NIKHIL SAWANT & CO.

Company Secretaries
Add : Office No. 01, Ground Floor Parvati Sadan,
Opp. Lakaki Lake, Model Colony, Pune - 411016

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2021

[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,
KATARE SPINNING MILLS LIMITED

I have conducted the secretarial audit of the compliances of applicable
statutory provisions and the adherence to good corporate practices by KATARE
SPINNING MILLS LIMITED (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 earlier visits in the Company and current date’s virtual
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 Comparny, its officers. agents and authorized representatives
during the conduct of secretarial audit, I hereby report that in my opinion, the
Company has, during the audit period covering the financial year ended on 31st
March, 2021 complied w.th 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 of some non-
compliances 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, 2021 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulaticn) Act, 1956 (‘SCRA’) and the rules
thereunder- Not applicakle to the Company during the Audit period.
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(iiiy The Depositories Act, 1996 and the Regulations and Bye-laws framed
thereunder; ‘

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations
made thereunder to the extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings, but during the audit period,
there were no Foreign Direct investment, Overseas Direct Investment and
External Commercial Borrowings- Not applicable to the Company during the
Audit period.

(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 (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011.

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

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009- Not applicable as the Company did not issue
any security during the financial year under review;

(d) The Securities and Exchange Board of India (Employee Stock Option
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999- Not
applicable as the Company has not granted any options to its employees during
the financial year under review;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008- Not applicable as the Company has not issued
any debt securities during the financial year under review; '

(f) 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- Not applicable as the Company is not registered as
Registrar to an issue and Share Transfer Agent during the financial year under
review;

() The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009- Not applicable as the Company has not delisted its equity
shares from any stock exchange during the financial year under review; and

(h) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998- Not applicable as the Company has not bought back
its securities during the financial year under review;




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

(vi) Other laws including laws specifically applicable to the Industry and
Company as per the representation letter given by the Company.

I have also examined compliances with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Compariy Secretaries of
India has been properly followed by the Company during the year.

I have not examined the compliance by the Company with of the following;

- Applicable financial laws, like Direct and Indirect Tax laws, since the same
have been subject to review by statutory financial audit 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
subject to some of the following observations;

1. The Company has failed to pay annual listing fees for the financial year
2020-21 to Bombay Stock Exchange (BSE).

2. There was delay of 1 day in giving prior intimation of Board/ RP meeting to
‘Bombay Stock Exchange as required under Regulation 29 of the Listing
Regulations held ‘for approval of quarterly financial results for quarter
ended on June 30, 2020.

3. There was delay in submission of shareholding pattern of the Company to
Bombay Stock Exchange for the quarter ended on March 31, 2020.

4. As per Regulation 31(2) of SEBI (LODR) Regulations, 2015 the shareholding
of Promoters and Promoter Group i.e. 9,200 (0.65%) shares are pending for

dematerialization as on year end date.

5. There has been non-compliances with certain provisions of Regulation 47 of
SEBI (LODR) Regulations, 2015 in respect to advertisement in newspaper.

6. The Company has failed to comply with provisions of Section 124 of
Companies Act, 2013 and rules made thereunder regarding transfer of

' Education and Protection Funds.
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7. The Company has maintained the website of the Company as per SEBI
* (LODR) Regulations, 2015 however, the website of the Company is not
updated as on current date.

8. As per Section 139(1) of the Companies Act, 2013 the Company has
appointed the Statutory Auditor but the Auditor is not holding Peer Review
Certificate which is to be issued by the Peer Review Board of the Institute of
Chartered Accountants of India, as required under Regulation 33(1)(D) of
SEBI (LODR) Regulations 2015.

9. The Company has closed its books as per Section 91 of the Companies Act,
2013 and has published the public notice for closure of register to the
members in vernacular newspaper in Marathi language but not published
in the English newspaper. '

10. The Company has failed to comply with the Section 108 and rules made
there under of the Companies Act, 2013 with respect to advertisement for
e-voting i.e. the advertisement not published in English newspaper.

I further report that;
The Board of Directors of the Company is constituted as follows:

Mr. Kishore T. Katare -Managing Director, Mr. Subhash Katare —Director, Mr.
Prakash Joti — Independent Director, Mr. Umakant Mahindrakar —Director, Mr.
Vilas Shendge — Independent Director and Mrs. Vidyavati Katare- Director.

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. However, the CIRP Process was initiated against
the Company from 17t July, 2020 due to default in payment of dues of Bank
of India (BOI), therefore the BOI has filed the application with the NCLT,
Mumbai Bench under Insolvency and Bankruptcy Code, 2016. Due to the CIRP
process the board’s powers are suspended and board was not functioning in
the Company and the resolution Professional Mr. Vitthal Dahake was looking
after the affairs of the Company from 17t July, 2020.

As per record, the minutes of the meetings duly recorded and signed by the
Chairman, the decisions of the Board were unanimous and no dissenting vj
have been recorded. '
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I further report that, there were 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 NIKHIL SAWANT & CO.
Company Secretaries

M

KHIL SAWANT

Place: Pune Proprietor
Date: 21st August, 2021 M. No. A37819 CP No- 14691
UDIN- A037819C000815211

This report is to be read with my letter of even date which is annexed as
ANNEXURE- A and forms as integral part of this report.
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Annexure A to the Secretarial Audit Report

To

The Members,

KATARE SPINNING MILLS LIMITED
Solapur- 413006.

My report of even date is to be read along with this letter.

1. Maintenance of Secretarial record is the responsibility of the Management of
the Company. My responsibility is to express an opinion on these secretarial
records based on my audit.

2. 1 have followed the audit practices and processes as were appropriate to
obtain reasonable assurance about the correctness of the contents of the
secretarial records. The verification was done on the random test basis fo
ensure that correct facts are reflected in secretarial records. | believe that the
processes and Practices, I followed provide a reasonable basis for my opinion.

3. 1 have not verified the correctness and appropriateness of any financial
records and Books of Accounts of the Company.

4. Whenever required, I have obtained the Management representation letter
about the Compliance of laws, rules and regulations and happening of events
ele.

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

6. The Secretarial Audit Report is neither an assurance as to the future
visibility of the Company nor of the efficacy or effectiveness with which the
management has conducted the affairs of the Company.

7. The Companies Act, 2013 (the Act) and the Rules made thereunder, here I
would like to state that during the financial year 2020-21, the Company has
been passing through the Insolvency Resolution Process, under Insolvency and
Bankruptcy Code, 2016 vide orders dated 17.07.2020 of the National Company
Law Tribunal (NCLT), Mumbai Bench. The application was admitted and
such the Board of Directors of the Company has been under suspension g
17.07.2020. Mr. Vithal Madhukar Dahake, Insolvency Professional, havi




Registration No.: IBBI/IPA—OOS/ [P-N-000117/2017-18/11296), was appointed
as Resolution Professional (“RP”).

Further, “the Company has filed appeal against the decision of Hon'ble NCLT
Mumbai to NCLAT, Delhi (Company Appeal no. 693 of 2020) in the month of
August 2020 and the said matter was heard by this appellate Tribunal in the
due period and the order was passed as follows; Having regard to the foregoing
discussion, we do not find any merit in the Appeal. The Appellant has failed to
demonstrate that the impugned order suffers from any legal infirmity. The
Appeal being devoid of merit, is dismissed.

FOR NIKHIL SAWANT & CO.

HZ

IKHIL SAWANT

Place: Pune Proprietor
Date: 21st August, 2021 M. No. A37819 CP No- 14691
UDIN- A037819C000815211
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