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DIRECTORS’ REPORT

Dear Members,

Your directors have pleasure in presenting their 25" Annual Report on the affairs of the company
together with the Audited Statement of Accounts for the year ended 31* March, 2015.

1)

2)

3)

4)

FINANCIAL SUMMARY

The Company's financial performances for the financial year under review along with previous
financial year's figures are given hereunder:

(In Rupees)
Particulars F.Y. ended on F.Y. ended on
31 March, 2015 31* March, 2014
Total Revenue 1,38,75,83,364 1,75,72,611
Total Expenditure 1,56,73,88,595 14,54,58,720
Profit/{Loss) before taxation {17,98,05,231) (12,78,86,109)
Less: Tax Expense - -
- Current Income Tax / Wealth Tax 39,579 51,858
- Deferred Income Tax (6,01,00,145) (6,46,64,727)
Profit/(Loss) after tax (11,97,44,665) {6,32,73,240)
DIVIDEND

In view of losses suffered by the Company, the Board of Directors of the Company does not
recommend any dividend for the year under review.

AMOUNTS TRANSFERRED TO RESERVES
No amount has been transferred to reserves during the year under review.

STATE OF COMPANY’S AFFAIRS AND FUTURE QUTLOOK

Your Company is engaged in the business of manufacturing, producing, marketing, exporting and
dealing in all kinds and varieties of paper, Board, Kraft Paper, Semi Kraft and other paper products,
During the said reporting financial year, the Company has incurred a loss of Rs. (11,97,44,665/-)
{Rupees Eleven Crore Ninety Seven lacs Forty Four Thousand Six hundred and sixty five only) in

comparison to a loss of Rs.6,32,73,240/- (Rs. Six Crore Thirty Two Lakhs Seventy Three Thousand
and Two Forty only).




5}

6)

7)

8)

In order to further improve company's turnover, management has been taking various steps and
concentrating more on markets where demand of our product is more and favorable business
conditions exist. The company has also taken steps for modernization/renovation of Kraft Paper
Machine by making it compatible for use of total waste paper based pulp.

Al possible efforts are being made to improve the overall performance of the company and effect of
same will be further seen in near future, as good demand of writing printing paper exists in
domestic as well as export market.

CHANGE IN NATURE QF BUSINESS
There has not been any change in the nature of business of the Company.

DEPOSITS
No deposits have been accepted during the vear.

INTERNAL FINANCIAL CONTROLS

Board of Directors has adopted proper procedure and policies for ensuring the efficient conduct of
business, including proper utilization of resources, safeguarding of its assets, detection of frauds and
errors and timely preparation of Financial Statements and fair and true disclosure in the same,

AUDITORS’ REPORT

Auditors report for the year is self-explanatory and require no further comments or clarification,
except the following for which management’s response is also given:-

S.NO

STATUTORY AUDITORS OBSREVATIONS MANAGEMENT/BOARD RESPONSE
/QUALIFICATIONS OBSERVATIONS OF STATUTORY AUDITOR

All fixed assets- of the Company have not been | Physical verification of all assets is over.
physically verified by the management during the
vear but, We have been informed that the
Company is in the process of implementing the
programme of periodical verification of the fixed
assets immediately after completion of the records.

in our opinion, and according to the information
given to us, there is an adequate internal Control

System commensurate with the size of the

Company and the nature of its business for the
purchase of inventory, fixed assets and for the sale
of goods and services. However, the internal
control procedures with regard to documentation
with respect to (a) review & reconciliation of book
balances of customers/vendors & (b) compliance
with input CENVAT/Service Tax claims needs to be
strengthened considering the procedural &
technical issues involved therein,

Documentation with respect to review &
reconciliotion of balances are under progress
and compliance with input CENVAT / Service
tax are already in force,

Undisputed dues payable in respect of provident
fund, income-tax, service tax, sales tox, customs
duty, excise duty & other undisputed statutory dues
were outstanding at the period end for a period of
more than six months from the date they became
payable.

Nothing is pending against PF. As regards
service tax,W.T., FBT,Water Cess, 1CS5, &
Dev.Tax, these taxes are book entry now as
these excess provisions needs to be written
off, nothing is to be paid. CST, UPTT, Entry tax,
Order has come, nothing pending for payment,
Disputed taxes, cases lying pending at
appropriate forms, out of these some were
paid under protest as mentioned in the report.




9)

STATUTORY AUDITORS

The Auditors, M/s. SNMG & Co, Chartered Accountants were appointed in the Annual General
Meeting of the Company held in year 2014 to hold office from the conclusion of that Annual General
Meeting till the conclusion of the 27" Annual General Meeting to be held in the year 2017, subject
to ratification of their appointment by Members in every Annual General Meeting.

Therefore, the Directors of the Company propose for ratification of the appointment of M/s. SNMG
& Co, as the Statutory Auditors of the Company to hold office from the conclusion of this Annual
General Meeting until the conclusion of the next Annual General Meeting and to fix their

remuneration.

10) DISCLOSURE ABOUT COST AUDIT :
Since the Company do not fall under the provisions of Section 148 of the Companies Act, 2013 read
with The Companies (Audit and Auditors) Rules, 2014, the Cost Audit do not applicable to the

Company for the year under review.

11) DISCLOSURE ABOUT SECRETARIAL AUDIT
In terms of Section 204 of The Companies Act 2013 read with Rule 9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 the Secretarial Audit is applicable to the

Company for the year under review.,

Your Company has engaged the services of M/s M.K Mandal & Associates, Company Secretaries in
practice to conduct the Secretarial Audit of the Company for the Financial Year ended March 31%
2015, The Secretarial Audit Report in Form MR -3 is attached as Annexure A 10 this Report.

Secretarial Auditors report for the year is self-explanatory and require no further comments or
clarification, except the following for which managements response is also given:-

S.NO | SECRETARIAL AUDITORS QUALIFICATIONS MANAGEMENT/BOARD  RESPONSE  ON
OBSERVATIONS OF SECRETARIAL AUDITOR
1 Form 23ACA, 23AC and 208 in respect of Annudl filling for | Non Filing of Forms occasioned due to the

the financial year 2013-14 are yet to be filed. _
MGT-15 in respect of Annual Generol Meeting for the
financial year 2014-15 is yet to be filed,

in the Annual General Meeting of the company Mr.
Amanbir Singh Sethi is regularise as director of the
Company but DIR-12 in respect of it is yet to be filed.

The Company has made short-term borrowing from Punjab
and Sind Bank for which resolution is passed in the board
meeting but MGT-14 as required under section 179(3)(d)} of
Companies Act 2013 is yet to be filled.

reason that the assignment of filing of the
said forms were given to a Professional, who
could not file the same due to his pre-
occupations elsewhere, Company is in the
process of filing the same and wherever
required, Company will take approval of
Central Government for condonation of
Delay.

The Company’s borrowing from banks is more than 100%
of paid up share capital and free reserves. And the
company had passed special resolution as required under
the provisions of section 180(1){c) of the companies Act
2013 at the EGM held on 30" June 2014 but Form MGT-14
in respect of it is yet to be filed.

Company passed the Special resolution in its
EGM held on 30"™ June 2014, the
responsibility of filing the forms were
handed over to a professional and same was
delayed by the professional. Company is
seeking condonation of delay from Central
Government, once the delay is condoned,

‘the Company will file the same with Ministry

of Corporate Affairs.




The Company had not appointed Key Managerial Personnel
as required under Section 203 of the Act during the
reporting period under review but the company has been
advised to appoint Key Managerial Personnel and Ms,
Shalini Budhwar as Company Secretary of the company on
01/08/2015.

The Company was in search of the suitable
the position of KMPs.
Company found the same after the FY 2014-
15 and appointed them afterwards.

candidates for

The Company had not appointed Women Director during
the reporting period under review as required under the 2™

The Company was in search of the Woman
Director and couldn't found a suitable

proviso of Section 149 {1) of the Companies Act, 2013 but
the company has appointed Mrs, Surjeet Kaur as its
Women Director on 14/07/2015.

person during the FY 2014-15. However,
Company was able to appoint woman
Director w.e.f 14" July 2015.

The company has not complied with the Provisions of
Listing Agreement /Securities Contract Regufation Act 1956
and Securities Exchange Board of india Act, 1992, rufes and
regulations made thereunder.

The Company has not paid listing fees since suspension.

The status of the Company is suspended on
the site of BSE. Management is discussing,
either the Company should go for
revocation of Suspension or de-listing.
Company is in the process to finalize and
comply with the same.

12) MATERIAL CHANGES AND COMIMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE
COMPANY
There has not been any material change(s) and commitments during the financial year which may
affect the financial position of the Company.

13) DETAILS OF SUBSIDIARY, JOINT VENTURE OR ASSOCIATE CONMIPANY(S)
As on 31 March 2015, the Company has one Subsidiary and one associate Company as mentioned
herein below:-

1. M/s. Manorama Papers Mills Limited (Subsidiary Company)
2. M/s Great Value Fuels Pvt Ltd (Associate Company)

As per the requirements of Section 129(3) of the Companies Act 2013, the Company has prepared
consolidated financial statements of the Company and its Subsidiary and Associate Company, which
forms part of this Annual Report.

Further, a statement containing the salient features of the Subsidiary and Associate Companies in
the prescribed format ACC-1 is annexed as Annexure B.

Your Company formulated a Policy on Material Subsidiary as required under Clause 49(V){D} and it
has been reviewed by the Directors.

14} BOARD EVALUATION
Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement,
Independent Directors at their meeting without the participation of the Non-independent Directors
and Management, considered/evaluated the Boards’ performance, and other Non-independent
Directors. The Board subsequently evaluated its own performance, the working of its Committees
(Audit, Nomination and Remuneration and Stakeholders Relationship Committee) and Independent
Directors.




15) NUMBER OF BOARD MEETINGS
During the year 2014-15 Board of Director meetings were convened twelve times, The intervening

gap between the Meetings was not more than the period prescribed under the Companies Act,
2013,

Sk No. | Date of Board Board Directors presence in Board meeting
Meeting Strength

Anand Amanbir Sanmeet | Naveen

Sharma Singh Sethi | Singh Sexena
1 11/04/2014 3 Yes -- Yes Yes
9 30/05/2014 3 Yes - Yes Yes
3 23/08/2014 3 Yes - Yes Yes
4 28/08/2014 3 Yes - Yes Yes
5 05/09/2014 4 Yes Yes Yes Yes
6 19/09/2014 4 Yes Yes Yes Yes
7 20/09/2014 4 Yes Yes Yes Yes
2 01/10/2014 4 Yes No Yes Yes
g 20/11/2014 4 Yes Yes Yes Yes
10 17/12/2014 4 Yes No Yes Yes
11 12/02/2015 4 Yes No Yes Yes
12 25/03/2015 4 Yes Yes Yes Yes

16) PARTICULARS OF LOAN, GUARANTEES AND INVESTMENTS UNDER SECTION 186
During the year under review, the Company has not given any loan, guarantee or made any
Investments pursuant to Section 186 of the Companies Act, 2013,

17) PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES
There are no materially significant related party transactions made by the company with Promoters,
Key Managerial Personnel or other desrgnated persons which may have potential conflict with
interest of the company at large.

18} FRAUDS REPORTED BY THE AUDITORS
No fraud has been reported in their report for the financial year ended as on 31" March, 2015 by
the Auditors of the Company under Section 143(12) of the Companies Act, 2013.

19} CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
oUTGOD
The information on conservation of energy, technology absorption and foreign exchange earnings
and outgo stipulated under Section 134(3}(m) of the Companies Act, 2013 read with Rule, 8 of The
Companies (Accounts) Rules, 2014, is annexed herewith as Annexure C to this Report.

20) EXTRACT OF ANNUAL RETURN
The extract of Annual Return, in format MGT -9, for the Financial Year 2014-15 has been enclosed
with this report as Annexure D,




21) RISK MANAGEMENT POLICY

In today's economic environment, Risk Management is a very important part of business, The main
aim of risk management is to identify, monitor and take precautionary measures in respect of the
events that may pose risks for the business, The Company has in place a mechanism to identify,
assess, monitor and mitigate various risks to key business objectives. Major risks i.e., competition,
legal changes, change in Government policies, availability of finance, manpower as identified by the
company are systematically addressed through mitigating actions on a continuing basis.

22) DECLARATION BY INDEPENDENT DIRECTORS

The Company has received declarations from all the Independent Directors confirming that they
meet the criteria of independence as provided under Section 149(6) of the Companies Act 2013 and
Clause 49 of the Listing Agreement with the Stock Exchanges.

23) DETAILS OF FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

Familiarization Programme of Independent Directors was conducted in order to brief the Directors
about their roles, rights, responsibilities in the Company, the nature of Industry in which the
Company operates, the future vision and mission of the Company. .

All the Independent Directors attended the Familiarisation Programme, which helped the
Independent Directors to improve their expertise in Corporate Governance,

24) COMMITTEES OF THE BOARD

i)

iii)

Currently, the Board has three Committees:-

A} Audit Committee,
B) Stakeholder's Committee,
C) Nomination &n Remuneration Committee.

Audit Committee
The Audit Committee, constituted by the Board of Directors pursuant to Section 177 of the
Companies Act 2013, and Clause 49 of Listing Agreement comprises of three directors namely:-

The members of Audit Committee are as follows:-

i) Mr. Naveen Sexena, Chairman — Independent Director
ii) Mr. Anand Sharma, Member —Independent Director
iii) Mr. Aman Bir Singh Sethi, Member - Whole Time Director

Nomination & Remuneration Committee

The Nomination & Remuneration Committee, constituted by the Board of Directors pursuant to
Section 178 of the Companies Act 2013, and Clause 49 of Listing Agreement comprises of three
members namely:

Mr, Naveen Sexena, Chairman
Mr, Anand Sharma, Member
Mr. Sanmeet Singh, Member

The Committee is responsible to identify persons who are qualified to become directors or senior
management employees and recommend to the Board their appointment /removal, compensation
etc.



Stakeholders Relationship Committee

The Nomination & Remuneration Committee, constituted by the Board of Directors pursuant to
Section 178 of the Companies Act 2013, and Clause 49 of Listing Agreement comprises of three
members namely:

The Committee consists of the following Members:

i) Mr. Anand Sharma, Chairman.
i) Mr. Sanmeet Singh, Member.
iit) Mr. Amanbir Singh Sethi, Member.

Stakeholders Relationship Committee’s role is to resolve the grievances of Security Holders and to
note that all the grievances of Stakeholder’s has been resolved timely during the year.

25) DETAILS REGARDING CORPORATE SOCIAL RESPONSIBILITY (CSR}
The provisions of Section 135 of Companies Act, 2013 and rules made there under were not
applicable to the Company for the year under review.

26) DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
Pursuant to provisions of Section 161 of The Companies Act, 2013 Mrs. Surjeet Kaur has been
appointed as an Independent Additional Director of the Company who will hold office up to the date
of ensuing Annual General Meeting.

The Board of Directors recommends for appointment of Mrs. Surjeet Kaur as Independent Director
of the Company,

Mr. Amanbir Singh Sethi has been appointed as Whole Time Director of the Company with effect
from 01% September 2015 under the provisions of section 203 of the Companies Act, 2013 read with
Companies {Appointment and Remuneration of Managerial Personnel) Rules, 2014.

Ms. Shalini Budhwar has been appointed as Company Secretary of the Company with effect from 1%
August 2015 and Mr, Atul Gupta has been appointed as Chief Financial Officer of the Company with
effect from 1* September 2015 under the provisions of section 203 of the Companies Act, 2013 read
with Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,

In accordance with the provisions of this act, and the Articles of Association of the Company, Mr.
Sanmeet Singh, retire by rotation in ensuing Annual General Meeting and being eligible has offered
himself for the re-appointment.

27) ESTABLISHMENT OF VIGIL MECHANISM/WHISTLE BLOWER POLICY
The Company has implemented a Whistle Blower Palicy pursuant to which Whistle Blower can raise
concerns relating to reportable manner such as breach of code of conduct, fraud, corruption,
employee misconduct, misappropriation of funds etc.
Further the mechanism adoptied by the Company encourages the Whistle Blower to report genuine
concerns or grievances and provide for adequate safeguards against victimization of whistle Blower.

28) DETAILS OF SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGUIATORS OR COURTS OR
TRIBUNAL
There has been no order passed by any authority which impact the going concern status and
company’s operations in future.




29) DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE {PREVENTION,

PROHIBITION & REDRESSAL) ACT, 2013
The Company is committed to provide a safe and conducive work environment to its employees.
During the year under review:-

1) No. of complaints of sexual harassment received in the year -0
2) No. of complaints disposed off during the year: Not applicable

30) PARTICULARS OF EMIPLOYEES RECEIVING REMUNERATION MORE THAN THE LIMIT PRESCRIBED

There was no employee receiving remuneration in excess of the limits prescribed under section
134(3){q) of the Companies Act, 2013 read with Rule 5{2) & (3) of rules The Companies
(Appointment & Remuneration of Managerial Personnel) Rules, 2014. Hence, the Company is not
required to make any disclosure under the said provision.

31) DIRECTORS RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134(5) of the Companies Act 2013, your directors
confirm that:

a)

f

in the preparation of the annual accounts for the financial year ended 31st March, 2015, the
applicable accounting standards had been followed along with proper explanation relating to
matertal departures;

the directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company as at 31st March, 2015 and of the profit /loss of the
Company for that periad;

the directors had taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act 2013 for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;

the directors had prepared the annual accounts on a going concern basis;

the directors, has laid down internal financial controls to be followed by the Company and that
such internal financial controls are adequate and were operating effectively.

the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

32) CORPORATE GOVERNANCE REPORT

The company is committed to maintain the highesl standard of corporate governance and adhere to
the corporate governance requirements set out by SEBL Report on Corporate Governance is
appended as Annexure E.

33) MANAGEMENT DISCUSSION AND ANALYSIS REPORT

As per the Listing Requirement a detailed analysis of the Company’s operational and financial
performance as well as the initiatives taken by the Company in key functional areas such as Human
Resources, Quality, etc. are given in the Management Discussion and Analysis Report, which forms
part of this Annual Report as Annexure F.



34) AUDITORS CERTIFICATE ON CORPORATE GOVERNANCE

As required by clause 49 of the Listing Agreement, the auditor’s certificate on corporate governance
is appended as Annexure G to this Board’s Report.
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M, K. MANDAL & ASSOCIATES

COMPANY SECRETARIES

The Members of

Chadha Papers Limited

CIN: 1.21012UP1990PLC011878
Chadha Estate, Nanital Road,
Bilaspur, Rampur,

Uttar Pradesh-244921

Dear Members,

Pursuant to the provisions of Section 204 of the Companies Act 2013, the Board of
Directors of the Company at their meeting held on 20.09.2014 have appointed me,
the undersigned, as Secretarial Auditor to conduct an audit and report on the
compliance of applicable statutory provisions and the adherence to good corporate
practices by M/s Chadha Papers Limited (CIN: L21012UP1990PLC011878)
(hereinafter referred to as the ‘Company’).

I have conducted the Secretarial Audit of the compliance of applicable statutbry
provisions and the adherence to good corporate practices by M/s Chadha Papers
Limited (CIN: L21012UP1990PLC011878). The 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, minufe 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 my
opinion, the Company has, during the audit period covering the financial year
ended on 31.03.2015 complied with the statutory provisions listed hereunder
_subject to observations mentioned in the report and also that the Company has




proper Board- processes and compliance-mechanism in place to the extent and in
the manner reported hereinafter.

[ 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 2015 according to the provisions of:

(i)
(ii)

(iii)

(iv)

v)

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

The Securities Contracts (Regulation) Act, 1956 (‘SCRA”) and the rules made
thereunder;

The Depositories Act, 1996 and the Regulations and Bye-laws framed
thereunder;

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;

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, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) R=gulations, 2009;

(d) The Securities and Exchange Board of India (Employee Stock Option
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008;

(H 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;







