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SECRETARIAL AUDIT REPC,RT

FOR THE FINANCIAL YEAR ENDED 37st March, 2076

[Pursuantto section 204(1) of the Companies Act,2013 an,d rule No.9 of the Companies(Appointment and Remuneration of Managerial personnel,) Rules, ZOij -

To,

The Members,

Uniroyal Industries Limited

I have conducted the secretarial audit of the compliance of applicable statutoryprovisions and the adherence to good corporate piactices Uy uniroyal Industries
Limited (hereinafter called the company). Secietarial Audit was conducted in a manner
that provided me a reasonable basis for evaluating ther corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the Uniroyal Industries t,imited books, papers, minute
books, forms and returns filed and other records maintained by the company and alsothe information provided by the Company, its off,icers, igents and authorized
representatives during the conduct of secretarial audit, t hereby report that in my
opinion, the company has, during the audit period cov,:ring the financial year ended
on 3L't March, 201'6 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 Uniroyal Industries Limited for ttre financial year ended on 31,t
March, 201.6 according to the provisions of:

[i) The companies Act, 201.3 (the Act) and the rules m ade thereunder;

[ii) The Securities Contracts [Regulation) Act, 1956 ('SCRA') and the rules made
thereunder;

(iii) The Depositories Ac! 1996 and the Regulations and Bye-laws framed thereunder;

[iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
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thereunder to the extent of Foreign Direct Investment, 0verseas DirectInvestment and Externar com m e rciar B-o rrowi ngs;

[v] The following Regulations and_Guidelines prescribed under the securities andExchange Board of India Act, L992 I,SEBI Aci,],_

[a) The securities and Exchange Board of India fsubstantial Acquisition ofShares and Takeovers) Regulations, 201,1.;

(b) The Securities and Exchange Board of India fprohibition ofInsider TradingJ Regulation,, tggZ;

[c) The Securities and Exchange Board of India flssue of capital andDisclosure Requirements) Regulations, 2009;
td) The Securities and Exchange Board of India fEmployee stock optionscheme and Emproyee Stock Furchase schem e) Guiderines , 1.999;

[e) The securities and Exchange Board of Ind;ia [lssue and Listing of DebtSecurities) Regulations, Z00B;

t0 The securities and Exchange Board of India [Registrars to an Issue andShare Tran"sfer Agents) Regulations, 1993 regarding the companies Act anddeaiing with clien!

tg) The Securities and Exchange Board of India (Delisting of Equity shares)Regulations, 2009; and

(h) The Securities and Exchange Board of India [Buyback of Securities)
Regulations, 1,998;

I/we have also examined compliance with the appli:able clauses of the following:
ti) Secretarial Standards issued by The Institute of company Secretaries of India.
[ii) The Listing Agreements entered into by the company with stockExchange(s);

During the period under review the company has complied with the provisions ofthe Ac! Rules, Regulations, Guidelines, sta;daids, etc. merntioned above subject to thefollowing observations :

a) The company has not appointed chief Financial Officer and the companySecretary in the-company as required by Section 203 the companies Act, 2013and rules made thereunder.
b) The company has a-ppointed M/s Gopal Bhargav & co., chartered Acountants asInternal Auditors of the company forthe FinJncial )lear 2015-16 but Form MGT-14 as required under Rule B of the companies [Meetings of the Board and itsPowers) Rules, 201,4 has not been filed. - 
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I/we further report that -

The Board of Directors of the company is duly constituted with proper balance ofExecutive Directors, Non-Executive Directorc uni Indeperndent Direito.r. tt . changesin the composition of the Board of Directors that took place during the period underreview were carried out in compliance with the provisions of the Act.
Adequate notice is given to all directors to schedule the Board Meetings, agenda anddetailed notes on agenda were sent at least seven days irr advance, and a system existsfor seeking and obtaining further information and clarilications on the agenda itemsbefore the meeting and for meaningfur participation at the meeting,
Majority decision is carried through while the dissenting members, views arecaptured and recorded as part of the minutes.
l/we f urther re port t hat the re a re a dequate systems and p rocesses in the companycommensuratewith.the sizeand operations ofthe company to monitor andensurecompliance with applicabre laws, rules, regulations and guidelines.

I/we further report that during the audit period the cornpany, there were no specific
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