NAHIDAKHTAR VHORA & Co.’

- ComPANY SECRETARIES

Address : C1, B-Square, 6th Floor, Shree Krishna Center, _
Mithakhali Six Road, Navrangpura, Ahmedabad-380009, Gujarat.

Form Mo. MR-3
SECRETARIAL AUDIT REFORT
For the Financial year ended 31* March, 2017

[Fursuant 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,

HILLTOMNE SOFTWARE AND GASES LIMITED
ke = B/4, K B COMPLEX,

DAIRY ROAD,

MEHSAMNA - 384002,

I have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence ta good corporate practices by HILLTONE SOFTWARE
AND GASES LIMITED [CIN: U72200G11993PLCO20620) (hersinafter called the
company). Secretarial Audit was conducted in d manner that provided me a rzasonatle
basis for evaluating the corporate conducts/statutory compliances and EXpressing my
oRinion thereon,

Based on my werification of the company’'s books, papers, minutes books, farms and
returns filed and other records malntained by the company and also the Infarmatian
provided by the Company, its officers, agents and autharized répresentatives during the
conduct of secretarial audit, | hereby repart that in my opinion, the company has, during
the audit period covering the financial year ended on 31" March, 2017, complied with
the statutory provisions |isted hereunder and also that the Company has proper Board-
processes and compliance-mechanism in Place to the extent, in the mannar and subject
to the reporting made hereinafter,

e
I have examined the books, Papers, minutes’ books, forms and returns filed and other
records maintained by the cempany for the financial year ended on 31st March, 2017
gtcording to the provisions of:
(i} The Companies Act, 2013 (the Act) and the rules made there under;
{ii) The Securities Contracts (Regulation) Act, 1958 {"5CRAT) and Rules made
there under;
(Ii)The Depositories Act, 1956 and the Regulations and Bye- laws framed there
under;
(iv)Foreign Exchange Management Act, 1999 and the rules andg regulations made
there under to the extent of Fargign Direct Investment, Overseae Direct
Investment and External Cammereial Borrowings;
(v} The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 ['SEBI Act”):-
a8 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, 1993;
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¢ The Securities and Exchange Board of Indla (Issue of Capital and
Disclosure Requirements) Regulations, 2009; (Mot applicable tc the
company during the audit pericd)

d The Securities and Exchange Board of India (Employes Stock Optlon
Scheme and Employes Stock Purchase Scheme) Guidelines, 199%; (Not
applicable to the company during the audit period)

e The Securitles and Exchange Beoard of India (Issue and Listing of Debt
Securities) Regulatiens, 2008; (Not applicable to the company during the
audit period)

f The Securities and Exchange Board of India (Registrars to an Issue and
Share Transfer Agents) Regulations, 1993 regarding the Companles Act
and dealing with client;

g The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 20049; and{Not applicable to the company during the audit
pericd)

h The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 19%98; (Mot applicable to the company during the audit
period)

I have alse examined compliance with the applicable clauses of the follawing:

(i) Secretarial Standards issued by The Institute of Company Secretaries of
India. (Mot notified during the financial vear and hence not applicable to the
company during audit period)

During the period under review the Company has complied with the provisions of the
Act, Rules, Requlations, Guidelines, Standards, etc. mentioned abave subject to following
observations.

1. The company has not publish quarterly financial results in English and vernacular
language news papers.

2. The company has not published notices of the board meetings in English and
varnacular language news papers (n which quarterly financial results were
approved.

3. The company has not published notices of annual general meetings as well as
financial staterments in English and vernacular language news papers,

4. The company was listed in Ahmedabad Stock Exchange, but due to clesure of
Ahmedabad Stock Exchange, the securities of the company are not traded in
exchange and right now company’s status is unlisted.

I further report that;

The Board of Directors of the Company is not duly constituted with proper balance of
Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in non compliance with the
provisions of the listing agreement,

Adequate notice is glven to all directors to schedule the Board Meetings, agenda and
detalled 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 ltems
before the meeting and For meaningful participation at the meeting.

Decisions at the Board Meetings, as represented by the management, were taken
unanimously. o




I further report that;

There are adequate systems and processes in the company commeansurate with the size
and operations of the company to monitor and ensure compliance with applicable laws,
rules, regulations and guidelines.

I further repart that; during the audit period, there was no instance of;

{i) Public/Right/Preferential issue of shares / debentures/sweat equity, etc.

(i) Redemption / buy-back of securities

{iii} Major declsions taken by the members in pursuance to section 180 of the Companies
Ack, 2013

{iv) Merger / amalgamation / reconstruction, tc,

{v) Forsign technical collaborations.

Place: Ahmedabad for Nahidakhtar Vhora & Co.

Date: 31% August, 2017 Company Secretarles _;_\;;Vﬂ-‘
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NAHIDAKHTAR VHORA & Co.

CompaNy SECRETARIES
Address : C1, B-Square, 6th Floor, Shree Krishna Center,
Mithakhali Six Road, Navrangpura, Ahmedabad-380009, Gujarat.

Form No. MGT-8

[Pursuant to section 92(2) of the Companies Act, 2013 and rule 11(2) of Companles (Management and
Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

I have examined the registers, records and books and papers of HILLTONE SOFTWARE AND
GASES LIMITED (the Company| as required to be maintained under the Companies Act, 2013 [the Act)
and the rules made there under for the financial year ended on 31" March, 2017, In my epirion and ta
the best of my Information and according to the examinations carried out by me and explanations
e furnished to me by the company, its officers and agents,

| certify that:

A. The Annual Return states the facts as at the close of the aforesald financial year correctly and
adequately,

B. During the aforesaid financial year the Company has complied with provisions of the Act &
Rules made there under in respect of:

1. its status under the Act;

2. maintenance of registers/records & making entries therein within the time prescribed thare
for;

3. filing of farms and returns as stated in the annual return, with the Registrar of Companies,
Reglonal Director, Central Gowernment, the Tribunal , Court or other authorities
within/beyand the prescribed time;

4. calling/ convening/ holding meetings of Board of Directors or its committees, if any, and the
meetings of the members of the company on due dates as stated in the annual return in
respect of which meetings, proper notices were given and the proceadings including the
circular resolutions and resolutions passed by postal ballot, if any, have been praperty
recorded In the Minute Boak/registers malntained for the purpose and the same have been
signed;

3. Closure of Register of Members / Security holders, as the case may be.

6. advances/loans to its directors and/or persons or firms or companies referred in section 185
of the Act;

7. contracts/arrangements with related parties as specified in section 188 of the Act:

8. issue or allotment or transfer or transmission or buy back of securities/ redemption of
preference shares or debentures/ alteration or reduction of share capital/ converslon of
shares/ securities and issue of security certificates in all instances;

9. keeping in abeyance the rights to dividend, rights shares and bonus shares pending
registration of transfer of shares in compliance with the provisions of the Act
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Place:;
Date:

10.

11.

12,

13.

14,

15.
i6.

17.

18.

declaration/ payment of dividend; transfer of unpaid/ unclaimed dividend/other amounts as
applicable to the Investor Education and Protection Fund in accordance with section 125 of
the Act;

signing of audited financial statement as per the pravisions of section 134 of the Act and
report of directors is as per sub - sectlons (3), (4) and (5) thereof;

constitution/ appointment/ re-appointments/ retirement/ filling up casual vacancies/
disclosures of the Directors, Key Managerial Persannel and the remuneration pald to them;
appointment/ reappointment/ filling up casual vacancies of auditors as per the provisions of
section 139 of the Act;

approvals required to be taken from the Central Government, Tribunal, Regional Director,
Registrar, Court or such other authorities under the various provisions of the Act;
acceptance/ renewal/ repayment of deposits;

borrowings from its directors, members, public financial institutions, banks and others and
creation/modification/ satisfaction of charges in that respect, wherever applicable;

loans and Investments or guarantees given or providing of securities to other bodies
corporate or persens falling under the provisions of section 186 of the Act ;

alteration of the provisions of the Memorandum and/ or Articles of Association of the
Company;

Ahmedabad for Nahidakhtar Vhora & Co.

27" November, 2017 Company Secretaries

Fr
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