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[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,
Khaitan (India) Ltd
46C, J. L. Nehru Road
Kolkata – 700071
I I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate practices
by Khaitan (India) Ltd (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 Company’s
books, papers, minute  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, I hereby report that in our opinion,
the company has, during the audit period covering the financial year ended on 31st March, 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
subject to the reporting made hereinafter:
I 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, 2018 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder
(iv) Foreign Exchange Management Act, 1996 and the rules and regulations made thereunder to the extent of Foreign Direct Investment, 

Overseas Direct Investment and external Commercial Borrowings;
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):-

a) SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b) SEBI  (Prohibition of Insider Trading) Regulations, 2015;
c) SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 (Not applicable to the Company during the Audit Period);
d) SEBI(Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 (Not applicable to the Company
during the Audit Period);
e) SEBI (Issue and Listing of Debt Securities) Regulations, 2008 (Not applicable to the Company during the Audit Period);
f) SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993.;
g) SEBI (Delisting of Equity Shares) Regulations, 2009 (Not applicable to the Company during the Audit Period);
h) SEBI (Buyback of Securities) Regulations, 1998 (Not applicable to the Company during the Audit Period);

(vi) OTHER APPLICABLE ACTS.
The environment (Protection) Act, 1986
The Water (Prevention and Control of Pollution) Act, 1974
The Air (Prevention and Control of Pollution) Act, 1981
The Industrial Employment (Standing Orders)act, 1946

The Listing Agreements and SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015(LODR) entered into by the Company
with National Stock Exchange of  India Limited. During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above subject to the following observations:
The Company could not produce any document relating to the Environment (Protection) Act, 1986, the Water (prevention and Control of
Pollution) Act, 1974 and The Air (prevention and Control of Pollution) Act, 1981.
During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, Listing
Agreements etc mentioned above, save and except the following  observations:
1. There has been some instances where the Forms were filed with some delay, thereby paying the additional fees. We have been informed

by the Management that they are in the process of filing of some forms that are not filed till date.
2. CEO and CFO of the Company, Mr. S Bafna resigned on 30.11.2016 and we were told by the Management that they are in the process

of filling up the position of CEO and CFO. The Company has appointed Mr. Sunay Krishna Khaitan as Executive Director with effect
from 12.11.2016 and Mr. Manoj Kumar Jain as Chief Financial Officer with effect from 27th April, 2018.

3. Some instances were observed where composition of Audit Committee, Remuneration Committee, Shareholders Relationship Committee
were not as per Act. We have been informed by the management that they are in the process of appointing suitable candidates as
Independent Directors of the Company.

I further report that,
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 during the period 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 are sent as per the provisions
of the Act, 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 are captured and recorded as part of the minutes.
I further report that the Company has defaulted in the payment of statutory dues, within the prescribed time.
I further report that the Company has not paid listing Fees as required by SEBI (Listing Obligations and Disclosure Requirements) Regulation,
2015(LODR).
I 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.

Puja Agarwal
Company Secretary in Practice

Place: Kolkata ACS No.:36736
Date: 14th August, 2018 C P No.:14637
Note: this report is to be read with my letter of even date which is annexed as ‘annexure A’ and forms an integral part of this report.
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