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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2018

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

To ,

The Members,

Zenith Exports Limited
19, R. N. Mukherjee Road
Kolkata - 700 001

West Bengal

| have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by Zenith Exports Limited
having its Registered Office at 19, R. N. Mukherjee Road, Kolkata — 700001, West
Bengal (hereinafter called the Company). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed
aind 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, | hereby report that in my opinion, the Company has, during the
audit period covering the financial year ended 31.03.2018 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
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Auditors’ Responsibility

Maintenance of Secretarial Records is the responsibility of the management of the
Company. My responsibility is to express an opinion on existence of adequate Board
process and compliance management system, commensurate to the size of the
Company, based on these secretarial records as shown to me during the said audit
and also based on the information furnished to me by the officers’ and the agents of
the Company during the said audit.

f
| have followed the audit practices and processes as were appropriate to the best of

my understanding to obtain reasonable assurance about the correctness of the
contents of the secretarial records. The verification was done on test basis to ensure
that correct facts are reflected in secretarial records. | believe that the processes and
practices, | followed, provide a reasonable basis for my opinion.

| have not verified the correctness, appropriateness and bases of financial records,
books of accounts and decisions taken by the Board and by various committees of
the Board during the period under scrutiny. | have checked the Board process and
compliance management system to understand and to form an opinion as to whether
there is an adequate system of seeking approval of respective committees of the
Board, of the Board, of the members of the Company and of other authorities as per
the provisions of various statues as mentioned hereinafter.

herever required, | have obtained the management representation about the
compliance of the laws, rules and regulations and happening of events, etc.

The Compliance of the provisions of Corporate and other applicable laws, rules,
regulations and standards is the responsibility of the management. My examination
was limited to the verification of compliance procedures on test basis.

My report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness or accuracy with which the management has conducted the
affairs of the Company. *““‘R
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I report that, | have examined the books, papers, minute books, forms and returns
filed and other records maintained by the Company for the financial year ended
31.03.2018 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;
(ii) Secretarial Standards as issued by The Institute of Company Secretaries
of India;
(iii) The Securities Contracts (Regulation) Act, 1956 and the rules made there
B ’ under; '
(iv) The Depositories Act, 1996 and the Regulations and Bye-laws framed

there under;

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

(vi) The following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act, 1992:

(@) The Securities and Exchange Board of India (Substantial Acquisition of

Shares and Takeovers) Regulation, 2011;
. (b) The Securities and Exchange Board of India (Prohibition of Insider

Trading) Regulations, 2015;

(c) 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;

(d) The Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015. ‘

I further report that, having regard to the compliance system prevailing in the
Company and on examination of the relevant documents and records in pursuance
thereof, on test-check basis, the Compa s specifically complied with the
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1. The Foreign Trade (Development and Regulation) Act, 1992;
2. Foreign Trade Policy and
3. RBI Guidelines on Export of Goods & Services

to the extent of their applicability to the Company during the financial year ended
31.03.2018 and my examination and reporting is based on the documents, records
and files as produced and shown to me and the information and explanations as
provided to me by the Company and its management and to the best of my judgment
and understanding of the applicability of the different enactments upon the
Company. Further, to the best of my knowledge and understanding there are
adeq‘uate systems and processes in the Company commensurate with its size and
operation to monitor and ensure compliances with applicable laws including general
laws, labour laws, competition law, environmental laws, etc.

Ddring the period under review the Company has complied with the provisions of
the Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above, except:

(a) There was a delay of 1 day by the Company in holding the Board Meeting to
consider and approve the unaudited financial results for the Quarter ended
30.06.2017. The Company had duly paid the fine amount of Rs. 5000/- plus
GST as levied by NSE and BSE, i.e., the Stock Exchanges where the shares of
the Company are listed.

During the period under review, provisions of the following
"eguIations/guidelines/standards were not applicable to the Company:

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

(ii) -The Securities and Exchange Board of India (Share Based Employee
_ -Benefits) Regulations, 2014;
(iii) The Securities and Exchange Board of India (Issue and Listing of Debt

Securities) Regulations, 2008;
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(iv)  The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulation, 2009;

(v) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009.

| further report that:

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

(b) 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.

—~ (c) Majority decision is carried through while the dissenting members’ views are
captured and recorded as part of the minutes.

i (d)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.

‘Lyi;\}@v\c\iﬂ L—A&L'\
(Asit Kumar Labh)
Practicing Company Secretary
ACS — 32891 /C.P. No. — 14664

Place: Kolkata

Dated: |%,(0% ., |’
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