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COMPLIANCE CERTIFICATE 

{Pursuant to Regulation 163(21. Part Ill ofCbapter Yoftbe SEBI Qssue Qf Cagjtal and Djsclosure 
Requirements) Regulations 2018. including anv amendment/modification thereon 

To, 
The Board of Directors, 
Hemo Organic Limited 
(CIN: l24231GJ1992PLC018224) 
Block-D-Shop No.108 Sumel Business Park-7, 
Near Sona Ni Cha Ii Rakhial Ahmedabad, 
Gujarat, India - 380 023. 

We, Gaurav Bachani & Associates, Company Secretaries, Ahmedabad, have been appointed by "Hemo 
Organic Limited" (hereinafter referred to as "Company'"), vide appointment, having CIN: 
L24231GJ1992PLC018224, and having its Registered Office at Block-D-Shop No .108 Sumel 
Business Park-7, Near Sona Ni Chali Rakhial Ahmedabad, Gujarat, India - 380 023, to issue this 
Compliance Certificate in accordance with Regulation 163(2) of the Chapter V of the SEBI (Issue of 
Capital and Disclosure Requirements), Regulations, 2018, as amended from time to time (hereinafter 
referred to as the "Regulations"). 

In accordance with the Regulations, the Company has proposed issue of up to 99,75,000 (Ninety­
Nine Lakhs Seventy-Five Thousand) Convertible Warrants ("Warrants") of Rs . 10.00/- each fully 
paid-up, for cash consideration, on a preferential basis, with an issue price of Rs . 12.50 / - each 
(including premium of Rs. 02.50/-) ("Proposed Preferential issue") . The proposed preferential issue 
was approved at the Meeting of Board of Directors of the Company held on Thursday, 111h December, 
2025. 

On the basis of the relevant management inquiries, necessary representations, and information 
received from / furnished by the management of the Company, as required under the aforesaid 
Regulations, +fwe have verified that the issue is being made in accordance with the requirements of 
these Regulations, as applicable to the preferential issue, more specifically, the following: 

i. Memorandum of Association ("MOA ") and Articles of Association (" AOA) of the Company; 
ii. The Present Capital structure including the details of the Authorised, Subscribed, Issued and 

Paid-up share capital of the Company along with the shareholding pattern; 
iii. Resolutions passed at the meeting of the Board of Directors; 
iv. List of Proposed Allottees; 
v. The relevant date in accordance with Regulation 161 of the Regulations. The relevant date for 

the purpose of said minimum issue price was Rs. 12.45/- per share; 
vi. The statutory registers of the Company and List of shareholders issued by RTA: 

a. to note that the equity shares are fully paid-up; 
b. all equity shares held by the proposed allottees in the Company are in dematerialised 

form. 
vii.Disclosures under the SEBI (Prohibition of Insider Trading) Regulations, 2015 & the SEBI 

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, if any, made by proposed 
allottees during the 90 trading days preceding the relevant date; 

viii. Details of buying, selling and dealing in the Equity Shares of the Company by the proposed 
allottees, Pfflmeter er Pr0m0ter GrBYJJ during the 90 trading days preceding the relevant date; 

ix. Permanent Account Numbers of the proposed allottees, except those allottees who are r~;;~pt 
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from specifying the ir Pe rmanent Acco unt Numbe r fo r tra nsacting in the securities ma rke t by 
the Board; 

x. Draft no tice o f Gene ra l Meeting, Explana tory Sta tement a nd Sha re ho lde rs Agreeme nt (if any) : 
a. to veri fy the disclosure in Expla nato ry State me nt as required under Co mpanies Act, 2013 

& the Compa nies (Sha re Capital and De be ntures) Rules, 2014 a nd Regula tio n 163(1) o f 
the Regula tion s. 

b. to verify the tenure of the co nvertible securities o f the compa ny tha t it sha ll no t exceed 
e ighteen months from the da te of the ir a llo tment. (if a pplica ble) 

c. to veri fy the lock-in pe riod as required unde r Regula tion 1 67 o f the Regula tio ns. 
d. to verify the te rms for payme nt o f cons ide ra tio n a nd a llotme nt as required under 

Regula tion 169 o f the Regula tio ns. 
xi. Computation of the minimum price o f the s ha res to be a llotted in pre fe re ntia l issue in 

accordance w ith the Regula tio ns. The minimum iss ue price for the pro posed pre ferentia l issue 
of the Compa ny, based on the pric ing formula prescribed unde r these regula tion s has been 
wo rked out a t Rs. 12.45/- per share; **' Board/s ha reholders' resolYtion a nd sta tyto ry registers to verify tha t pro moter(s) or the 
p rom oter gro1:1 p has no t fa iled to e>cercise any warrants of the Company which w ere pre11io1:1sly 
s 1:1bscribed by the m; (if ap plicable) 

xiii. ValYatio n Report of Independent Registe red Va l Yer fo r pricing of infreqyently traded sha res; 
(if a pplicable ) 

xiv. ValYation Report of the assets do ne by the Independe nt Registe red Va l1:1er fo r issya nce of 
secYrities for cons ide ration o ther tha n cash and its s ybmissio n to the s tock eMchanges where the 
eqYi ty shares of the Compa ny are lis ted; (if applicable) 

xv. Verified the re levant s ta tutory records o f the compa ny to confirm tha t: 
a. it has no o utstanding dues to the SEBI, the s tock excha nge o r the de posito ries except those 

w hose a re the s ubject matter o f a pending a ppeal or proceeding(s), w hich has been admitted 
by the re levant Court, Tribunal o r Autho ri ty. 

b. it is in compliance w ith the conditions for continuo us listing o f equi ty sha res as specified 
in the listing agree me nt w ith the s tock exchange where the equi ty sha res o f the Company 
a re listed a nd the Securities and Exchange Board o f India (Listing Obligatio ns and Disclosure 
Require me nts), 2015, as ame nde d, a nd any circula r or notificatio n issued by the Boa rd 
the reunde r. 

e. Additio nal verificatio n in case of preferen tia l iss 1:1e of shares of companies ha 11'ing stressed 
assets as per Reg1:1latio n 164A (if applicable) 

X'w!i, disclos1:1res w.r.t. the defaylts rela ting to paymen t of interest/ repayment of pr incipal amo 1:1nt 
on loans in terms ofSE:B I Circ1:1lar da ted November 21, 2019; 

X'w'ii. The Inter creditor agreement in terms o f Rese n•e Ba nlc of Ind ia (Pr 1:1dentia l Framew o rk for 
Reso l1:1tion of Stressed Assets) Qirectio ns 2019 Elated J1:1ne 07, 2019; 

X'w'iii.credit ratiflg repo rt of the fina ncial instr1:1ments that it has been downgraded to "Q"; 
Kix, Agreement(s)/docyments re lated to arrangement for monitoring the 1:1se of proceeds bya p1:1blic 

fin ancia l instit1:1 t ion or by a sched1:1 led commercia l banlc, which is not a rela ted party to the 
Com pany. 

It is the responsibility o f the Managemen t to co mply w ith the require me nts of the Regula tio ns, including 
the pre pa ration and ma inte nance of a ll accounting and other re levant supporting records, design ing, 
impleme nting and ma inta ining inte rna l control re levant to prepa rat ion o f Notice and explana tory 
s ta te me nt, de te rmination o f re leva nt date & minimum price o f sha res and making estimates tha t are 
reasona ble in the c ircumstances. 
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Assumpti ons & Limitation of scope and Review: 

1. Compliance o f the a pplicable laws and ensuring the authenticity o f docume nts and in formation 
furnished, are the responsibilities of the manage ment of the Co mpany. 

2. Our responsibili ty is to certi fy based upon our examination of relevant documents and 
in formation. This is ne ither an audit nor an express ion of opinion. 

3. We a re not expressing a ny o pinio n on the price computed/ calculated and/ o r the price at 
which the shares a re being iss ued by the Company. 

4. This certificate is solely for the intended purpose of compliance in terms of afo resaid 
Regula tio ns a nd for your information and it is no t to be used, circulated, quoted or otherwise 
re ferred to fo r any othe r purpose other than compliance with the aforesaid Regulations. 

Certification 

Based on our examination of such information I documents and explanation furnished to us by 
the mana2ement and employees of the Company and to the best of our knowled2e and belief. 
we hereby certify that the proposed preferential jssue js bein2 made in accordance with the 
reguirements of the Re2ulations. 

For, Gaurav Bachani & Associates 

Company Secretaries f:14 -~ 
' ' 4 

~I>.~ {(~' '\; 
~C' • 

Gaurav V. Bachani '· _ 
:r l Proprietor 

ACS: 61110 
COP: 22830 
FRN:S2020G)718800 
Peer Review Certificate No. : 2126/2022 
UDIN:A061110G002454468 

Date: 16th December, 2025 
Place: Ahmedabad 


