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BRAWN BIOTECH LIMITED

NOTICE OF THIRTY NINTH (39") ANNUAL GENERAL MEETING

NOTICE is hereby given that the 39™ ANNUAL GENERAL MEETING of the members of BRAWN
BIOTECH LIMITED (“the company”) will be held on Monday, 30" September, 2024 at 11:00
A.M.(IST) through video conferencing or other audio visual mode to transact the following
business.

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited financial statement of the company for the financial
year ended 31t March, 2024 including Balance Sheet, Statement of Profit & Loss and Cash Flow
Statement and the Report of Board of Directors and Auditors thereon.

2. To appoint a director in place of Mr. Brij Raj Gupta (DIN:009747969) Director who retires by
rotation at this Annual General Meeting, and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS

3. To consider and, if thought fit, to pass, with or without modification (s), the following resolution
as an Ordinary Resolution:

Reqularization of Additional Director, Mrs. Pooja Jha (DIN: 10749145) as Director
(Non- Executive & Independent) of the company:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and
all other applicable provisions of the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mrs. Pooja Jha (DIN: 10749145), who was
appointed as an Additional Director pursuant to the provisions of Section 161(1) of the
Companies Act, 2013 and the Articles of Association of the Company and who holds office up to
the date of this Annual General Meeting and in respect of whom the Company has received a
notice in writing under Section 160 of the Companies Act, 2013 from a member proposing
hiscandidature for the office of Director, be and is hereby appointed as a Non-Executive &
Independent Director of the Company for the period of 5 years and shall not be liable to retire
by rotation hereinafter in accordance with the provision of Companies Act, 2013.”

4. To consider and, if thought fit, to pass, with or without modification (s), the following resolution
as an Ordinary Resolution:

Reqularization of Additional Director, Mr. Mayank Jain (DIN: 07993851) as Director

(Non- Executive & Independent) of the company:
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“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and
all other applicable provisions of the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mr. Mayank jain (DIN: 07993851), who was
appointed as an Additional Director pursuant to the provisions of Section 161(1) of the
Companies Act, 2013 and the Articles of Association of the Company and who holds office up to
the date of this Annual General Meeting and in respect of whom the Company has received a
notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as a Non- Executive &
Independent Director of the Company for the period of 5 years and shall not be liable to retire
by rotation hereinafter in accordance with the provision of Companies Act, 2013.”

Dated: 29.08.2024 By order of the Board
Place: New Delhi For BRAWN BIOTECH LIMITED
Sd/-

Priyanka Sharma
Company Secretary

NOTES:

1. The Explanatory statement setting out the material facts pursuant to Section 102 of the
Companies Act concerning the SpecialBusiness in the Notice is annexed hereto and forms part
of this Notice.

2. The Ministry of Corporate Affairs (“MCA”) vide its General Circular No. 20/2020 dated May 5,
2020, read with subsequent circulars issued from time to time, the latest one being General
Circular No. 09/2023 dated 25t September 2023 (MCA Circulars) has allowed the Companies to
conduct the Annual General Meeting (AGM) through Video Conferencing (VC) or Other Audio-
Visual Means (OAVM) till 30™ September 2024. In compliance with the provisions of the
Companies Act, 2013 (“the Act”), SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and MCA Circulars, the 39th Annual General Meeting
(“Meeting” or “AGM”) of the Company is being held through VC / OAVM on Monday, 30t
September 2024, at 11:00 A.M. (IST). The proceedings of the AGM deemed to be conducted at
the Registered Office of the Company situated at C-64, First Floor, Lajpat Nagar-1, New Delhi-
110024

3. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA
Circulars dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility
of remote e-voting to its Members in respect of the business to be transacted at the AGM/EGM.
For this purpose, the Company has entered into an agreement with Central Depository Services
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(India) Limited (CDSL) for facilitating voting through electronic means, as the authorized e-
Voting’'s agency. The facility of casting votes by a member using remote e-voting as well as the e-
voting system on the date of the EGM/AGM will be provided by CDSL.

. The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice. The facility of participation at the EGM/AGM through VC/OAVM will be made
available to atleast 1000 members on first come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the EGM/AGM without restriction on account of first come first served basis.

. The attendance of the Members attending the AGM/EGM through VC/OAVM will be counted for

the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013.

Since the AGM is being held pursuant to the MCA circulars theough VC/OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for appointment of
proxies by the Members .

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020,
the Notice calling the AGM/EGM has been uploaded on the website of the Company at
www.brawnbiotech.com. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited at www.bseindia.com. The AGM/EGM Notice is also disseminated on
the website of CDSL (agency for providing the Remote e-Voting facility and e-voting system during
the AGM/EGM) i.e. www.evotingindia.com.

. The AGM/EGM has been convened through VC/OAVM in compliance with applicable provisions
of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA
Circular No. 17/2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020.

In continuation of this Ministry’s General Circular No. 20/2020, dated 05th May, 2020 and after
due examination, it has been decided to allow companies whose AGMs were due to be held in
the year 2020, or become due in the year 2021, to conduct their AGMs on or before 31.12.2021,
in accordance with the requirements provided in paragraphs 3 and 4 of the General Circular No.
20/2020 as per MCA circular no. 02/2021 dated January,13,2021 and subsequent circulars issued
in this regard, the latest being 10/2022 dated December 28, 2022.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS
ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders
holding shares in demat mode.
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Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode
and non-individual shareholders in demat mode.

(i)  The voting period begins on 27.09.2024 at 9:00 A.M and ends on 29.09.2024 at 5:00 P.M. During

this period shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of 23.09.2024 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i)  Shareholders who have already voted prior to the meeting date would not be entitled to vote at

the meeting venue.

(iii)  Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under

(iv)

Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities are required to provide remote e-voting facility
to its shareholders, in respect of all shareholders’ resolutions. However, it has been observed that
the participation by the public non-institutional shareholders/retail shareholders is at a negligible
level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on various ESPs and maintenance of multiple user IDs
and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login credential,
through their demat accounts/ websites of Depositories/ Depository Participants. Demat account
holders would be able to cast their vote without having to register again with the ESPs, thereby, not
only facilitating seamless authentication but also enhancing ease and convenience of participating in
e-voting process.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders
holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-
Voting facility provided by Listed Companies, Individual shareholders holding securities in demat
mode are allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode CDSL/NSDL is given below:

Type of Login Method
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shareholders

Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login through their
existing user id and password. Option will be made available to reach e-
Voting page without any further authentication. The URL for users to login
to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or visit
www.cdslindia.com and click on Login icon and select New System Myeasi.
After successful login the Easi / Easiest user will be able to see the e-Voting
option for eligible companies where the evoting is in progress as per the
information provided by company. On clicking the evoting option, the user
will be able to see e-Voting page of the e-Voting service provider for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also links provided to
access the system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available
at at cdsl website www.cdslindia.com and click on login & New System
Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotinglLogin  The system  will
authenticate the user by sending OTP on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user will
be able to see the e-Voting option where the evoting is in progress and also
able to directly access the system of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

1)

2)

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal Computer or on a mobile.
Once the home page of e-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section. A new
screen will open. You will have to enter your User ID and Password. After
successful authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service provider name and
you will be re-directed to e-Voting service provider website for casting your
vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for IDeAS
“Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
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3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting
service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting

Individual You can also login using the login credentials of your demat account through
Shareholders your Depository Participant registered with NSDL/CDSL for e-Voting facility.
(holding After Successful login, you will be able to see e-Voting option. Once you click on
securities in | e-Voting option, you will be redirected to NSDL/CDSL Depository site after

demat mode) | successful authentication, wherein you can see e-Voting feature. Click on
login  through | company name or e-Voting service provider name and you will be redirected to

their e-Voting service provider website for casting your vote during the remote e-
Depository Voting period or joining virtual meeting & voting during the meeting.
Participants

(DP)

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login
securities in Demat mode with can contact CDSL helpdesk by sending a
CDSL request at helpdesk.evoting@cdslindia.com

or contact at toll free no. 1800 21 09911

Individual Shareholders holding Members facing any technical issue in login
securities in Demat mode with can contact NSDL helpdesk by sending a
NSDL request at evoting@nsdl.co.in or call at 022

- 4886 7000 and 022 - 2499 7000

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical
mode and non-individual shareholders in demat mode.

(v) Login method for e-Voting and joining virtual meetings for Physical shareholders and
shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.
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2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered
with the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders
holding shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

Bank recorded in your demat account or in the company records in order to login.
Details e If both the details are not recorded with the depository or company,
OR Date of please enter the member id / folio number in the Dividend Bank details
Birth (DOB) field.

After entering these details appropriately, click on "SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach ‘Password
Creation” menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see "RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.
Click on the "RESOLUTIONS FILE LINK"” if you wish to view the entire Resolution details.
After selecting the resolution, you have decided to vote on, click on "SUBMIT"”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “"OK”, else to change your
vote, click on "CANCEL"” and accordingly modify your vote.

Once you "CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the
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Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

Additional Facility for Non - Individual Shareholders and Custodians -For Remote
Voting only.

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians
are required to log on to www.evotingindia.com and register themselves in the
“Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they
wish to vote on.

e The list of accounts linked in the login will be mapped automatically & can be delink in
case of any wrong mapping.

o Itis Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if any, should be uploaded in PDF
format in the system for the scrutinizer to verify the same.

e Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz; solution@brawnbiotech.com , if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to
verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH VC/OAVM
& E-VOTING DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the AGM/ EGM is same as
the instructions mentioned above for e-voting.

2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will
be displayed after successful login as per the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the
meeting. However, they will not be eligible to vote at the AGM/EGM.

4. Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed
to avoid any disturbance during the meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection

11| Page




BRAWN BIOTECH LIMITED

to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 15 days
prior to meeting mentioning their name, demat account number/folio number, email id,
mobile number at (company email id). The shareholders who do not wish to speak during
the AGM but have queries may send their queries in advance 15 days prior to meeting
mentioning their name, demat account number/folio number, email id, mobile number at
(company email id). These queries will be replied to by the company suitably by email.

8. Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

9. Only those shareholders, who are present in the AGM/EGM through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system available during
the EGM/AGM.

10.If any Votes are cast by the shareholders through the e-voting available during the
EGM/AGM and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders may be considered invalid as
the facility of e-voting during the meeting is available only to the shareholders attending
the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to Company/RTA email
id.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with
your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 21 09911

All grievances connected with the facility for voting by electronic means may be
addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services
(India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M
Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call toll free no. 1800 21 09911.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

ITEM 3:

Mrs. Pooja Jha was appointed as an Additional Director (Independent Non- Executive Director) of
the company with effect from 27.08.2024, in accordance with the provisions of Section 161 & 149
of the Companies Act, 2013, read with the Articles of Association of the Company.

Pursuant to Section 161, Mrs. Pooja Jha holds office only upto the date of this Annual General
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Meeting of the Company.

Mrs. Pooja Jha is not disqualified from being appointed as Director (Independent & Non Executive)
in terms of Section 164 and 149 of the Companies Act, 2013 and has given his consent to act as
Director.

In terms of provisions of Section 152 of the Companies Act, 2013, in the opinion of board of
directors, he fulfils the condition as specified in Section 149 of the Companies Act, 2013.

The Board is of view that the appointment of Mrs. Pooja Jha as Independent & Non Executive
Director is desirable and would be beneficial to the Company and hence it recoomends the said
resolution as Ordinary resolution for approval by members of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives is any
way concerned or interested in the said resolution.

The Board recommended the said resolution to be passed as an ordinary resolution.

ITEM 4:

Mr. Mayank Jain was appointed as an Additional Director (Independent Non- Executive Director)
of the company with effect from 27.08.2024, in accordance with the provisions of Section 161 &
149 of the Companies Act, 2013, read with the Articles of Association of the Company.

Pursuant to Section 161, Mr. Mayank Jain holds office only upto the date of this Annual General
Meeting of the Company.

Mrs. Mayank Jain is not disqualified from being appointed as Director (Independent & Non
Executive) in terms of Section 164 and 149 of the Companies Act, 2013 and has given his consent
to act as Director.

In terms of provisions of Section 152 of the Companies Act, 2013, in the opinion of board of
directors, he fulfils the condition as specified in Section 149 of the Companies Act, 2013.

The Board is of view that the appointment of Ms. Mayank Jain as Independent & Non Executive
Director is desirable and would be beneficial to the Company and hence it recoomends the said
resolution as Ordinary resolution for approval by members of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives is any
way concerned or interested in the said resolution.

The Board recommended the said resolution to be passed as an ordinary resolution.

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT for the item no. 2,

3 & 4 of this notice at the forthcoming Annual General Meeting of the Company as

required under Requlation 36(3) of SEBI (LODR)) and Secretarial Standard-2 issued by

the Institute of Company Secretarial of India are as follows:
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Name of Director | Mr. Brij Raj Gupta Mrs. Pooja Jha (DIN | Mr. Mayank Jain (DIN
(DIN 00974969) 10749145) 07993851)

Qualifications Graduate Graduate Chartered Accountant

Date of Birth | 15/04/1952 04/06/1993 02/06/1989

(age)

Experience & | Experience of more | Experience of more | Experience of more

Expertise than 40 years than 6 years in|than 10 years of in the
marketing. field of accounting and

taxation.

Terms & | As per Appointment | As per Appointment | As per Appointment

condition of Re- | Letter Letter Letter

appointment

Details of | - - -

Remuneration to

be paid

Number of Board | 5 2 2

Meetings

attended during

the year

Nationality Indian Indian Indian

Shareholding in | 500174 - -

the Company

Directorships - - -

held in other

listed companies

/ Chairmanships

or Memberships

of Committees in

other listed

Companies

Relationship NA NA NA

inter-se between

Directors & Key

Managerial

Persons

Skills & |- Mrs. Pooja Jha is having | Mr. Mayank Jain is

capabilities
required and the
manner in which
the director
meets such
requirement. (In
case of
Independent
Director)

more than 6 years of
experience in sales &
marketing field across
various industries.

having more than 10
years of experience in
field of Accounting and
taxation.
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BRAWN BIOTECH LIMITED

BOARD'S REPORT

Dear Shareholders,

The Directors have pleasure in presenting the 39" Annual Report of your Company on the business
& operations and Audited Statement of Accounts for the year ended 315t March, 2024 along with the
Auditor’s Report thereon.

FINANCIAL RESULTS

The Standalone Financial Results of the Company for the year ended 315t March 2024 are as
follows:
(Rs. In Thousands)

Year Ended on Year Ended

PARTICULARS 31.03.2024 31.03.2023
Revenue from Operations 164946.91 222,306.42
Profit/(Loss) before Tax (15442.11) (4115.13)
Provision for Income Tax - -
Creation of Deferred Tax Assets/(Deferred Tax (2972.04) 4646.63
Liabilities written back)
Net Profit/(Loss) from continuing operations (12442.17) (9,111.28)
Extraordinary and exceptional items - -
Profit/(Loss) for the year (12442.17) (9,111.28)

DIVIDEND & RESERVES

In order to meet the working capital requirements of the Company, no Dividend has been
recommended.

TRANSFERS OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND

Pursuant to the provisions of the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 and Amendments Rules, 2017 notified by the Ministry
of corporate Affairs, the Company is required to transfer all shares in respect of which dividend
has not been paid or claimed by the Members for seven consecutive years or more in the name
of Investor Education and Protection Fund (IEPF)demat account. Adhering to various
requirements set out in the Rules, the Company has taken appropriate action for transferring
the shares to the Demat Account opened by IEPF Authority. The Company has also uploaded
details of such Members whose shares are transferred to IEPF demat Account on its website at
www.brawnbiotech.com. The shares transferred to IEPF Suspense Account including all benefits
accruing on such shares, if any, can be claimed by the members from the IEPF Authority, after
following the procedure the prescribed under the Rules.

Dividends which remain unpaid or unclaimed for a period of seven years from the date of
transfer to the unpaid dividend account are required to be transferred to IEPF established by
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the Central Government, pursuant to the provisions of Section 124 and 125. Members are
requested to claim their dividend lying unclaimed with the company.

REVIEW OF OPERATIONS/ KEY HIGHLIGHTS/ STATEMENT OF AFFAIRS

During the period under consideration the Company’s revenue from operations was Rs. 164946.91
and it has suffered from loss of Rs. 12442.17. The Company is trading in Herbals, Ayurvedic and
Critical Care range of Products alongwith other pharmaceutical products and distributing them in the
Domestic industry. In the coming year, management’s focus shall continue to be on expanding
specialty and improving internal efficiencies.

THE STATE OF THE COMPANY'’S AFFAIRS

Your company is in trading pharmaceutical products. The pharmaceutical sector is contributing a
major contribution into the GDP of the Country. Your Managament is doing all best efforts to
ensure profitability of the Company.

MATERIAL CHANGES AND COMMITMENT AFFECTING FINANCIAL POSITION BETWEEN
THE END OF THE FINANCIAL YEAR AND DATE OF REPORT:

There are no material changes affecting the affairs of the Company which have occurred between
the end of the financial year on March 31, 2024 of the Company to which the financial statement
relate and date of this report.

CHANGE IN NATURE OF BUSINESS:

The company has not undergone any change in the nature of the business during the financial
year.

DEPOSITS
Your Company has no unclaimed / unpaid matured deposit or interest due thereon. Your Company
has not accepted any deposits covered under ‘Chapter V - Acceptance of Deposits by Companies’

under the Companies Act, 2013 during the financial year ended March 31, 2024.

CAPITAL STRUCTURE

The Authorized Share Capital and Issued, Subsribed & Paid-up Equity Capital Share of the Company
as on March 31, 2024 stands as shown below:

Particulars As on Year Ended 315t March, | As on Year Ended 315t March,
2024 2023
No. of Shares | Rupees No. of Shares | Rupees
Authorised Capital | 45,00,000 4,50,00,000 45,00,000 4,50,00,000
Equity Share of Rs.
10/- each
Issued, Subsribed & | 30,00,300 3,00,03,000 30,00,300 3,00,03,000
Paid-up Equity
Capital Share of Rs.
10/- each

During the year under review, the Company has not issued shares with differential voting rights
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nor has granted any stock options or sweat equity. As on March 31, 2024, none of the Directors
of the Company hold instruments convertible into equity shares of the Company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

DIRECTORS:

The composition of the Board is in conformity with the relevant provisions of the Companies Act,
2013. All the Directors possess the requisite qualifications and experience in general corporate
Management, finance, banking and other allied fields, which enable them to contribute effectively to
the Company in their capacity as Directors of the Company.

Name Designation Date of Appointment

Mr. Brij Raj Gupta Director 13.08.2019

Mrs. Brij Bala Gupta Director 24.11.2004

Mr. Subhash Chander Independent Director Cessation due to resignation on
27.08.2024

Mrs. Kanta Takkar Independent Director Cessation due to resignation on
27.08.2024

Mr. Mayank Jain Additional Independent Director |Appointed as Additional
Independent Director on
27.08.2024

Mrs. Pooja Jha Additional Independent Director |[Appointed as Additional
Independent Director on
27.08.2024

Mr. Amit Kumar Manager 2021

Ms. Pooja Pandey Chief Financial Officer (CFO) [05.08.2022

Ms. Priyanka Sharma Company Secretary 01.01.2019

KEY MANAGERIAL PERSONNEL:

Mr. Amit Kumar Mishra Manager, Manager, Ms. Pooja Pandey, CFO and Ms. Priyanka Sharma, CS
were the Key Managerial Personnel of the Company as on March 31%t, 2024.

RETIREMENT BY ROTATION:

Pursuant to Section 152(6) and Article of Association of the Company, Mr. Brij Raj Gupta (DIN:
00974969) retires by rotation at the ensuing Annual General Meeting and being eligible, offer himself
for reappointment. The Board recommends her re-appointment for approval of the members in the
forthcoming Annual General Meeting.

DECLARATION BY INDEPENDENT DIRECTORS UNDER SUB-SECTION (6) OF SECTION
149

All the Independent Directors have submitted their disclosure to the Board that they fulfill all the
requirements as to qualify for their appointment as an Independent Director under the provisions of
Section 149 read with Schedule IV of the Companies Act, 2013. The Board confirms that the
independent directors meet the criteria as laid down under the Companies Act, 2013.
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SEPARATE MEETING OF INDEPENDENT DIRECTORS

In accordance with the provisions of Schedule IV to the Companies Act, 2013 and Regulation 25(3)
of SEBI (LODR), 2015, a separate meeting of the Independent Directors of the Company was held
on 14% Februrary, 2024 to discuss the agenda items as prescribed under the applicable laws. The
meeting was attended by all Independent Directors of the Company.

SIGNIFICANT/MATERIAL ORDERS PASSED BY THE REGULATORS

There are no significant/material orders passed by the Regulators or Courts or Tribunals impacting
the going concern status of your Company and its operations during the financial year 2023-24.

ANNUAL RETURN

Pursuant to Sec 92(3) of the Companies Act, 2013 read with Rule 12 of the Companies (Management
and Administration) Rules, 2014, the copy of Annual Return can be accessed at Company’s website
at www.brawnbiotech.com

AUDITORS

STATUTORY AUDITORS
M/s. Rajiv Udai & Associates, Statutory Auditors, were appointment as statutory auditors of the
Company from the conclusion of 36th Annual General Meeting till the conclusion of 41st Annual
General Meeting for the period of 5 years to audit the accounts of the Company from the financial
year 2021-22 to 2025-26.

Auditor’s Report

There are no qualifications, reservations or adverse remarks and disclaimers made by The Report
given by M/s. Rajiv Udai & Associates, Statutory Auditors on the financial statement of the Company
for the year ended 31t March 2024 is part of the Annual Report. There are no qualifications,
reservation or adverse remark or disclaimer in their Report. During the year under review, the
Auditors did not reported any matter under Section 143 (12) of the Act, therefore no detail is required
to be disclosed under Section 134 (3)(ca) ofthe Act.

SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 the Board had appointed M/s
Amit Bansal and associates (Company Secretaries) for financial year 2023-24. A copy of Secretarial
Audit Report from Mr. Amit Bansal for the financial year ended March 31, 2024 in the prescribed
Form No. MR-3 is annexed to this report as Annexure A.

There is no qualification, reservation and adverse remark or disclaimer made by the auditor in
the report.

COST AUDIT
Companies (cost records and audit) (Amendment) Rules, 2015 are not applicable on the Company
for the financial year 2023-24.

INTERNAL AUDITORS
M/s Sahil Pasricha & Associates (Firm Reg. No. 026379N), Chartered Accountants has been
appointed as Internal Auditor of the Company for the financial year 2023-24.

INTERNAL FINANCIAL CONTROLS
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BRAWN BIOTECH LIMITED

The Board has adopted the policies and procedures for ensuring the orderly and efficient conduct of
its business, including adherence to the Company’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy and completeness of the accounting
records, and the timely preparation of reliable financial disclosures.

The Company’s Internal Control Systems are commensurate with the nature of its business and the
size and complexity of its operations.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

Your company does not have any unlisted/listed subsidiary company or Joint Venture or any
Associate Company, pursuant to the provisions of the Rule 8 of Companies (Accounts) Rules,
2014, therefore, no requirement of attachment of Form AOC-1. Further no any Company become
or ceased to be subsidiary, joint venture or associate company during the year under review.

LISTING FEES
The Annual Listing Fee for the year 2023-24 has been paid to the Stock Exchange where the
Company’s shares are listed.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Sec. 134 (5) of the Companies Act, 2013, the Board of Directors, to the best of their
knowledge and ability hereby confirm that:

in the preparation of the annual accounts, the applicable accounting standards have been followed
along with proper explanation relating to material departures;

the directors have selected accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the company at the end of the financial year 2023-24 and of the loss of the
company for the year.

the directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets
of the company and for preventing and detecting fraud and otherirregularities;

the directors have prepared the annual accounts on a going concern basis;

The directors have laid down internal financial controls to be followed by the company and that
such internal financial controls are adequate and were operating effectively.

The directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

The Company has adopted a Whistle Blower Policy establishing vigil mechanism which is overseen
by the Audit Committee for the genuine concerns expressed by the employees and the Directors.
The Company has also provided adequate safeguards against victimization of employees and
Directors who express their concerns. The Company has also provided direct access to the
Chairman of the Audit Committee on reporting issues concerning the interests of employees and
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the Company. The policy as approved by the Board is uploaded on the Company’s website at
www.BrawnBiotech.com.

CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES

All contracts / arrangements / transactions entered into by the Company during the financial year
with related parties were in the ordinary course of business and on an arm’s length basis. Hence,
the details of such contracts or arrangements with its related parties are not disclosed in Form
AQOC-2 as prescribed under the Companies Act, 2013 and the Rules framed thereunder.

The Policy on dealing with related party transactions and on determining materiality of related
party transactions as approved by the Board may be accessed on the Company’s website at
www.brawnbiotech.com

BOARD EVALUATION:

The Companies Act, 2013 and SEBI (Listing Obligations and Disclosure requirements)
Regulations, 2015 mandates that the Board shall monitor and review the Board evaluation i.e.
evaluation of the performance of: (i) the Board as a whole, (ii) individual directors (including
independent directors and Chairperson) and (iii) various Committees of the Board. The
Performance evaluation was carried out by the Nomination and Remuneration Committee based
on the “Annual Evaluation Framework” prepared by the Committee.

The framework includes the evaluation of directors on various parameters such as:
Board dynamics and relationships

Information flows

Decision-making

Relationship with stakeholders

Company performance and strategy

Tracking Board and committees’ effectiveness

Peer evaluation

In compliance with the Companies Act, 2013 and Regulation 17 (10) of the SEBI (Listing
Obligations and Disclosure Requirement) Regulations, 2015, the Board has carried out an
evaluation of its own performance, Committees and performance of individual Directors during
the period under review. The aspects covered in the evaluation included the contribution to and
monitoring of corporate governance practices, participation in the long-term strategic planning
and the fulfillment of Directors’ obligations and fiduciary responsibilities, including but not limited
to, active participation at the Board and Committee meetings. Schedule IV of the Companies Act,
2013 states that the performance evaluation of independent directors shall be done by the entire
Board of Directors, excluding the director being evaluated. The evaluation involves Self-Evaluation
by the Board Members and subsequent assessment by the Board of Directors. The Board of
Directors expressed their satisfaction with the evaluation process.

The details of programmes for familiarization of Independent Directors with the Company, their
roles, rights, responsibilities in the Company, nature of the industry in which the Company

operates, business model of the Company and related matters are put up on the website of the
Company.

Statement with regard to integrity, expertise and experience of the independent
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director appointed during the year

During the year under review, the Board has not appointed any Independent Director in the
Company. Further, in the opinion of the Board, all our Independent Directors possess requisite
qualifications, experience, expertise and hold high standards of integrity for the purpose of Rule
8(5)(iiia) of the Companies (Accounts) Rules, 2014. However, at the Board Meeting held on 27t
August, 2024, it has appointed Mr. Mayank Jain and Mrs. Pooja Jha as an Additional Independent
Director on the Board, who holds office up to the date of this Annual General Meeting.

REMUNERATION POLICY:

The Board of Directors has framed a policy which lays down a framework in relation to
remuneration of Directors, key managerial personnel and senior management of the company.
This policy also lays down criteria for selection and appointment of Board Members and related
matters are put up on the website of the Company.

The Nomination and Remuneration Policy may be accessed on the Company’s website at
www.brawnbiotech.com

MEETINGS OF THE BOARD OF DIRECTORS
Five meetings of the Board of Directors were held during the financial year 2023-24.

S.NO. MEETING DATES OF MEETING
1 BOARD OF DIRECTORS 29.05.2023
2 BOARD OF DIRECTORS 09.08.2023
3 BOARD OF DIRECTORS 23.08.2023
4 BOARD OF DIRECTORS 10.11.2023
5 BOARD OF DIRECTORS 14.02.2024

The intervening gap between the Meetings was within the period prescribed under the Companies
Act, 2013.

COMPOSITION OF COMMITTEES

AUDIT COMMITTEE

The Board of Directors of the Company has a duly constituted Audit Committee in terms of the
provisions of Section 177 of the Companies Act, 2013 read with the Rules framed thereunder and
Regulation 18 of the Listing Regulations. The terms of reference of the Audit Committee has been
approved by the Board of Directors.

The Audit Committee comprises of Independent Directors namely Mr. Subhash Chander (Chairman/
Independent Director), Mrs. Kanta Takkar (Member/Independent Director) and Mr. Brij Raj Gupta
(Member/ Non-Independent Director). All the recommendations made by the Audit Committee were
accepted by the Board. The Company Secretary of the Company acts as the secretary to the Audit
Committee.

NOMINATION AND REMUNERATION COMMITTEE
The Board of Directors constituted a Nomination and Remuneration Committee majorly comprises of
Independent Directors namely Mr. Subhash Chander (Chairman/ Independent Director), Mrs. Kanta

Takkar (Member/Independent Director) and Mr. Brij Raj Gupta (Member/ Non-Independent Director).
The function of the Nomination and Remuneration Committee includes recommendation of
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appointment of Whole-time Director(s)/ Managing Director/Joint Managing Director and
recommendation to the Board of their remuneration.

A Nomination and Remuneration Committee has been constituted under section 178 of the
Companies Act 2013 for formulization of the criteria for determining qualifications, positive attributes
and independence of a director and recommend to the Board a policy, relating to the remuneration
for the directors, key managerial personnel and other employees.

STAKEHOLDER RELATIONSHIP COMMITTEE

The Board of Directors constituted a Stakeholder Relationship Committee majorly comprises of
Independent Directors namely Mr. Subhash Chander (Chairman/ Independent Director), Mrs. Kanta
Takkar (Member/Independent Director) and Mr. Brij Raj Gupta (Member/ Non-Independent Director).
The Stakeholder Relationship Committee, inter alia, oversees and reviews all matters connected with
the investor services in connection with applications received and shares allotted in the Initial Public
Offer, status of refund account, conversion of partly paid shares into fully paid shares,
rematerialization and dematerialization of shares and transfer/transmission of shares of the
Company.

The Committee oversees performance of the Registrar and Transfer Agents of the Company and
recommends measures for overall improvement in the quality of investor services.

PARTICULARS OF LOANS GIVEN, INVESTMENTS MADE, GUARANTEES GIVEN AND
SECURITIES PROVIDED

The Company has not given any loan, made investment and provided security in terms of section
186 of the Companies Act, 2013.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION OF SEXUAL HARASSMENT)

The Company has put in place a policy on Prevention of the Sexual harassment in compliance with
the Sexual Harrassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
and the rules framed there under. During the year, no complaints pertaining to sexual harassment
were received. During the FY 2023-2024, following is the summary of complaints received and
disposed of:

No. of Complaints received - NIL

No. of Complaints disposed of - NIL

Your Directors state that during the financial year ended March 31, 2024 under review, there were
no cases filed pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressel) Act, 2013.

CORPORATE GOVERNANCE

As per Regulation 15(2) of SEBI (Listing Obligation and Disclosure Requirement) Regulation 2015,
compliance with the Corporate Governance provisions specified in regulation 17 to 27 and clause
(b) to of the sub-regulation (2) of regulation 46 and Para C, D & E of Schedule V shall not apply
to the company having Paid-up Equity Share Capital not exceeding Rs. Ten Crore and Net Worth
not exceeding Rs. Twenty-Five Crores as on the last day of the previous financial year. The
company is covered under the limts as prescribed in Regulation 15(2) of SEBI (Listing Obligation
and Disclosure Requirement) Regulation 2015; therefore, the company is not required to comply
with the said provisions.

CREDIT RATING:
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Your Company has not obtained Credit Rating from any Agency during the year under Review.

RISK MANAGEMENT

In accordance with provisions of Regulation 21 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is not required to maintain Risk Management
Committee. At present the Company has not identified any element of risk which may threaten
the existence of the Company.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNING AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign exchange
Earnings and outgo as required under Section 134 (3)(m) of the Companies Act, 2013 read with
Rule 8(3) of the Companies (Accounts) Rules, 2014 is furnished in Annexure ‘B’ and is attached to
this report.

CORPORATE SOCIAL RESPONSIBILITY

Pursuant to the provisions of Section 135 of the Companies Act, 2013 every company having net
worth of rupees five hundred crore or more, or turnover of rupees one thousand crore or more or a
net profit of rupees five crore or more during any financial year shall constitute a Corporate Social
Responsibility Committee of the Board and shall formulate a Corporate Social Responsibility Policy.
Your Company is not falling under the purview of said section during the year. Hence, the details of
the same are not disclosed in Annexure in Form CSR-2 as prescribed under the Companies Act,
2013 and the Rules framed thereunder.

MANAGEMENT'S DISCUSSION AND ANALYSIS REPORT

Management’s Discussion and Analysis Report for the year under review, as stipulated under
Regulation 34(3) read with Schedule V(B) of the Securities of Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015, is presented in a separate section
forming part of the Annual Report as "Annexure C".

PARTICULARS OF EMPLOYEES

During the financial year 2023-24, there was no employee employed in the Company who was in
receipt of remuneration for that year Rupees One Crore and Two Lakh Rupees and who employed
for the part of the financial year was in receipt of remuneration not less than Rupees eight lakh and
fifty thousand rupees per month.

The statement containing particulars of employees as required under section 197 of the Companies
Act’ 2013 read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is given in *"Annexure D”.

GENERAL DISCLOSURES

Your Directors state that no disclosure or reporting is required in respect of the following items as

there were no transactions on these items during the year under review:
1. Issue of equity shares with differential rights as to dividend, voting or otherwise.
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Issue of shares (including sweat equity shares/ ESOP) to employees of the Company under any
scheme.
Issue of shares by way of Right Issue/Preferential Issue, Sweat Equity Shares.

COMPLIANCE WITH SECRETARIAL STANDARDS

Your company has complied with the applicable provisions of the Secretarial standards on
meetings of Board of Directors issued by Institute of Company Secretaries of India.

INDUSTRIAL RELATIONS

Industrial relations remain peaceful and cordial during the period under review. Your company
regards its employees as its core strength and thus, undertakes requisite changes in various
policies from time to time for their welfare.

DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016

Your company has neither made any application nor are any of its proceedings pending under
the Insolvency and Bankruptcy Code, 2016.

DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME
OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM
THE BANKS OR FINANCIAL INSTITUTIONS

During the financial year 2023-24, your company has not made any one time settlement and
valuation with respect to loans taken from banks or financial institutions.

ACKNOWLEDGEMENT
The Board takes this opportunity to sincerely thank all its stakeholders namely, shareholders,
customers, suppliers/ contractors, bankers, employees, Government agencies, local authorities

and the immediate society for their un-stinted support and co-operation during the year.

On behalf of the Board of Directors For Brawn Biotech Limited

PLACE: New Delhi Sd/- Sd/-
DATE: 29.08.2024 Brij Raj Gupta Brij Bala Gupta
(DIN: 00974969) (DIN: 00975261)

Director Director
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ANNEXURE ‘A’ TO THE BOARD’S REPORT

Form No. MR- 3
Secretarial Audit Report
For the Financial Year ended 31st March, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the
Companies (Appointment and Remuneration Personnel) Rules, 2014]

To

The Members,

Brawn Biotech Limited

1st Floor, C-64, Lajpat Nagar- 1, New Delhi-110024

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate governance practice by Brawn Biotech Limited (CIN: L74899DL1985PLC022468)
(hereinafter called “the Company”). Secretarial Audit 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 Company’s Books, Papers, Minutes Books, Forms and Returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents
and authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion,
the Company has, during the financial year ended 31st March, 2024, complied with the statutory provisions
listed hereunder and also that the Company has proper Board processes and compliance mechanism in place
to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by the Company for the financial year ended on 31st March, 2024 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the
extent of foreign Direct Investment, Overseas Direct Investment, External Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’):-

a) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.

b) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993, regarding the Companies Act and dealing with client.

c) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
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Regulations, 2009; [Not applicable as the company has not issued further share capital during the
period under review]

e) SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015, as may be amended from
time to time.

Provisions of the following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (‘SEBI Act’) were not applicable to the Company under the

financial year under report:-

a) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008;

b) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

c) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
purchase Scheme) Guidelines, 1999;

(vi) Other laws applicable to the Company are listed below:
(a) The Employees Provident Fund & Miscellaneous Provisions Act, 1952;
(b) The Employees State Insurance Act, 1948;
(¢) Industrial Dispute Act, 1947,
(d) Minimum Wages Act, 1948;
(e) Payment of Bonus Act, 1965;
(f) Payment of Gratuity Act, 1972
We have also examined compliance with the applicable clauses of the following:
i.  Secretarial Standards with regard to meeting of Board of Directors (SS-1) and General

Meeting (SS-2) issued by The Institute of Company Secretaries of India.

ii. Provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

We have not examined compliance by the Company with applicable financial laws, like
direct and indirect tax laws, since the same have been subject to the review by statutory
financial auditors and other designated professionals.

During the period under review, the Company has complied with the provisions of the

Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above, to the extent
applicable.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive
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Directors, Non- Executive Directors and Independent Directors. The changes in the composition of
the Board of Directors that took place during the year under review were carried out in compliance
with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes
on agenda were sent at least seven days in advance, and a system exists for seeking and obtaining
further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

Majority decision is carried through while the dissenting members' views, if any, are captured and
recorded as part of the minutes.

We further report that there are adequate systems and processes in the Company commensurate
with the size and operations of the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

For Amit Bansal & Associates
Company Secretaries

Sd/-
Place: New Delhi Amit Bansal
Date:-20.08.2024 ACS No.: 21319

C.P. No.: 17875
Peer Review Certificate No.: 3740/2023
UDIN: A021319D000805071
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ANNEXURE ‘B’ TO THE BOARD'S REPORT

INFORMATION AS PER SECTION 134 OF THE COMPANIES ACT, 2013 READ WITH

RULE 8(3) OF THE COMPANIES (ACCOUNTS) RULES, 2014 AND FORMING PART OF
THE DIRECTORS REPORT FOR THE YEAR ENDED MARCH 31, 2024

A. CONSERVATION OF ENERGY, POWER AND FUEL CONSUMPTION
The company is taking all measures to conserve Energy, Power and Fuel
Consumption.

(i) Energy Conservation Measures taken
(i) Usage of Alternate Sources of Energy N.A
(iii) Capital Investments in Energy Conservation Equipments

N.A
N.A
B. Technology absorption N.A
C. Expenditure on R&D N.A
D. Foreign Exchange earnings N.A
S. [Particulars Year ended 31t |Year ended 31%t
NO March March
2024 2023
a) [Total foreign Exchange earned - -
b) [Total foreign Exchange used on - -
Import of raw materials, spare parts and capital goods
c) |[Expenditure in Foreign Currencies for travels, L -
subscription, consumables stores, goods for resale,
commission on export sales
etc.
d) |Remittance during the vyear inforeign currency [ B
on account of dividend.
On behalf of the Board of Directors For Brawn Biotech Limited
PLACE: New Delhi Sd/- Sd/-
DATE: 29.05.2024 Brij Raj Gupta Brij Bala Gupta
(DIN: 00974969) (DIN: 00975261)
Chairman & Director Director
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ANNEXURE 'C’" OF THE BOARD’S REPORT
MANAGEMENT DISCUSSION AND ANALYSIS

PHARMACEUTICAL SECTOR OVERVIEW

The pharmaceutical sector continues to be a cornerstone of global healthcare, playing a pivotal
role in enhancing the quality of life and addressing a myriad of medical challenges. Amidst
rapid scientific advancements, the sector remains characterized by groundbreaking research,
innovative drug development, and the pursuit of novel therapeutic solutions. The past year
witnessed a confluence of factors, including evolving regulatory landscapes, shifts in
healthcare policies, and heightened public health awareness, all of which have shaped the
industry's trajectory.

As a result, the pharmaceutical sector continues to be a dynamic and resilient arena, fostering
collaboration between research institutions, pharmaceutical companies, and healthcare
providers to deliver cutting-edge treatments and medications. In this context, Our Company
stands as a stalwart participant, dedicated to navigating these complexities, seizing
opportunities, and contributing to the collective advancement of healthcare through its
unwavering commitment to the trading of pharmaceutical products.

INDIAN PHARMACEUTICAL MARKET

The Indian pharmaceutical sector continues to stand as a stalwart within the global healthcare
landscape, characterized by its resilience, innovation, and substantial contributions to
improving human well-being. In recent years, the sector has exhibited remarkable growth,
firmly establishing itself as a cornerstone of India's economy and a significant player on the
international stage.

With the emergence of biotechnology, advanced manufacturing techniques, and a growing
focus on digital health solutions, the Indian pharmaceutical sector finds itself at the precipice
of transformative change. As the nation embraces the potential of personalized medicine,
precision therapies, and increased investment in research and development, the sector is
poised to contribute significantly to the realization of a healthier and more prosperous world.

As a company deeply entrenched within this dynamic and evolving sector, we recognize the
immense opportunities and responsibilities that lie ahead. By aligning ourselves with the
sector's principles of quality, innovation, and patient-centricity, we remain committed to not
only navigating the challenges but also capitalizing on the vast potential that the Indian
pharmaceutical industry holds.

In the pages that follow, we delve deeper into our contributions, achievements, and strategies
within this vibrant sector, and we extend our gratitude to our stakeholders for their unwavering
support and partnership on this incredible journey.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS
FRONT

Your Company is giving special attention to Human Resources/Industrial relations
development. Industrial relations remained cordial throughout the year and in order to make
the organization strong, progressive, and dynamic, our Company focusses on organizational
development, employee engagement and talent management and retention. The working
atmospheres for all the employees are very favorable and suitable systems are in place for
optimum working efficiency of all the employees.
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COMPANY PERFORMANCE

The Company being a manufacturer is always exposed to the general risks such as government
regulations and policies, statutory compliances, etc. The Company from time to time identifies
the risk and has put in its place appropriate measures for mitigating such risks. During the
year the performance of the Company has substantially increased compared to the previous
year

INTERNAL CONTROL SYSTEMS & ADEQUACY
Your Company has in place adequate internal control systems commensurate with size and
nature of its operations. Internal control processes, which consist of adopting appropriate
management systems and implementing them, are followed. The Company has a qualified
Audit Committee, independent Statutory Auditors and Internal Auditors who submit reports
periodically, which are reviewed and acted upon.

PROSPECTS

The Indian economy is one of the fastest developing economies in the world. On back of
increasing sales of generic medicines, continued growth in chronic therapies and a greater
penetration in rural markets, the domestic pharmaceutical market is expected to grow India’s
economic growth is expected to accelerate, backed by improved investor confidence and better
policy reforms. The Company is positive of increasing its market share through long-term
growth opportunities in its existing products, acquisition of new customers.

OPPORTUNITIES AND THREATS:

OPPORTUNITIES:

As emerging markets continue to gain prominence and developed markets seek cost-effective
alternatives, Indian pharmaceutical companies are uniquely positioned to fulfill these
demands. Additionally, advancements in research and development, along with increasing
investments in biotechnology and innovation, are driving the sector towards a higher echelon
of drug discovery and development.

Thus, ensuring that we could capitalize on short-term market opportunities and leverage the
same to build long-term partnerships.

THREATS:

The rise of digital technologies and the increasing importance of data security present another
set of challenges. Stringent and constantly evolving regulations, both domestically and
internationally, require companies to adapt swiftly to changes in compliance standards. The
push for sustainability and environmental responsibility is transforming business practices
across all sectors, including pharmaceuticals.

By acknowledging these mentioned emerging threats and proactively addressing them, the
sector can continue to thrive in an ever-evolving global landscape. Our commitment to
innovation, compliance, sustainability, and strategic foresight will be pivotal in navigating
these challenges and securing a prosperous future for our industry.
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ANNEXURE ‘D’ OF THE BOARD’S REPORT

Disclosure pursuant to Section 197(12) of the Companies Act, 2013 read with Rule 5 of
Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014 as amended
by Companies (Appointment and Remuneration of Mangerial Personnel) Amendement Rules,
2016:

PARTICULARS OF REMUNERATION

a) The Ratio of the Remuneration of each Director to the Median Remuneration of the Employees
of the Company for the financial year:

|Name of person Ratio to Median Remuneration
Non-Executive Directors 0.00

Executive Directors

Mr. Brij Raj Gupta 0.00

b) The percentage increase in Remuneration of each Director, Chief Financial Officer, Company
Secretary, in the financial year:

‘Name of person % Increase in Remuneration
Non-Executive Directors 0.00

Executive Directors

Mr. Brij Raj Gupta 0.00

KMP

Ms. Priyanka Sharma(CS) 64

Ms. Pooja Pandey (CFO) 62

Mr. Amit Kumar (Manager) 31.22

c) The percentage increase in the Median Remuneration of employees in the financial year: 10%

d) The number of permanent employees on the rolls of Company as on 31.03.2024 employees is
16.

e) The explanation on the relationship between: Average increase in Remuneration and Company
Performance - On an average, employee received an increase of 10%. The increase in
remuneration is in line with the market trends and is linked to organization performance.

f) Comparison of the Remuneration of the Key Managerial Personnel against the Performance of
the Company.

Particulars Rs
Remuneration of Key Managerial Personnel (KMP) during financial year 2023-24 3501396

Remuneration (as % of revenue i.e., Rs. 164946910/- 2.12

Remuneration (as % of PBT(Loss) i.e., Rs. (12442.17) Thousand) -

g) Variation in the Market Capitalization of the Company, price earnings ratio as at the closing
date of the current financial year and previous financial year and percentage increase over
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decrease in the market quotations of the shares of the Company in comparison to the rate
at which the Company came out with the last public offer in case of listed companies and in
case of unlisted companies, the variations in the net worth of the Company as at the close of
the current financial year and previous financial year:

Particulars Unit As at 315t March, As at 315t March, Variation
2024 2023

Closing rate of share [Rs. 20 16.55 3.45

at BSE

EPS Rs. -4.15 -3.03 -1.12

Market Capitalization |Rs/lac 600.06 496.54 103.52

Price Earnings Ratio  |Ratio -4.82 -5.46 0.64

h) Average percentiles increase already made in the salaries of employees other than
managerial personnel in the last financial year and its comparison with percentile increase
in the Managerial Remuneration and justification thereof and point out if there are any
exceptional circumstances for increase in the Managerial Remuneration. The average
increase in salaries of employees in 2023-24 was 10%. The percentage increase in
Managerial Remuneration for the year was 10%.

Comparison of each Remuneration of the Key Managerial Personnel against the performance
of the company

Particulars Manager CS CFO
Mr. Amit Ms. Priyanka |[Ms. Pooja Pandey
Kumar Sharma

Remuneration 8,82,900 14,52,096 11,66,400
Remuneration (as % of revenue i.e. 0.53 0.88 0.70
164946910)
Remuneration (as % of PBT(Loss) i.e = - -
(12442170)

j) The key parameters for any variable component of Remuneration availed by the

Directors:

No remuneration and perquisites to Chairman and Managing Director were paid and hence no
approval by the members had been required. Further, the Non-Executive Directors are not
getting sitting fees for attending Board & Committee Meetings.

k) The ratio of the remuneration of the highest paid Director to that of employees who are not

1)

Directors but receive remuneration in excess of the highest paid Directors during the year:
Not Applicable.

Affirmation that the remuneration is as per the remuneration policy of the Company. The
Company affirms Remuneration is as per the Remuneration policy of the Company.
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Independent Auditor’s Report

To the Members of M/s Brawn Biotech Limited

Report on the Ind AS Financial Statement

Opinion

We have audited the financial statements of Brawn Biotech Limited (“the company”), which comprise the
balance sheet as at 31*March 2024 and the statement of profit and loss including the statement of Other
Comprehensive Income, statement of cash flows and statement of changes in equity for the year ended,
and notes to the financial statement, including a summary of significant accounting policies and other
explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements given the information required by the Act in the manner so
required and given a true and fair view in conformity with the accounting principles generally accepted in
India, of the state of affairs of the Company as at March 31, 2024, and profit & loss, (changes in equity)
and its cash flows for the year ended on that date.

Basic for Opinion

We have conducted our audit in accordance with standards on Auditing (SAs) Specified under section
143(10) of the Companies Act, 2013.0ur responsibilities under those standards are further described in
the Auditor’s Responsibilities for the Audit of the financial statements section of our report. We are
independent of the company in accordance with the code of Ethics issued by the institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the financial
statement under the provisions of the Companies Act, 2013 and the rules there under, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate provide a basis for our
opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the financial statements of the current period. These matters were addressed in the context of
our audit of the financial statement as a whole, and in forming our opinion thereon, and we do not provide
a separate opinion on these matters.

We have determined that there are no key audit matters to communicate in our report.

Management’s Responsibility for the standalone financial statements

The company’s Board of Directors is responsible for the matter stated in section 134(5) of the companies
Act, 2013 (“the Act”) with respect to the preparation of these standalone financial statement that given a
true and fair view of the financial position, financial performance, changes in equity and cash flow of the
company in accordance with the accounting principles generally accepted in India, including the
accounting standards specified under section 133 of the Act.

This responsibility also includes maintenance of adequate records in accordance with provisions of the Act
for safeguarding of the assets of the company and for preventing and detecting frauds and other
irregularities; section and application of appropriate implementation and maintenance of accounting
policies; making judgments and estimates that are reasonable and prudent; and design, implementation
and maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
financial statement that given a true and fair view and are free from material misstatement, whether due
to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
the going concern basis of accounting unless management either intends to liquidate the company or to
cease operation, or has no realist alternative but to do so. Those board of directors are also responsible
for overseeing the company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statement
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Our objectives are to obtain reasonable assurance about whether the financial results as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial results. As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional Skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial results, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we
are also responsible for expressing our opinion through a separate report on the complete set
of financial statements on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor's report to the related disclosures in the financial results or,
if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial results, including the
disclosures, and whether the financial results represent the underlying transactions and
events in a manner that achieves fair presentation.

Report on Other Legal and Regulatory requirements
As required by section 143(3) of the act, we report that:
a) We have sought and obtained all the information and explanations which to the best our

knowledge and belief were necessary for the purpose of our audit.

b) In our opinion, proper books of account as required by law have been kept by the company so far
as it appears from our examination of those books.

c) The Balance Sheet, the statement of profit and loss, and the cash flow statement dealt with by this
report are in agreement with the book of account.

d) In our opinion, the aforesaid standalone financial statements comply with the Ind AS specified
under section 133 of the act, read with rule 7 of the companies (Accounts) Rules 2014.

e) On the basis of the written representations received from the directors as on 31° March, 2024
taken on record by the board of directors, none of the directors is disqualified as on 31 March,
2024 from being appointed as a director in terms of section 164(2) of the Act.
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With respect to the adequacy of the internal financial controls over financial reporting of the
company and the operating effectiveness of such controls, refer to our separate report in
“Annexure 2”.

With respect to the other matter to be included in the Auditor’s Report in accordance with the
requirements of section 197(16) of the Act, as amended, in our opinion and to the best of our
information and according to the explanation given to us, the remuneration paid by the Company
to its directors during the year is in accordance with the provision of Section 197 of the Act.

With respect to the other matters to be included in the auditor’s report in accordance with rule
11 of the companies (Audit and Auditor’s) rules, 2014, in our opinion and to the best of our
information and according to the explanations given to us.

The company has disclosed the impact of pending litigations on its financial position in its
financial statements.-Refer Note 1 to the financial statements.

II.  The company did not have any long —term contracts including derivative contracts for
which there were any material foreseeable losses.

Ill.  There has been no delay in transferring amounts, required to be transferred, to the
Investor Education and Protection Fund by the Company

V. (a) The management has represented that, to the best of its knowledge and belief, no
funds have been advanced or loaned or invested (either from borrowed funds or share
premium or any other sources of funds) by the company to or in any other person or entity,
including foreign entity (“Intermediaries”), with the understanding, whether recorded in
writing or otherwise, that the intermediary shall, whether, directly or indirectly lend or
invest in other persons or entities identified in any manner whatsoever by or on behalf of
the company (“Ultimate Intermediaries”) or provide any guarantee, security or the like on
behalf of the ultimate beneficiaries;

(b) the management has represented, that, to the best of its knowledge and belief, no funds
have been received by the Company from any person or entity, including foreign entity
(“Funding Parties”), with the understanding, whether recorded in writing or otherwise,
that the company shall, whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Funding Party
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the
ultimate beneficiaries.

(c) Based on the audit procedures that have been considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11 (e) as provided under (a) and (b)
above, contain any material misstatement.

V. The company has not declared or paid any dividend during the year in contravention of
the provisions of section 123 of the Companies Act, 2013
Vi. Based on our examination, which included test checks, the company has used accounting

software for maintaining its books of account for the financial year ended March 31, 2024
which has a feature of recording audit trail (edit log) facility and the same has operated
throughout the year for all relevant transactions recoded in the software. Further, during
the course of our audit we did not across any instance of the audit trail feature being
tampered with.

As proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 is applicable from April 1,
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2023, reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014 on
preservation of audit trail as per the statutory requirements for record retention is not
applicable for the financial year ended March 31, 2024.

For Rajiv Udai and Associates

Chartered Accountants

FRN: 018764N

Rajeev Jain

Partner

M. No: 099767

UDIN: 24099767BKBMUU2623

Place: Delhi
Date: 29-05-2024
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Annexure 1 referred to in paragraph 1 of the section on “Report on other legal and regulatory requirements”
of our report of even date

®

(i)

(iii)

(iv)

)

(vi)

(vii)

(a) The Company has maintained proper records showing full particulars, including quantitative
details and situation of fixed assets.

(b)  The Fixed Assets have been physically verified by the management in a phased manner,
designed to cover all the items over a period of three years, which in our opinion, is
reasonable having regard to the size of the company and nature of its business. Pursuant
to the program, a portion of the fixed asset has been physically verified by the
management during the year and no material discrepancies between the books records

and the physical fixed assets have been noticed.

(c) According to the information and explanation given to us and on the basis of our
examination of the records of the company, the company did not hold any immovable

property.

The inventories have been physically verified by the management during the year. In our opinion,
the frequency of verification is reasonable. No material discrepancies were noticed on such

physical verification.

According to the information and explanations given to us, the Company has not granted any
loans, secured or unsecured to companies, firms, limited liability partnerships or other parties

covered in the register maintained under section 189 of the Companies Act, 2013.

According to the information and explanations given to us and on the basis of our examination
of the records of the company, the company has complied with the provision of Section 185 and

186 of the Companies Act, 2013 with respect to loans and investments made.

The Company has not accepted any deposits from the public during the year.

As informed to us, the Central Government has not prescribed the maintenance of cost records
under sub-section (1) of section 148 of the Act, in respect of the activities carried on by the

company

(a) The Company is generally regular in depositing with the appropriate authorities undisputed
statutory dues including provident fund, employees’ state insurance, income-tax, sales-
tax, service tax, customs duty, excise duty, value added tax, GST, cess and other material

statutory dues.

(b)  According to the information and explanations given to us, no undisputed amounts
payable in respect of provident fund, employees’ state insurance, income-tax, service tax,

sales-tax, customs duty, excise duty, value added tax, GST, cess and other material
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)
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statutory dues were outstanding, at the year end, for a period of more than six months

from the date they became payable.

(c)  According to the records of the Company, there is no dues outstanding of income-tax,
sales-tax, wealth-tax, service tax, custom duty, excise duty, value added tax and cess on
account of any dispute.

In our opinion and according to the information and explanations given by the management,
the Company has not defaulted in repayment of loans or borrowing to banks and debenture
holders.

Based upon the audit procedures performed and the information and explanations given by the
management, the Company has not raised any money by way of initial public offer or further

public offer or debt instruments and term loan.

Based upon the audit procedures performed for the purpose of reporting the true and fair view
of the financial statements and according to the information and explanations given by the
management, we report that no fraud by the Company or no material fraud on the Company by

the officers and employees of the Company has been noticed or reported during the year.

According to the information and explanations given by the management, the managerial
remuneration has been paid / provided in accordance with the requisite approvals mandated by

the provisions of section 197 read with Schedule V to the Companies Act, 2013.

The Company is not a nidhi company. Therefore, the provisions of clause 3(xii) of the order are

not applicable to the Company and hence not commented upon.

Based on our audit procedures performed for the purpose of reporting the true and fair view of
the financial statements and according to the information and explanations given by the
management, transactions with the related parties are in compliance with section 177 and 188
of Companies Act, 2013 where applicable and the details have been disclosed in the notes to

the financial statements, as required by the applicable accounting standards.

According to the information and explanations given to us and on an overall examination of the
balance sheet, the Company has not made any preferential allotment or private placement of
shares or fully or partly convertible debentures during the year under review and hence,
reporting requirements under clause 3(xiv) are not applicable to the Company and, not

commented upon.

According to the information and explanations given by the management, the Company has not
entered into any non-cash transactions with directors or persons connected with him as

referred to in section 192 of Companies Act, 2013.
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(xvi)  According to the information and explanations given to us, the provisions of section 45-IA of

the Reserve Bank of India Act, 1934 are not applicable to the Company.

(xvii) The Company has incurred cash losses during the financial year covered by our audit and the

immediately preceding financial year.
(xviii) There has been no resignation of the statutory auditors of the Company during the year.

(xix)  On the basis of the financial ratios, ageing and expected dates of realization of financial assets
and payment of financial liabilities, other information accompanying the financial statements
and our knowledge of the Board of Directors and Management plans and based on our
examination of the evidence supporting the assumptions, nothing has come to our attention,
which causes us to believe that any material uncertainty exists as on the date of the audit report
indicating that Company is not capable of meeting its liabilities existing at the date of balance
sheet as and when they fall due within a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the Company. We further
state that our reporting is based on the facts up to the date of the audit report and we neither
give any guarantee nor any assurance that all liabilities falling due within a period of one year

from the balance sheet date, will get discharged by the Company as and when they fall due.

For Rajiv Udai and Associates
Chartered Accountants
FRN: 018764N

Rajeev Jain

Partner

M.No: 099767

UDIN: 24099767BKBMUU2623

Place: Delhi
Date: 29-05-2024
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ANNEXURE 2 REFERRED TO IN PARAGRAPH 2 (f) OF THE SECTION ON “REPORT ON OTHER LEGAL AND REGULATORY
REQUIREMENTS” OF OUR REPORT OF EVEN DATE

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of Brawn Biotech Limited (“the
Company”) as of March 31, 2024 in conjunction with our audit of the standalone financial statements
of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India. These
responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Companies Act,2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on
Auditing as specified under section 143(10) of the Companies Act, 2013, to the extent applicable to an
audit of internal financial controls, and both issued by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial Statements for
external purposes in accordance with generally accepted accounting principles. A company's internal
financial control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only
in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.
Inherent Limitations of Internal Financial Controls Over Financial Reporting

Becaus