Equity Share Warrants") to members of promoters group and
other non promoter/other person at price of INR L55/- (Rupees One Hundred Fifty Five
onlyJ each (including the warrant subscription price and the warrant exercise price)
equity share warrant [including premium of INR 1,45 /- fRupees One Hundred Forty Five
Only)] per equity share warrant or such other higher price as may be determined in
accordance with the Chapter V of the SEBI (ICDR) Regulations and Companies Acr,
201,3, each warrant convertible into 1 (one) equity share of face value of INR 1,0/- each
(Rupees Ten each) ["the Equity shares") aggregating to 15,78,36,s00/- [Rupees Fifteen
Crore Seventy Eight Lacs Thirty Six Thousand Five Hundred only), for cash
consideration on a preferential basis ("preferential issue"). The proposed preferential
issue was approved at the Meeting of Board of Directors of the Company held on August
1.4rh,2024.

0n the basis of the
information received
under the aforesaid

relevant management inquiries, necessary representations and
from/furnished by the management of the Company, as required

Disclosure Requirements) Regulations 2018 including any amendment/modification
thereo0

Regulations, I have verified that following documents and have



concluded that the issue is being made in accordance with the requirements of theseRegulations as applicable to the preferential issue:

I' Memorandum of Association and Articles of Association of the company;II' The Present capital structure including the details of the Authorised, Subscribed,

i:t:L:"' 
Paid up share capital or ine company along with rhe shareholding

III' Resolutions passed at the meeting of the Board of Directors;IV. List of proposed allottees;
v' The relevant date in accordance with Regulation r6L of the Regulations. Therelevant date for the purpose of said minimul issue price was August 13rh, 2024;vl' The Equity shares are fully paid up and all equity shares held by the proposedallottees in the Company are in dematerialized form.vll' Disclosures under the sEBI (Prohibition of Insider Trading) Regulations, 2015 & thesEBI [Substantial Acquisition of Shares and Takeovers) [.grT;;i;ns, 201 t, if any,made by proposed allottees during the 90 trading days preceding the relevant date;(Not applicable)

vlll' Details of buying, selling and clea.ling in the Equity Shares of rhe company by theproposed allottees, member of the Promoter'Group during the 90 trading dayspreceding the relevant date; ( Not applicable)IX' Permanent Account Numbers of the pioposed arottees;x' Draft notice of Generar Meeting and ixpianatory Statement:
a' to verify the disclosure in Explanatory statement as required under companiesAct' 2013 & the companies (Share iapital and Debentures) Rules, zol4 anr)Regulation 163[1J of the Regularions.
b' to verify the tenure of the convertible securities of the company that it shall notexceed eighteen months from the date of their arotment.
c' to verify the lock-in period as required under Reguration 1.67 ofthe Regulationsd' to verify the terms for payment of consideration and allotment as requlred underRegulation 169 of the Regulations.

xl' Valuation report by Independent Registered valuer Registered with IBBI.xll' computation of the minimum price of the warrant to be allotted in preferentialissue is in accordance with the Regulations. The minimum issue price for theproposed preferential issue of the company, based on the fricing formulaprescribed under these Regulations has been worked out at trvn t5+.q+/- (RupeesOne Hundred Fifty Four and Ninety Four paisa onlyJ as per report of independentRegistered valuer' The Board of the company has fixed tlie warrant Issue price (i.e,the price including the warrant subscripiion Price and the warrant Exercise price)of INR 1'55/- [Rupees One Hundred Fifty Five 0nly) which is above the MinimumPrice as determined in compliance with t-he requirements of the Regulations.xlll' Board/shareholders' resolution and statutory reqisters to verify that promoter(s)or the-member of promoter group have not ?ailei to exercise u"ny *urrunts of theCompany which were previously subscribed Uy if,".;xlv' The pricing of warrants is as per Regulation 164 and l66Aof the Regulations and

i:',tt;u'ng 
into consideration the uulu. determined by rhe tndependenr Registered

xv' it is in compliance with the conditions for continuous listing of equityspecified in the listing regulation with the stock exchange where theof the company are listed and the Securities and Exchange Board "ffi

shares as

ares



Obligations and Disclosure Requirements),2015, as amended, and any circular or
notification issued by the Board there under.

It is the responsibility of the Management to comply with the requirements of the
Regulations, including the preparation and maintenance of all accounting and other
relevant supporting records, designing, implementing and maintaining internal control
relevant to preparation of notice and explanatory statement, determination of relevant
date & minimum price of warrants and making estimates that are reasonable in the
circumstances,

Assumptions & Limitation of scope and Review:

2. 0ur responsibility is to certify based upon our examination of relevant documents
and information. This is neither an audit nor an expression of opinion.

3. I am not expressing any opinion on the price computed / calculated and/or the price
at which the warrants are being issued by the Company.

4' This certificate is solely for the intended purpose of compliance in terms of aforesaid
Regulations and for your information and it is not to be used, circulated, quoted or
otherwise referred to for any other purpose other than compliance with the aforesaid
Regulations.

Certification:

Based on our examination of such information/documents and explanation furnished to
me by the management and employees of the Company and to the best of my knowledge
and beliel I hereby certify that proposed preferential issue warrants convertible into
equivalent equity share of the Company is being made in accordance with the
requirements of the Regulations.

For L.N. f oshi & Company
Company Secretaries

1.. Compliance of the applicable laws and ensuring
information furnished, are the responsibilities of the

Date: L6th August, 2024
Place: Indore

the authenticity of documents and
management of the Company.
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