NOTICE

NOTICE is hereby given that the TWENTY EIGHTH ANNUAL GENERAL MEETING of the members of M/s. RAINBOW PAPERS
LIMITED will be held on Thursday, the 25th day of September, 2014, at 11.00 am, at Ahmedabad Management Association
(AMA), ATIRA Campus, Dr. Vikram Sarabhai Marg, Ahmedabad - 380 015, to transact the following business :

ORDINARY BUSINESS:

01.

02.
03.

04.

To receive, consider and adopt the Audited Balance Sheet of the Company as at 315tMarch, 2014 and the Statement of
Profit and Loss for the year ended on that date together with Directors’ and the Auditors’ Report thereon.

To declare Dividend on the Equity Shares of the Company, for the financial year ended on 31%*March, 2014.

To appointa Director in place of Shri Ajay Goenka (DIN 00135912), who retires by rotation and being eligible, offers
himself for re-appointment.

To consider, and if thought fit, to pass with or without modification, the following resolution asan Ordinary Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the Companies
Act, 2013 and the Rules framed thereunder, as amended from time to time, M/s. PARY & Co, Chartered Accountants
(Firm Registration No. 007288C) be and is hereby appointed as the Statutory Auditors of the Company to hold office from
the conclusion of this Annual General Meeting till the conclusion of 32" Annual General Meeting of the Company, at
such remuneration as may be mutually agreed upon by Board of Directors and the Auditors.

SPECIAL BUSINESS:

05.

06.

07.

08.

09.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 149, 150, 152 and other applicable provisions of the Companies Act, 2013, Mr.
Mahendra M. Patel (DIN 00137602), who was appointed as an Additional Director with effect from 21 October, 2013,
and holds office upto the date of ensuing Annual General Meeting and in respect of whom a notice under Section 160
of the Companies Act, 2013, has been received from amember signifying his intention to propose Mr. Mahendra M. Patel
as a candidate for the office of Director of the Company be and is hereby appointed as an Independent Director of the
Company upto 31 Annual General Meeting of the Company”.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 149, 150, 152 and other applicable provisions of the Companies Act, 2013, Mrs.
Aanal N. Trivedi (DIN 06931339), who was appointed as an Additional Director with effect from 12" August, 2014, and
holds office upto the date of ensuing Annual General Meeting and in respect of whoma notice under Section 160 of the
Companies Act, 2013, has been received from a member signifying his intention to propose Mrs. Aanal N. Trivedi as a
candidate for the office of Director of the Company be and is hereby appointed as an Independent Director of the
Company upto 31 Annual General Meeting of the Company”.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, ifany, of the
Companies Act, 2013, the rules made thereunder, Mr. Shashikant N. Thakar (DIN 02887471), Director of the Company,
liable to retire by rotation and in respect of whom the Company has received a notice in writing from a member
proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of the
Company to hold office up to 31t Annual General Meeting of the Company”.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, ifany, of the
Companies Act, 2013, the rules made thereunder, Mr. Kantibhai H. Patel (DIN 02325787), Director of the Company, liable
to retire by rotation and in respect of whom the Company has received a notice in writing from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold
office up to 31 Annual General Meeting of the Company”

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:
“RESOLVED THAT subject to the provisions of Sections 196, 197, 198 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013, and the Companies (Appointment and Remuneration of Managerial
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10.

Personnel) Rules, 2014 [including any statutory modification(s) or re-enactment thereof, for the time being in force), the
Company hereby approves the re-appointment of Mr. Rahul Maheshwari (DIN 00289730), as an Executive Director of the
Company, for a period of three years with effect from 30" August, 2014 upon such terms and conditions including
remuneration as are set out in the Statement pursuant to Section 102(1) of the Companies Act, 2013, annexed to the
Notice of this Annual General Meeting, with liberty to the Board of Directors (hereinafter referred to as“the Board”which
term shall be deemed to include any duly authorized Committee of the Board) to alter and vary the terms and conditions
of the said re-appointment, including the remuneration which shall not exceed an overall ceiling of ~ 3,50,000/- (Rupees
Three Lacs Fifty Thousand Only) per month, as may be agreed upon between the Board and Mr. Rahul Maheshwari.”

“RESOLVED FURTHERTHAT pursuant to the provisions of Sections 196, 197, 198 and 203 of the Companies Act, 2013
and other applicable provisions, if any, of the Companies Act, 2013, the remuneration payable to Shri Rahul Maheshwari,
as the Executive Director by way of salary, perquisites, commission and other allowances, shall not exceed 5% of the net
profits of the Company computed in the manner as provided in Section 198 of the Companies Act, 2013 and 10% in
aggregate for all the working directors of the Company”.

“RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year of the Company during the
tenure of Shri Rahul Maheshwari, Executive Director of the Company, the remuneration, perquisites and other allowances
shall be governed by the limits prescribed in Section Il of Part Il of Schedule V to the Companies Act, 2013, as amended
fromtime to time”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the Company
be and is hereby authorized to do all such acts, deeds, matters or things and they may take such steps as necessary,
expedient or desirable in this regard”.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Special Resolution:

“RESOLVEDTHAT pursuant to the provisions of Section 188 and other applicable provisions of the Companies Act, 2013
and the rules notified thereunder, and Clause 49 of the Listing Agreement executed with the Stock Exchanges, consent
of the members be and is hereby accorded to the Board of Directors to enter into various related party transactions
during the Financial Year 2014-15 and 2015-16, upto the maximum amount as prescribed herein below:

Sr. | Related Parties Relationship Description Maximum Amount
No. Per Annum
(" in Lacs)

1 | ShriAjayR.Goenka Promoter & Managing Director | Office Rent 10.00

2 | Smt. Draupadidevi R. Goenka| Mother of Shri Ajay Goenka, Office Rent 1.50
whois Promoter &
Managing Director

3 | M/sTalati &Talati A partnership firm in which Payment for professional 50.00
relative of Director is a partner | services/reimbursement
of expenditure

4 | Rainbow Papers JLT Wholly owned subsidiary Sale of Goods 50000.00

“FURTHER RESOLVED THAT in order to give effect to this resolution, the Board of Directors of the Company be and are
hereby authorised todo all such acts, deeds, things etc.

BY ORDER OF THE BOARD OF DIRECTORS

PLACE : AHMEDABAD RUNEL RATHI
DATE : 12""AUGUST, 2014 COMPANY SECRETARY



NOTES:

01.

02.

03.

04.

05.

06.

07.

08.

09.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote on poll
instead of himselfand such a proxy need notbe a member of the Company. A person can act as proxy on behalf
of members not exceeding fifty (50) who are holding, in the aggregate, not more than ten percent of the total share
capital of the Company carrying voting rights.

The enclosed proxy form, if intended to be used, should reach the registered office of the Company duly completed not
less than forty eight hours before the scheduled time of the meeting.

The Register of Members and Share Transfer Books shall remain closed from 19t September, 2014 to 25" September,
2014 (both days inclusive) for payment of dividend on equity shares. Dividend, if approved at the Annual General
Meeting, will be paid to those eligible members whose names appear:-

a) Inrespect of shares held in dematerialized form, as Beneficial Owners as at the end of business hours on 18%
September, 2014 as per the list to be furnished by the respective Depositories for this purpose.

b) Inrespectofsharesheldin physical form, as members in the Register of Members of the Company after giving effect
to all valid share transfers, if any, lodged with the Company/RTA on or before 18" September, 2014.

Please bringyour copy of the annual report to the meeting as the Company would not provide any copy at the venue of the
Annual General Meeting.

The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect ofthe special businesses
set outaboveis annexed hereto.

Alldocuments referred to in the notice are open for inspection at the registered office of the Company between 11.00 amto
5.00 pm on any working days prior to the date of the meeting and will also be available at the meeting venue on the date of
the meeting.

Members intending to require information about accounts to be explained at the meeting are requested to write to the
Company at least ten days inadvance of the Annual General Meeting.

Members holding shares in dematerialized mode are requested to intimate all changes with respect to their bank details,
mandate, nomination, power of attorney, change of address, e-mail address, change in name etc. to their Depository
Participant. These changes will be automatically reflected in the Company’s records which will help the Company to provide
efficient and better service to the members.

Members holding shares in physical form are requested to intimate all changes with respect to theirbank details, mandate,
nomination, power of attorney, change of address, e-mail address, change in name etc. immediately tothe Company/RTA.

Those memberswho have so far not encashed their dividend warrants for the below mentioned financial years, may claim or
approach the Company for the payment thereof as the same will be transferred to the“Investor Education and Protection Fund”
of the Central Government pursuant to Section 205C of the Companies Act, 1956 on the respective dates mentioned there
against. Kindly note that after such transfer, the members will not be entitled to claim such dividend.

Year Date of transferofdividend
2006-07 28" October, 2014
2007-08 29" October, 2015
2008-09 30" October, 2016
2009-10 16" August, 2017
2010-11 3“November, 2018
2011-12 3“November, 2019
2012-13 20" October, 2020




10.

11.

12.

The Company hasimplemented the “Green Initiative”as per Circular Nos. 17/2011 dated April 21,2011and 18/2011 dated
April 29,2011 issued by the Ministry of Corporate Affairs (MCA) to enable electronic delivery of notices/documents and annual
reports to shareholders. Henceforth, the email addressesindicated in your respective depository participants accounts which
will be periodically downloaded from NSDL/CDSL will be deemed to be your registered email address for serving notices/
documents including those covered under section136 of the Companies Act, 2013 (corresponding to section 219 ofthe
erstwhile the Companies Act, 1956). The Notice of AGM and the copies of audited financial statements, directors’ report,
auditors'reportetc. will also be displayed onthe website (www.rainbowpapers.com) of the Company and the other requirements
of the aforesaid MCA circular will be duly complied with. Members holdingsharesin electronic modeare therefore requested
to ensure to keep their email addresses updated with the Depository Participants. Members holding sharesin physical mode
are alsorequested to update their email addresses by writing to the RTA of the Company quoting their folio number(s).

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every
participantin the securities market. Members holding shares in electronic form are, therefore, requested to submitthe PAN to
their depository participants with whom they are maintaining their demataccounts. Members holding sharesin physical form
are requested to submit their PAN details to the Company.

Information under Clause 49 of the Listing Agreement with the Stock Exchanges inrespect of Directors seeking appointment/
re-appointment at the Annual General Meeting is given hereinafter.

13. Voting through electronic means:

I Incompliance with the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management
and Administration)Rules, 2014, the Company is pleased to provide to its members the facility to exercise their right to
vote at the 28th Annual General Meeting (AGM) by electronic means and the business(es) contained therein may be
transacted through e-Voting Services provided by National Securities Depository Limited (NSDL):

Instructions for E-Voting:

A. Incase aMember receives an email from NSDL [for members whose email IDs are registered with the Company/
Depository Participants(s)]:

(i) Openemailand open PDF file viz;“RAINBOW e-Voting.pdf”with your Client ID or Folio No. as password.The
said PDFfile contains your user ID and password/PIN for e-voting. Please note that the password is an initial
password.

i) Launchinternetbrowser by typing the following URL: https.//www.evoting.nsdl.com/
iii) Click onShareholder—Login.
iv) PutuserIDand password as initial password/PIN noted in step (i) above. Click Login.

v) Password change menu appears. Change the password/PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note the new password. Itis strongly recommended notto share
your password with any other person and take utmost care to keep your password confidential.

(vi) Home page of e-voting opens. Click on e-Voting: Active Voting Cycles.

(vii) Select“EVEN”ofRainbow Papers Limited.

(viii) Now you are ready for e-voting as Cast Vote page opens.

(ix) Castyourvote by selectingappropriate option and click on“Submit”and also“Confirm”when prompted.

(x) Upon confirmation, the message“Vote cast successfully”will be displayed.

(xi) Onceyou have voted on the resolution, you will not be allowed to modify your vote.

(xii) Institutional shareholders (i.e. other thanindividuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the

duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
rainbowscrutinizer@gmail.com with acopy marked to evoting@nsdl.co.in.

B. IncaseaMember receives physical copy of the Notice of AGM [for members whose email IDs are not registered
with the Company/Depository Participants(s) or requesting physical copy]:

(i) Initial password willbe provided separately: EVEN (E Voting Event Number) USER ID, PASSWORD/PIN



(i) Please follow all steps from Sr. No. (i) to Sr. No. (xii) above, to cast vote.

Il.  Incaseofany queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the Downloads section of www.evoting.nsdl.com.

. Ifyouarealready registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting your
vote.

IV.  Oncethevoteonaresolutionis cast by aMember,the Member shall not be allowed to change itsubsequently. Further, the
Members who have cast their vote electronically shall not be allowed to vote again at the meeting.

V. Youcanalso update your mobile numberand email id in the user profile details of the folio which may be used for sending
future communication(s).

VI.  Thee-voting period commences on 19" September, 2014 (9.00 am)and ends on 22" September, 2014 (9.00 am). During this
period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of
22" August, 2014, may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter.
Once the vote on aresolutionis cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

VI Thevotingrights of shareholders shall be in proportion to their shares of the paid up equity sharecapital of the Company ason
the cut-off date of 22" August, 2014.

VIIl. - Mr.M.C. Gupta, of M/s. M. C. Gupta & Co., Company Secretaries, (Membership No. FCS:2047) (Address : A-201, Fairdeal House,
Swastik Char Rasta, Navrangpura, Ahmedabad -380 009) has been appointed as the Scrutinizer to scrutinize the e-voting
process (including the physical ballots received from members who don’t have access to the e-voting process) inafairand
transparent manner.

IX.  The Scrutinizershall within a period not exceeding three (3) working days from the conclusion of the e-voting period unblock
the votes inthe presence of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s Report
of the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

X, TheResults shall be declared on the date of AGM ofthe Company. The Results declared along with the Scrutinizer's Report shall
be placed onthe Company’s website www.rainbowpapers.com and on the website of NSDL within two(2) days of passing of
the resolutions at the AGM of the Company and communicated to the National Stock Exchange of India Limited and BSE
Limited.

ANNEXURETO NOTICE
EXPLANATORY STATEMENT PURSUANTTO SECTION 102 OF THE COMPANIES ACT, 2013
ItemNo0.5&6

Mr. Mahendra M. Patel and Mrs. Aanal N. Trivedi were appointed as Additional Directors of the Company with effect from 21
October, 2013 and 12" August, 2014 respectively to hold office of Director upto the date of ensuing Annual General Meeting
of the Company. A Notice under Section 160 of the said Act with the prescribed deposit has been received from the members
of the Company signifying their intention to propose the name of Mr. Mahendra M. Patel and Mrs. Aanal N. Trivedi for
appointment as the Directors of the Company.

Mr. Mahendrabhai M. Patel is acommerce graduate, having more than 25 years of experience in paper and chemicals. Mrs.
Aanal N.Trivedi is M.B.A. (Finance), having experience of more than 5 years. The appointment of both the Directors would be
beneficial for the efficient working of the Company.

Mr. Mahendrabhai M. Patel and Mrs. Aanal N. Trivedi have given declarations to the Board that they meet the criteria of
independence as provided under Section 149(6) of the Companies Act and in the opinion of the Board, each of these Directors
fulfill the conditions specified in the Act and the Rules framed thereunder for appointment as Independent Director and they
are independent of the Management.

Mr. Mahendra M. Patel and Mrs. Aanal N. Trivedi, are concerned or interested in the respective resolutions of the accompanying
notice relating to their concerned appointment. None of the other Directors except Mr. Shashikant N. Thakar, being father of
Mrs. Aanal N. Trivedi, and Key Managerial Personnel of the Company and their relatives are concerned or interested, financially
or otherwise, in the resolution set out at item No. 5 & 6 of the accompanying Notice.



ItemNo0.7&8

In terms of Section 149 (4) of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Board of Directors had
appointed Mr. Kantibhai Patel and Mr. Shashikant Thakar as Independent Directors.

Pursuant to the provisions of Section 149 of the Act, every listed Company is required to have atleast one third of the total
number of Directors as Independent Directors, who will not be liable toretire by rotation.

The aforesaid Directors have given declarations to the Board that they meet the criteria of independence as provided under
Section 149(6) of the Companies Act, 2013 and in the opinion of the Board, each of these Directors fulfill the conditions
specified in the Act and the Rules framed thereunder for appointment asIndependent Director and they are independent of
the Management.

The Board considers that it is desirable to continue to avail their services as Independent Directors and accordingly, the Board
commends the above resolutions for the approval of the shareholders of the Company.

Mr. Kantibhai Patel and Mr. Shashikant Thakar are concerned or interested in their respective resolutions of the accompanying
notice. None of the other Directors, and Key Managerial Personnel and their relatives are concerned or interested, financially
or otherwise, in the resolutions setout atitemno.7 & 8.

Item No.9

Shri Rahul Maheshwari is a graduate and a qualified Cost Accountant. He started his career in 1998-99 and got associated with
the Company since 2003. Prior to his appointment as Executive Director, he was working with the Company as a Vice President
(Commercial). He is responsible for marketing of finished goods & procurement of raw materials as well as exploring Indian
and foreign markets for sourcing raw material and marketing finished goods. Considering his knowledge, expertise and ability,
he was promoted as a Director on the Board of the Company w.e.f. 30/08/2011.

Atits Meeting held on 12" August, 2014, the Board of Directors of the Company had subject to approval of members ingeneral
meeting, have made the re-appointed of Shri Rahul Maheshwari, as Executive Director of the Company at a monthly
remuneration not exceeding ~ 3,50,000/- per month, for a period of 3 years w.e.f. 30" August, 2014. The said appointment and
remuneration has been considered and recommended by the Remuneration Committee in its Meeting held on 12t August,
2014.

The said remuneration may be altered, modified or varied from time to time by the Board within the permissible ceiling of ~
3,50,000/- per month and, if deem fit, with liberty to the Board for review of the remuneration annually and/or otherwise so
as nottoexceed " 3,50,000/- per month.

The Letter of Appointment referred to inthe resolution at item No. 9 of the accompanying notice is open for inspection by the
Members at the Registered Office of the Company during office hours on any working day of the Company, upto the date of
the Annual General Meeting.

ShriRahul Maheshwari is interested in the resolution since it relates to his re-appointment as an Executive Director of the
Company and to the remuneration payable to him as such. None of the other Directors and Key Managerial Personnel of the
Company and their relatives are concerned or interested, financially or otherwise, in the resolution.

Your Directors recommend passing of the above Resolution being holding of the office as Executive Director of the Company
for a period of 3 years w.e.f. 30" August, 2014 as set out at item No.9 of the accompanying Notice.

The Explanatory Statement together with the accompanying notice is to be regarded as an abstract of terms of appointment
and memorandum of concern or interest under the provisions of Section 190 of the Companies Act, 2013.

Item No. 10

According to the provisions of Section 188 and other applicable provisions under the Companies Act, 2013 and clause 49 of
the Listing Agreement executed between the Company and the Stock Exchanges, the consent of the members by Special
Resolutionisto be accorded for entering into various types of transactions with related parties for the Financial year 2014-15
& 2015-16, subject to such conditions as prescribed under the said provisions.



Sr. | Related Parties Relationship Description Maximum Amount
No. Per Annum (" in Lacs)
1 | ShriAjayR. Goenka Promoter & Managing Director | Office Rent 10.00
2 | Smt. Draupadidevi R. Goenka | Mother of Shri Ajay Goenka, Office Rent 1.50
who is Promoter &
Managing Director
3 | M/sTalati &Talati A partnership firm in which Payment for professional 50.00
relative of Director is a partner | services/reimbursement
of expenditure
4 | Rainbow PapersJLT Wholly Owned Subsidiary Sale of Goods 50000.00

Interested shareholders will not be eligible to vote in the resolution as set out at item no. 10 of the accompanying notice in
terms of Section 188 of the Companies Act, 2013 and clause 49 of the Listing Agreement.

PLACE : AHMEDABAD

DATE

: 12" AUGUST, 2014

BY ORDER OF THE BOARD OF DIRECTORS

RUNEL RATHI
COMPANY SECRETARY

Details of the Directors seeking appointment/re-appointment in the ensuing Annual General Meeting

Sr. | Name Age (In Years) Date of Qualification Experience
No. Appointment (In Years)
1. | ShriAjay Goenka 56 11/09/1990 B.Com. 35

2 ShriRahul Maheshwari 38 30/08/2011 ACMA 11

3 ShriKantibhai Patel 68 12/08/2010 B.Sc., LL.B., MLW 40

4. | ShriShashikantThakar 59 30/01/2010 B.Com.,LL.B.,FCS 27

5 Shri Mahendra Patel 58 21/10/2013 B.Com. 25

6 Smt. Aanal Trivedi 31 12/08/2014 MBA (Finance) 5







RAINBOW PAPERS LIMITED
CIN:L21010GJ1986PLC008772
Reg. Office : 801, Avdhesh House, Opp. Guru Govind Gurudwara, Thaltej, Ahmedabad — 380 054
Tel. No. +91 79 26855714/16, Fax No. +91 79 26855712
Website: www.rainbowpapers.com, Email: secretarial@rainbowpapers.com

ATTENDANCE SLIP
(to be handed over at the Registration Counter)

Folio No./DP ID - Client ID No.:

No. of Shares:

I/We hereby record my/our presence at the 28" Annual General Meeting of the Company being held on 25th day of
September, 2014 at 11.00 a.m. at Ahmedabad Management Association (AMA), ATIRA Campus, Dr. Vikram
Sarabhai Marg, Ahmedabad — 380 015

1. Name (s) of the Member 1. Mr./ Mrs.

and Joint Holder(s) 2. Mr./ Mrs.
(in block letters) 3. Mr./ Mrs.
2. Address:

3. Father’s/Husband’s
Name (of the Member) : Mr

4. Name of Proxy : Mr./Ms.
1
2.
3.
Signature of the Proxy Signature(s) of Member and Joint Holder(s)

Note: Pleasecompletethe Attendanceslip and hand itover atthe Registration Counter atthe venue.
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PROXY FORM -MGT 11

RAINBOW PAPERS LIMITED
CIN:L21010GJ1986PLC008772
Reg. Office : 801, Avdhesh House, Opp. Guru Govind Gurudwara, Thaltej, Ahmedabad — 380 054
Tel. No. +91 79 26855714/16, Fax No. +91 79 26855712
Website: www.rainbowpapers.com, Email: secretarial@rainbowpapers.com
(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014)

Name of the Company : RAINBOW PAPERS LIMITED
Registered Office: 801, Avdhesh House, Opp. Guru Govind Gurudwara, Thaltej, Ahmedabad — 380 054
Website: www.rainbowpapers.com

Name of the Member (s)

Registered address

E-mail Id

Folio No. /Client 1d : DP ID

I/ We, being the member(s) of Rainbow Papers Limited holding ____ Equity Shares of the Company, hereby appoint

1.

Name

Address
E-mail Id
Signature : or failing him / her
Name

Address
E-mail Id
Signature : or failing him / her
Name

Address
E-mail Id
Signature : or failing him / her

as my/ our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the 28" Annual General Meeting of the
Company, to be held on the 25th day of September 2014 at 11.00 a.m. at Ahmedabad Management Association (AMA)
Hall, ATIRA Campus, Dr. Vikram Sarabhai Marg, Ahmedabad — 380 015 and at any adjournment thereof, in respect of
such resolutions set out in the AGM Notice convening the meeting, as are indicated below:

Ordinary Business:

1.

2.
3.

4.

Adoption of Audited Balance Sheet as on 31 March, 2014, and the Statement of Profit and Loss for the year ended on
that date, both on standalone and consolidated basis together with the Reports of the Board of Directors and the
Auditors’ thereon (Ordinary Resolution).

Declaration of dividend on Equity Shares for the financial year ended 31 March, 2014 (Ordinary Resolution).
Re-appointment of Shri Ajay Goenka, who retires by rotation and being eligible, offers himself for re-appointment
(Ordinary Resolution).

Appointment of M/s. P ARY & Co., Chartered Accountants, as the Statutory Auditors of the Company (Ordinary Resolution).

Special Business:

5. Appointment of Shri Mahendra Patel, as Independent Director of the Company (Ordinary Resolution).

6. Appointment of Mrs. Aanal Trivedi, as Independent Director of the Company (Ordinary Resolution).

7. Appointment of Shri Shashikant Thakar, as Independent Director of the Company (Ordinary Resolution).

8. Appointment of Shri Kantibhai H. Patel, as Independent Director of the Company (Ordinary Resolution).

9. Re-appointment of Shri Rahul Maheshwari, as an Executive Director of the Company for the period of 3 years w.e.f. 30"
August, 2014 (Ordinary Resolution).

10. Authority to the Board of Directors for entering into various related party transactions during the Financial Year 2014-15
and 2015-16 (Special Resolution).

Signed this ....... day of ....ocooiiiiiii, 2014

Revenue
Signature of Shareholder
Signature of Proxy Holder(s) Stamp

Note: The form of proxy in order to be effective should be duly completed and deposited at the Registered Office oftl:,“:L
Company, not less than 48 hours before the Commencement of the meeting.
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Founder & Visionary
His integrity, commitment and passion towards his
work will always inspire us to grow with excellence.




CORPORATE INFORMATION

- — - — - - — = - — = — = = = = = = = = = = = = = = = — = =
|
|
|
|
| BOARD OF DIRECTORS
|
‘ SHRI AJAY R. GOENKA : CHAIRMAN & MANAGING DIRECTOR
| SHRIRAHUL J. MAHESHWARI EXECUTIVE DIRECTOR
e
SHRI MAHENDRA M. PATEL : INDEPENDENT DIRECTOR
SHRI KANTIBHAI'H. PATEL : INDEPENDENT DIRECTOR
SHRI SHASHIKANT N. THAKAR INDEPENDENT DIRECTOR
COMPANY SECRETARY

SMT. RUNEL RATHI

STATUTORY AUDITORS BANKERS
M/S.PARY & Co. + INDIAN OVERSEAS BANK
CHARTERED ACCOUNTANTS
AHMEDABAD + CORPORATION BANK
COST AUDITORS +« UNION BANK OF INDIA
SHRIV. H. SHAH « ALLAHABAD BANK
COST ACCOUNTANTS
AHMEDABAD + AXIS BANK

+ BANK OF INDIA
INTERNAL AUDITORS
M/S. DHANESH B. KHATRI & CO. * PUNJAB NATIONAL BANK
CHARTERED ACCOUNTANTS

AHMEDABAD * DENA BANK
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forward looking statement

In this annual report, we have disclosed forward-looking information to help investors comprehend
our prospects and take informed investment decisions. This report is based on certain forward-
looking statements that we periodically make to anticipate results based on the management's
plans and assumptions. We have tried wherever possible to identify such statements by using
words such as 'anticipates, 'estimates, 'expects’, 'projects, 'intends’, 'plans’, 'believes' and words of
similar substance in connection with any discussion of future performance. We cannot guarantee
that these forward-looking statements will be realised, although we believe we have been prudent
in assumptions. The achievement of results is subject to risks, uncertainties and even inaccurate
assumptions. Should known or unknown risks or uncertainties materialise, or should underlying
assumptions prove inaccurate, actual results could vary materially from those anticipated,
estimated or projected. We undertake no obligation to publicly update any forward-looking

statements, whether as a result of new information, future events or otherwise.
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» DIRECTOR'S REPORT

To,

The Members,

RAINBOW PAPERS LIMITED,
AHMEDABAD

Your Directors have great pleasure in presenting herewith the 28" Annual Report together with the audited statements for the
financial year ended 315 March, 2014.

Financial Highlights:
The standalone and consolidated results of your company for the financial year ended on 315 March, 2014 are summarized

herein below:
(" in Lacs)

FINANCIAL RESULTS CONSOLIDATED STANDALONE

2013-14 2012-13 2013-14 2012-13
Revenue from Operations 115049.27 91548.69 67241.72 54217.24
Profit before Exceptional, Extra ordinary items,
Depreciation, Interest & Tax 18719.86 13647.56 14236.90 10675.78
Depreciation 4786.62 2662.32 4786.62 2662.31
Profit before Interest & Tax 13933.24 10985.24 9450.28 8013.47
Interest 6752.52 3669.75 6076.49 3276.29
Profit before Exceptional & Extraordinary Items & Tax ~ 7180.72 7315.49 3373.79 4737.18
Prior Period items / Exceptional items - 12.29 - 12.29
Taxation: Less/ (Add) Current Tax 707.16 948.28 707.16 947.80
MAT Credit Entitlement (707.16) (748.17) (707.16) (748.17)
Deferred Tax 970.03 1013.67 970.03 1013.67
NET PROFIT AFTER TAX FOR THE YEAR 6210.69 6114.00 2403.76 3536.16
Add: Balance brought forward 18598.43 13244.30 14707.96 11931.68
NET SURPLUS AVAILABLE FOR APPROPRIATION 24809.12 19358.30 17111.72 15467.84
Capital Reserve on Consolidation 15.33 - - -
Proposed Dividend/ Dividend Paid 395.88 418.87* 395.88 418.87*
Corporate Tax on Dividend 67.28 71.00 67.28 71.00
Transfer to General Reserve 181.00 270.00 181.00 270.00
Surplus carried forward to Balance Sheet 24180.29 18598.43 16467.56 14707.96
EPS (Face Value of ~ 2 per share)
Basic 6.28 6.46 2.43 3.74
Diluted 5.85 6.30 2.27 3.64

*Previous figures have regrouped/rearranged wherever necessary.
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Dividend:

Your Directors are pleased to recommend a Dividend @ ~

0.40 per Equity Share (previous year ~ 0.40 per Equity Share)
on the facevalue of = 2/-each for the year ended 31t March,
2014.

The dividend, subject to approval of members at the Annual
General Meeting on 25" September, 2014, will be paid on or
after 30" September, 2014 to the Members whose names
appear in the Register of Members, as on the date of book
closure i.e. from 19" September, 2014 to 25" September,
2014 (inclusive of both dates). The total dividend payout for
the financial year will be ~ 424.86 Lacs and the Dividend
Distribution Tax of ~ 72.21 Lacs which includes the divided
fornew equity shares allotted during the year. The new equity
shares allotted on conversion of warrants, before the record
date are entitled for dividend and the total dividend amount
may be increased to that extent.

Transfer toReserves

Asum of ~ 181.00 Lacs is proposed to be transferred to the
General Reserves out of the total amount available for
appropriations. An amount of ~ 24180.29 Lacs is proposed
to be retained in the statement of profit and loss.

Production (in MT)
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Share Capital

Your Company has allotted 75,00,000 Equity Sharesat ~ 81/
- persharein three tranches at different dates on conversion
of warrants. Post conversion, the issued and paid up capital
of the company stands at ~ 21,24,34,600/- as on 12t August,
2014,

Review of Operations:
The brief highlights of the consolidated results of the
Company during the year are as under:

Your company has achieved total production of
1,71,898.47 MT as compared to 1,49,251.23 MT in the
previous year recording yoy growth of 16%.

Your company hasrecorded Gross Sales of ~ 1161.4 Crores
as compared to ~ 921.4 Crores for FY13, recording a yoy
growth of 26%.

The EBITDA for the financial year 2013-14is ~ 187.2 Crores
compared to ~ 136.5 Crores during the previous year,
registering a growth of 37% yoy.

The Net Profit is at =~ 62.2 Crores compared to ~ 61.1
Crores last year, generating a yoy growth of 2%.

Sales (" in Lacs)
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Production and Sales (Consolidated) of the company in last 5 years.
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PAT (consolidated) and Net worth of the Company during last 5 years.



Fixed Assets (" in Lacs)
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Fixed Assets & Capital Employed for last 5 years

** Gross Fixed Assets includes Capital Work-In-Progress

Subsidiary Companies:

Your company is having one wholly owned subsidiary
company viz. Rainbow Papers JLT, Dubai. The said subsidiary
company is engaged in trading business of paper.

In accordance with the general exemption granted by the
Ministry of Corporate Affairs, Government of India, the
Balance Sheet, Statement of Profitand Loss, Directors’Report,
Auditors’ Report etc. of the subsidiary companies are not
attached with the Annual Report of your company.

The annual accounts of your Company’s subsidiaries as stated
above and the related information shall be made available
to the shareholders of the Company and its subsidiaries upon
receipt of a request from them. Such statements shall also
be kept open for inspection at the Registered Office of your
Company during business hours.

Capacity expansion:

During the year under review, your Company has successfully
completed the mill modernization project and installation
of Notebook & Copier Paper plant. With this the total
production capacity of the Company has gone up by 29,700
MT making the total capacity as 3,34,700 MTPA.

The project pertaining to installation of Folding Duplex Board
is under progress. The proposed capacity of said plant is
132,000 MTPA. The plant is expected to be commissioned
by the end of Financial Year 2015. The production from the
said machine shall be used in the packaging of cosmetics,
cigarettes, medicines, electrical appliances, etc.

Post installation of folding duplex board, the production
capacity will be 4,66,700 MTPA by the end of FY. 2015.

Finance:

Your Company maintained cordial relationships with its
bankers and was able to avail and negotiate favorable terms
for various banking facilities.
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“ZeroDischarge” Strategy:

Along with backward integration, the Company has also
adopted“Zero Discharge”strategy which not only improves
operational efficiency but also augments earning margins.

- Efficient plantlayout and different product mix allows
better utilization of raw material.

- Sludge from paper plant used as raw material in paper
board.

- Plastics obtained in waste —paper is converted into
rooftop-corrugated sheets.

These by-products improve operating efficiency and augment

earning margins.

Exports:

Your Company exported 22,222.24 MT of paper during the
year under review. The export proceeds amounted to ~ 8,354
Lacs (being 8 % of Gross Sales) as compared to ~ 9,245 Lacs
during the previous year.

The main contributors for the satisfactory export
performance were increased focus on export market
development and product quality that matched the
international standards.

With firm commitments and through sustained efforts, your
Company continues to maintain good rapport with global
customers. Our quality products and timely delivery have
found wide acceptance in the highly competitive
international market.

Exports (" in Lacs)
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The Company has a strong presence in the international
markets such as USA, Middle East, South-Africa and UK and
exports nearly 20% of its production in these countries. The
Company also has a wholly-owned subsidiary, Rainbow
papers JLT, which is based in Dubai, UAE. Rainbow Papers
Ltd. has been a consistent exporter of paper and also one of
the leading exporter from India in the last few years.

Imports:
Your Company imported 76,097.82 MT of waste paper and
413.42 MT of chemical during the year under review.

The imports amounted to ~ 10857 Lacs of waste paper and
" 293 Lacs of chemicals as compared to ~ 8047 Lacs of waste
paper and ~ 101 Lacs of chemicals respectively in the
previous year.

Imports (" in Lacs)
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Board of Directors:

During the year under review, Shri Rajendra Patawari
resigned from the board w.e.f 21t October, 2013. The board
places on record appreciation for the services rendered by
him as a director of the company.

Under the provisions of the Companies Act, 2013, the Board
of Directors at its meeting held on 12" August, 2014, had re-
appointed Shri Rahul Maheshwari as Executive Director of
the Company for a period of 3 years w.e.f. 30" August, 2014
subject to approval of members in General Meeting.

Shri Ajay Goenka, Managing Director of the Company s liable
toretire by rotation at this Annual General Meeting and being
eligible offers himself for re-appointment.

Shri Mahendrabhai Patel and Mrs. Aanal Trivedi had been
appointed as additional directors on the Board of the
Company on 21% October, 2013 and 12" August, 2014
respectively. In terms of Section 161 of the Companies Act,
2013, Shri Mahendrabhai Patel and Smt. Aanal Trivedi hold
office upto the ensuing Annual General Meeting of the
Company. Your Company has received requisite notices in
writing from the member proposing their names for the
office of Director.

As per the provisions of the Companies Act, 2013,
Independent Directors are required to be appointed for a
maximum term of five consecutive years and shall not be
liable toretire by rotation. Accordingly, resolutions proposing

Notice of the Annual General Meeting. The Board therefore

10000 — 9198
8000— 7368 7339 o
6000 — o o o I
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2000 —
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proposes the appointment of Shri Kantibhai Patel, Shri
Mahendrabhai Patel, Shri Shashikant Thakar and Smt. Aanal
Trivedi as Independent Directors on the Board of the
Company for consecutive period of 3 years commencing
from the ensuing Annual General Meeting of the Company
upto 31 Annual General Meeting of the Company.

As stipulated under Clause 49 of the Listing Agreement with
the Steck Exchanges, brief profile ofthe Bireetorspreposed
to be re-appointed, nature of their expertise specific
functional areas, names of companies in which they hold
directorships and memberships/chairmanships of the Board
Committees and shareholding are provided in the Reporton
Corporate Governance forming part of the Annual Report.

Directors’Responsibility Statement:

Pursuant to the requirements under Sub Section 2AA of
Section 217 of the Companies Act, 1956, with respect to the
Directors’ Responsibility Statement, itis hereby confirmed:-

(1) that in the preparation of Annual Accounts, the
applicable Accounting Standards (AS) have been
followed along with the proper explanationrelating to
material departures, if any.

(2) thatthe Directors have selected such accounting policies
and applied them consistently and made judgement
and estimates that are reasonable and prudent so as to
give true and fair view of the state of affairs of the
Company as at 315 March, 2014 and of the Profit for the
year ended on that date.

(3) thatthe Directors to the best of their knowledge and
ability have taken proper and sufficient care for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
1956, for safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities.

(4) thattheannual accountshave been prepared onagoing
concern basis.

AuditCommittee:

Pursuantto the provisions of Section 292A of the Companies
Act, 1956, the Board of Directors of the Company has
constituted a committee of Board of Directors as Audit
Committee which now consists of the following members:

1. ShriShashikantThakar : Chairman & Independent
Director

. Independent Director
. Independent Director

2. ShriMahendra Patel
3. ShriKantibhai Patel

AuditCommittee has such powers and authority as provided
under the provisions of the Companies Act, 1956 as well as
the Companies Act, 2013 and the rules made thereunder
and Listing Agreementand acts inaccordance with the terms
of reference specified in writing by the Board of Directors
from time to time.



Fixed Deposits:

The Company has not accepted any fixed deposits and as
such, no amount of principal or interest on public deposits
was outstanding as on the date of the balance sheet.

Insurance:

Machinery, Stocks, Stores, etc., have beenadequately insured.

Global Depository Receipts:
The total no. of GDRs outstanding for conversion as on date
are 2,86,39,725.

Transfer of Unclaimed Dividend to Investor

Education and Protection Fund:

In terms of Section125 of the Companies Act, 2013, the
unclaimed dividend aggregating to ~ 1,45,280/- lying with
the Company for a period of seven years pertaining to the
year ended on 31 March, 2006, was transferred during the

year 2013-14,to the-Invester Education-and-Proteetion Fund —

established by the Central Government.

Infrastructure:

The manufacturing facility of the Company is located
approximately 40 kms from Ahmedabad, 350 kms from
MundraPort & 550 kms from Nhava Sheva Port, thus offering
good logistical advantage. It not only ensures steady raw
material supply of imported waste paper but also provides
easy access to global markets like Middle East, Africa, thus
providing a boost to its export business. Apart from this, the
Company also saves on freight cost within India which
sometimes forms amajor portion of the total cost.

Besides, one of the critical inputs for paper production is
uninterrupted power supply. Disrupted power supply not
only hampers production but also impact client
manufacturing process, thus affecting the relationship.
Hence, in order to ensure quality power supply, your
Company has set up a 35MW captive power plant which is
sufficient for the total capacity of 4,66,700 MTPA.

Awards and Accolades:
Your company hasreceived the following awards during the
year under review:

R/

% “Excellent Achievement Award”has been conferred to
our CMD, Shri Ajay Goenka at Paperex 2013 towards
outstanding contribution to the growth and
development of the pulp and paper industry in the
country sponsored and supported by the Indian Paper
Industry and co-sponsored by the Ministry of Industry &
Commerce, Ministry of Small Scale Industry, Govt. of
India, TAPPI, CPPRI-India, IIPTA-India etc.

< YourCompany has beenranked as 108 underthe India’s
fastest growing mid-sized companies by Inc. India 500
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for the year 2013 during the fifth Inc. India 500Awards.
We were ranked as 272 for the year 2012.

< Your Company haswon the Gujarat State Safety Award
2012 during the 35" Annual Safety conference. The
award consists of “Certificate of Honour & Appreciation”
from Gujarat Safety Council Vadodara, Directorate of

— —Industrial Safety & Health-GujaratState. — — — — — — —

% Your Company has been awarded Certificate of
Excellence in recognition of smart innovation by Inc.
India Innovative 100 for 2013.

* Your Company has received the Special Award in
recognition of outstanding export performance in
respect of Paper and Paper Board by CAPEXIL for the
fourth consecutive year.

% Your company is ranked as 582 for 2013 in Business
Standard (BS1000).

_+ _Two employees of our company — Mr. Mukesh Kantilal

Patel and Ms. Javanikaben Arvindbhai Patel have been
conferred with Shram Bhusan and Shram Devi
Award 2013 respectively by Labour and Employment
Department, Government of Gujarat.

< “Excellence Award for Best Boiler House Operator”in
Gujarat State Steamtech has been awarded to one of
our employees Mr. Anil K. Patel.

% YourCompany hasbeen declared asawinner of Quality
Mark Awards 2014 under the category Gujarat Pioneer
Industries.

Conservation of Energy, Technology
Absorption, Foreign Exchange Earnings and
Outgo:

The particulars as prescribed under section 217 (1)(e) of the
Companies Act, 1956 read with the Companies [Disclosure
of particulars in the Report of Board of Directors) Rules, 1988
are set out in an annexure to this report.

Particulars of Employees:

The information required as per Section 217 (2A) of the
Companies Act, 1956 and the rules made thereunder in
respect of employees of the Company, is provided in
annexure forming part of thisreport.

Corporate Governance:

The Company is committed to maintain the highest standards
of Corporate Governance and adhere to the Corporate
Governance requirements as set out by SEBI.

The Report on Corporate Governance as stipulated under
Clause 49 of the Listing Agreement forms part of the Annual
Report.

A requisite certificate from the Statutory Auditors of the
Company, confirming compliance with the conditions of
Corporate Governance, as stipulated under clause 49, is
attached to this report.

Information Technology:
Most of the functional areas of your company are working

on IT (Information Technology) platform. To name a few of
them: Planning, Raw Material, Purchase, Finance, Sale,
Weight Bridge, Production, HR etc.

We are working with live ERP systems, modules and
functions. Our entire plant is under observation on CCTV
cameras and PA System (Public Announcements) for safety
and security purpose.

Environmentand Safety :
The Company is conscious of the importance of

environmentally clean and safe operations. The Company’s Facility Rated Amount | Rating
policy requires conduct of operationsin such a manner, so as (" in crores)
- — —to-ensure safety of all concerned, compliances, — | Long-termBank Facilites |~ — — — 850 [BBB-
environmental regulations and preservation of natural
resources. Short-term Bank Facilities 150 | A3
Total 1000

Corporate Social Responsibility:

Over the years, we have been striving to achieve a fine
balance of economic, environmental and social imperatives,
while also playing attention to the needs and expectations
of our internal as well as external stakeholders.

Pursuant to the provisions of Section 135 of the Companies
Act, 2013, our Board of Directors at its meeting held on 12t
August, 2014, have constituted Corporate Social
Responsibility (CSR) Committee of the Board of Directors
consisting of the following members:;

1. ShriAjay Goenka - Managing Director
2. ShriRahul Maheshwari - Executive Director
3. ShriKantibhai Patel - Independent Director

Accreditations & Certifications:
Your Company continues to hold the following:

a) 1SO9001/1SO 14001 Accreditation
Your Company’s Quality Management Systems continue
to be covered by the “ISO 9001” accreditation.
Company’s Environmental Management System
continues to enjoy “ISO 14001 accreditation.

b) OHSAS 18001 Certification
Your Company continues to enjoy certification under
Occupational Health and Safety Assessment Series
18001 (OHSAS) which isan International Standard which
facilitates management of Occupational Health and
Safety risks associated with the business of the
organization.

c) Star Export House
Your Company is recognized and awarded as “Star
Export House” by Director General of Foreign Trade,
New Delhi.

d) Forest Stewardship Council (FSC) Certification

Scientific Certification Systems (SCS), whois accredited

Stewardship Council (FSC) Certification, valid till May,
2015. FSCis aninternational certification and labeling
system that guarantees that paper and wood products
carrying the FSC label come from environmentally and
socially responsible sources.

CreditRating:
The current Bank Loan rating as assigned by the CARE is as
under:-

BBB-’ are judged to offer a moderate degree of safety
regarding timely servicing of financial obligations.

‘A3’ indicates moderate degree of safety regarding timely
payment of financial obligations.

Dematerialization:

The Equity shares of the Company are in compulsory demat
segment and are available for trading in the depository system
of both National Securities Depository Ltd. (NSDL) and the
Central Depository Services (India) Ltd. (CDSL). 9,79,43,395
Equity Shares forming 98.96% of the Equity Share capital of
the Company stands dematerialized on 31%tMarch, 2014.

Listing of Shares:

The equity shares of the Company are presently listed on
the BSE Ltd. (BSE) and the National Stock Exchange of India
Ltd. (NSE). The BSE & NSE have nation wide terminals and
therefore, shareholders/investors are not facing any difficulty
intrading in the shares of the Company from any part of the
Country.

The GDRs'of the Company are listed on Euro MTF Market of
Luxembourg Stock Exchange.

Your Company has paid annual listing fees for financial year
2014-2015 to BSE and NSE. Annual maintenance and listing
agency fee for the calendar year 2014 has also been paid by
the Company to Luxembourg Stock Exchange, Luxembourg.
Your Company has also paid custodial fees to National
Securities Depository Ltd. and Central Depository Services
(India) Ltd.

—bythe FSC hasawardedto yourCompany, the Forestt — — —



Statutory Auditors & Auditors’Report:

M/s.Talati & Talati, had tendered their resignation pursuant to
the provisions of Section 140 of the Companies Act, 2013.
The said casual vacancy was filled by the appointment of
M/s.P ARY & Co., Chartered Accountants as the Statutory
Auditors of the Company by the Board of Directors in its
meeting held on 22™ May, 2014. They have conducted the

till the conclusion of the ensuing Annual General Meeting
and are eligible for appointment.

The notes to the Accounts referred to in the Auditors’ Report
of M/s.P ARY & Co., Chartered Accountants, Ahmedabad,
are self explanatory and therefore do not call forany further
explanation under Section 134 of the Companies Act, 2013.

Industrial Relations:

Industrial Relations remained cordial throughout the year
under review. Several industrial relation initiatives
implemented by the Company have significantly helped in

improving the work culture, enhancing productivity and
enriching the quality of life of the workforce.

Appreciationsand Acknowledgements:

Your Directors wish to place onrecord their appreciation for
the contribution made by the employees at all levels without
whose hard work, and support, your Company’s

— — auditforthefinancialyear2013-14andthey shall hold office  — achievementswould not have beenpossible-Your Directors — — —

also wish to thank its customers, dealers, agents, suppliers,
investors and bankers for their continued support and faith
reposed in the Company.

FOR AND ON BEHALF OF BOARD OF DIRECTORS

PLACE : AHMEDABAD
DATE : 12""AUGUST, 2014

AJAY R. GOENKA
CHAIRMAN &
MANAGING DIRECTOR

Declaration:

The Board of Directors of the Company has approved and adopted the Code of Conduct for the Directors and Senior Management
Personnel. | hereby declare to the best of my knowledge and belief that, all the Board members and Senior Management
Personnel have affirmed compliance with the Code of Conduct for the current year 2013-14.

PLACE : AHMEDABAD
DATE : 12"AUGUST, 2014
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FOR AND ON BEHALF OF BOARD OF DIRECTORS

AJAY R. GOENKA
CHAIRMAN & MANAGING DIRECTOR

ANNEXURE - A

ADDITIONAL INFORMATION AS REQUIRED UNDER SECTION 217(1) (e) OF THE COMPANIES ACT, 1956 AND THE
COMPANIES (DISCLOSURES IN THE REPORT OF BOARD OF DIRECTORS) RULES, 1988.

CONSERVATION OF ENERGY:

1.| EnergyConservation Measures Taken (@) Highefficiency energy saving motor are installed.

to energy, power, water, raw material, chemicals.

(c) Variable frequency drivesinstalled for critical areas
in high power consuming areas resulting in to
energy saving.

(d)  Online vibration & condition monitoring system to
observe abnormality of equipments installed for
rotating equipments resulted in to saving in energy
aswell as break downs.

(e) Complete plant operation hooked up with DCS
system to optimize trouble free, efficient running

- of plantwithinterlocks. Resulted into energy saving
andincreased production.

(g) Yearly energy audit for steam & power.

(h) Installation & up gradation of QCS system to save
quality & energy of product.

(i)  Complete Energy Audit for Steam, Power & system
study done by reputed agency every year.

2.| Additional Investment & Proposal, if any, being (@ Implementation of Energy saving lightings in entire
implemented for reduction in consumption of energy Premises of the plant.

(b) Implementation of High efficient motors & pumps
along with VFD’s are installed at various places.

(c)  Automation of switching on & off motors of pumps,
fans, lights, critical equipments instead of manual
operation.

(d) Synchronizations with plant & power supply with
DCS to bear load factors & supply power as per plant
demand.

All the above measures have resulted in substantial
savingsin energy cost & cost of production of goods.

3.| Impact of measures at (1) & (2) above for the
reduction of energy consumption and consequent
impact on the cost of production of goods.

4.| Total Energy Consumption and Energy Consumption
per unit of Production.

Form — A (annexed herewith).




(See Rule 2) FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO TECHNOLOGY ABSORPTION
(" In Lacs)

. RESEARCH AND DEVELOPMENT (R&D)
FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO CONSERVATION OF ENERGY

1. Specific areas in which R & D carried out (@ Installation of balancing machine to minimize
2013-14 2012-13 X . ) . .
by the Company. maintenance down time, which will result into
- — 7T ATPower & FuelConsumption: — — — — — — — — — — — — — — —| — — — — — - 71T - - - - - - /7 /7 " increaseofproduction. ~— — — — — -
1. Electricity (b) Utilization of 100% Fly Ash for bricks manufacturing,
which is generated from boilers by burning of fuel
(@) Purchased like coal & lignite.
Units (kwh)* 2400105 736740 (c) Utilization of effluent long fiber sludge in to Board
Paper.
Total Amount (* In Lacs) 244.44 112.92 P
. (d) Installation of Waste recycles fiber sheet plant to
Rate / Unit () 10.18 15.33 convert waste fibers in to usable corrugated roof
(b) Own Generation sheet & Plain Sheets.
) (e) R&Din progress for utilization of De-inking sludge in
Units (kwh)* 114482867 100677816 to useful CLC Light Weight Blocks for Building
| cosunitCikwh) 411 402 ] _ Material. -

(f) Effective steps are taken to recycle back water by
purification through sand filter, carbon filter & duplex

Quantity (Tons) 246836 231134 Bag filters.
(g) Fueladditivesintroduce with Lignite & Imported coal
for better combustionin boiler.

2. Coal

Total Cost (Rs. In Lacs) 9290.97 8330.57

Average Rate ("/Tons) 3764.03 3604.21 2. Benefits derived as aresult of the above R&D.

(ii) For Steam Generation

a) Greatachievement onwaste management.

b) Increase of fiber yield.

B: Consumption per Unit of Production: c) Effective utilization of lignite & coal.

d) Consumption of fresh water has reduced and

Flectricity (Kwh/Tons) 679.95 67949 effective use of treated back water has improved.

Coal (Kgs./Tons) 1435.94 1548.62 Therevenue generated from wastage like of Fly Ash,
Recycle Waste Fiber.

(Previous year's figures have been modified ,

rearranged and regrouped wherever necessary) 3. Further plan of action (@ Installation of waste fiber balancing machine.

(*Consumption is including units used for project) (b) Installation of heavy weight balancing machine.

(c) Installation of fuel & graduals making machines for
utilization of waste fiber.

(d) Installation of CLC Light Weight Block Plant.

(e) Installation of effluent water fortification system.

EXPENDITUREONR&D No specific expenditure is incurred.
a) Capital

b) Recurring

c) Total

d) Total R & D expenditure

As a percentage of total turnover.
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Il. TECHNOLOGY ABSORPTION, ADOPTION AND INNOVATION:

1. | Efforts,inbrief made towards Technology absorption,
Adoption and Innovation

Upgradation of various Paper machine, pulp milland ETP
systems for better fiber recovery with the help of
ultramodern equipments is made by team of Rainbow.

2. | Benefitsdivided as aresult of the above efforts e.g.
Products Improvement, Cost Reduction, Product
BevelopmentimportSubstitutionretc— — — —

Timers are placed to save maximum power.
a. improvedinyield.
b— reduetiorineost—
c. lesser break down of machines.

d.  uniform quality of finished products.

3. | Incaseof Imported Technology (Imported during the
last 5 years reckoned from the beginning of the
Financial Year) following information may be
furnished.

(@) Technology Imported

Voith make German Plant and De-inking plant from Kadant,
Lamort, France & QCS system from UK

Year of Import

2007-2008 , 2008-2009, 2011-2012

| =
O
-

¢) Hastechnology beenfully absorbed

YES

Ifnotfully absorbed, areas where thishasnot
been taken place, reasons therefore and future
plans of action.

and the De-inking plant & QCS system is also installed.

[ll.  FOREIGN EXCHANGE EARNING AND OUTGO

a. Activities relating to Export initiatives taken to
increase development of New Export market for
Products and service and Export plants.

The company has exported its product to Africa, Middle
East, South East Asia, USA, UK, France, Indonesia, Bangladesh
& Sri Lanka during the year under review.

b. Total Foreign Exchange Earned and Outgo .

Foreign Exchange Earned

T 6747.31 Lacs

Foreign Exchange Outgo

~11313.85 Lacs

PLACE : AHMEDABAD
DATE : 12" August, 2014
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FOR AND ON BEHALF OF BOARD OF DIRECTORS

AJAY R. GOENKA
CHAIRMAN & MANAGING DIRECTOR

Particular of employees under sub-section (2-A) of section 217 of the Companies Act, 1956:-

Annexure

Sr.No.| Detailsrequired under Section 217(2A) of the Companies Act, 1956
1 Name of the Employee Shri Ajay Goenka
2 — T Remunerationreceived(n ) — — — — — — — — — — T 14243243/-— — — T
3 Nature of employment, whether contractual or otherwise Contractual
Other termsand conditions As per agreement
5 Nature of duties of the employee Managing Director
6 Qualifications and experience of the employee B.Com., 35 years of experience
7 Date of commencement of employment 11.09.1990
8 Age 56 years
9 The last employment held by such employee before joining the company. | InRPL since inception.

The number & percentage of equity shares held by the employee in the
company within the meaning of sub-clause (iii) of clause (a) of sub-section

(2A) of section 217 of the Act.

11,23,250 Equity Shares, 1.06%*
(ason 12/08/14)
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INDUSTRY OVERVIEW Paper Industry accounted for a meagre 3% of global ~—

Paper is interwoven with human life in hundreds of
ways. Itis a bio-degradable product and has a benign
footprint at the end of its life cycle. Despite the
predictions that digital age would render paper
obsolete, Paper Industry has been growing year after

A Paper Industry has avery prominent role in the World
Economy. Annual revenue from this Sector exceeds US
$500 billions. World consumptions of paper and boards
grew from 169 million tonnes in 1981 to 253 million
tonnes in 1993 and to 352 million tonnes in 2005.
Current consumption is of the order of 400 million
tonnes.

There are about 700-800 paper mills (organized &
unorganized sector) in the country out of which 12
and balance units mostly comprising of medium (Agro
based) and Small (Waste Paper based) paper mills with
production share of 70%. Wood based industry accounts
for 35% of production while waste paper and agri
residue accounts for 44% & 21% respectively.

The Indian paper industry is an integral part of the
Nation’s economy and contributes to its growth and
development. Itis in this spirit that the Indian paper
industry has continued to upgrade its capacities and
technologies, inspite of huge challenges like shortage
of raw material, highly capital intensive nature of the
industry, threat of cheaperimports from Asian countries
etc. From a situation where most paper mills were
relatively small and with old technologies, we have
now reached a stage where almost all major paper
mills have adopted world class technologies and are
fast progressing towards world’s scale of operations as
well.

Demand is projected to grow by about 2-3% per
annum. While the mature markets may record a flat
growth rate, the emerging markets are expected to
grow at a CAGR of 4-5%. India forecasts to have the
highest growth rate of 6-7 % per annum. China and
Russia are expected to register impressive growth rates
in excess of 5% per annum.

India has to maintain its position as the 11™ largest
producer of paper in the world. However, the Indian

paper demand. The per-capita consumption amounted
to about 10 kgs which is significantly lower than the
world average of around 58 kgs. India’s per capita
consumption is also lower than China’s (42 kg),
Indonesia’s (22 kg), Malaysia’s (25 kg), and of course

ample scope available for expansion of the Indian
Paper Industry.

While the market size and per capita consumption
arerelatively low, they have exhibited arising trend
over pastseveral years, from 7.3 kg in 2008 to 10 kg in
2012, as per ICRA. The total paper consumption has
grown ata CAGR of around 6% over last decade with
none of the last ten years showing a decline in
consumption demand. The long-term demand outlook
for the Indian paper industry remains favourable,

media (particularly in the vernacular languages),
higher government spending on education sector,
changing urban lifestyles, as well as economic growth.
Given that these factors are likely to be sustained, the
paperindustry is likely to continue growing ata rate of
6-8% inthe medium tolong term, although there may
be aberrant years given the cyclical nature of the
industry.

Growth inIndian paper industry during 2013-14 was
moderate and is likely to be soin 2014-15 also due to
sluggish economic activity. Global demand to be CAGR
2% innext 5 years.

Industry has upgraded process technologies, installed
most modern fiber lines and high-speed paper
machines with shoe press to boost the production,
conserve energy & water and improve financial
performance. Many mills have adopted extended
delignification process, Elemental Chlorine Free
bleaching to modernize the fiber lines. In the area of
paper making, adopted alkaline sizing, replacing clay
& talk with Grounded Calcium Carbonate & Precipitated
Calcium Carbonate fillers and increase the ash content
in paper to reduce usage of fiber. Industry has
progressed in spite of challenges, improved
environmental performance in terms of reduction of
effluent volumes, reduction in terms of usage of steam,
power, AOX reduction, apart from many other
successful achievementsin process technologies.

__USA’s (312 kg) consumption levels. Thisindicatesthe .

— — —drivenby increasing literaey levels-grewth+in print- — — —



— — — — —Specialty.

— — — —lIn-addition; the Company-also-participates in-the-

03.

COMPANY OVERVIEW
Rainbow Papers Ltd. has a presence in all the below
mentioned categories of paper:

Paperboard

W&P

Newsprint

In addition, under the conversion businesses, the
company has set up facilities for manufacturing
notebooks and copier papers inside its paper
manufacturing complex to capture the higher value
addition available in the conversion businesses.

The Company has capacities to manufacture duplex
and multilayer paperboard which is used ina variety of
industries such as FMCG, Textiles, Pharmaceuticals,
Horticulture, F & B and Consumer Durables.

tenders of the “State Text Book Corporation”in Gujarat,
MP and Chhatisgarh. Writing and Printing Paper is also
consumed by various Government departments such
as NCERT, IGNOU and the State Textbook Corporation
of Western and Central India and a number of the
leading State and Central University publications, where
the company isaleading supplier.

Many of the leading media companies like HT Media
and BCCL (Times Group) have therefore adopted a“buy
local” policy and have targeted to increase their local
newsprint procurementintakes from 25% to 90%. This
has provided an opportunity to the company to
manufacture and sell newsprints for local consumers,
whichisanimport substitute. Similarly, the company
has recently started manufacturing glazed newsprint
whichis in bigdemand in the country and also another
import substitute.

The company also manufacturers avariety of Specialty
Paperssuchas:

Florescent Papers

ArtBoard

Chromo Papers

Crepe and Decorative Papers.

RISK & CONCERNS:

The key risk management practices include those
relating to identifying key risks to our business
objective, impact assessment, risk analysis, risk
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04.

evaluation, risk reporting and disclosures, risk mitigation
and monitoring, and integration with strategy and
business planning.

Risk Identification and Impact assessment:
Mechanisms for identification and prioritization of risks
include risk survey, industry benchmarking, incident

focused discussions.

Risk Evaluation: Risk evaluation is carried out to
decide the significance of risks to the Company.
Estimated risks are compared against the established
risk criteria. This risk criteria include key focus areas
namely: strategy growth, cost, talent, reputation,
leadership and regulatory compliance.

Risk Reporting and Disclosures: Risks to the
achievement of key business objectives, trend line of

Risk Mitigation and Monitoring: Mitigation plans
are finalized, owners are identified and progress of
mitigation actions are monitored and reviewed.
Further, for those business, objectives, whose
achievementisatrisk, periodic reviews are conducted
to deploy actions.

Integration with Strategy and Business Planning:
Identified risks to the business objectives in the near-
term, medium-term and long-term are used as one of
the key inputs for the development of strategy and
annual business plan. Key strategic initiatives are
identified to mitigate specific risks.

SWOT ANALYSIS

Strength

Your company is operating paper and paper board
production facility with installed capacity of 3,34,700
MTPA atthesaid locationsince long and the Promoters
of the company have substantial experience of the
industry. They are well versed with various aspects of
manufacturing and trading of the products. Asaresult,
your company will have advantage to hire and retain
competent staff and to manage transport of raw
material and finished goods due to its location whichis
wellconnected to portsand airports.

Further, your company has well established marketing
network to sell the products proposed to be
manufactured through the ensuing as well as proposed
expansion plans.

government’s thrust forimproving literacy imthe — — — — — — — — — ~— — — — — — — — —

05.

Weakness

Sometimes seasonal factor affects the prices and

availability of waste paper and accordingly, the

profitability.

Opportunity

The competitive strengths and the opportunities that

are available to the Indian Paper Industry are:
itslarge and growing domestic paper market and
potential for export

increasing use of paper boards in packaging.

qualified technical manpower with capability to
manage world scale pulp and paper mills.

well established Research and Development (R &
D)facilities / activities encouraging innovation.

fast growing contemporary printing sector.

Country.
potential for growth of forest plantations.

While so, the following competitive weaknesses
and threats confront the Industry:

inadequate availability of virgin fiber resulting in high
cost of raw materials, includingwood, non-wood
and waste paper.

delayin creation of sustainable raw material base
throughindustrial plantations.

smalland fragmented industry structure.
many non-competitive mills.
inconsistent multi-tier quality of products.

environmental problems of most of the small pulp
mills and also some large mills.

high energy consumption and costs.
poor infrastructure.

likely closures, owing to increasingly stringent
environmental regulations.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY:

Your Company has adequate internal controls for its
operations & processes across the business segments
to ensure efficient operations, compliance with internal

06.

07.

PLACE : AHMEDABAD
DATE

policies, applicable laws and regulations, protection of
resources and assets and accurate reporting of financial
transactions. Your Company also has an internal audit
system which is conducted by independent firm of
Chartered Accountants so as to cover various operations
onacontinuous basis. The internal audit plans, reports,

internaland-externalaudit observations, assessments— — —

and recommendations requiring attention are
reviewed by the management as also by the Audit
Committee of your Company and necessary action
plans are decided, wherever needed.

HUMAN RESOURCES

During the year, the Company focused on providing a
suitable work culture thereby facilitating the
achievement of professional goals, providing
opportunities through various strategic learning
programs and employee engagement initiatives.

The Company also improved workforce excellence
through several HR initiatives covering employee
engagement programs aimed at reducing attrition
levels and retain the best talents, better employee
related policies and processes to improve operational
efficiency and speed of decision making, improving
inclusiveness and focus on training and development.
Another key focus area in alignment to challenging
market conditions, was to enhance productivity of all
employees across the company.

Industrial relations continued to remain cordial in the
Company.

CAUTIONARY STATEMENT

Statements made in this report, particularly those which
relate to Management Discussion and Analysis,
describing the Company’s objectives, projections,
estimates and expectations, may constitute “forward-
looking statements” within the meaning of applicable
laws and regulations. Actual results might differ from
those either expressed or implied.

FOR AND ON BEHALF OF BOARD OF DIRECTORS

AJAY R. GOENKA
CHAIRMAN &
MANAGING DIRECTOR

: 12" AUGUST, 2014
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ON
ORATE
VERNANCE

“INTRODUCTION"
Transparency and accountability are the two basic tenets of
Corporate Governance. Responsible corporate conduct is
integral to the way we do our business. Our actions are
governed by our values and principles, which are reinforced
at all levels within the Company. We are committed to doing
things the right way which means taking business decisions

- — — -andactinginaway thatisethicalandisincompliancewith — —

applicable legislation. Our Code of Business Principles is an
extension of our values and reflects our continued
commitment to ethical business practices across our
operations. We acknowledge our individual and collective
responsibilities to manage our business activities with
integrity. Our Code of Business Principles inspires us to set
standards which not only meet applicable legislation but go
beyond inmany areas of our functioning.

The Board of Directors play a crucial role in overseeing the
management who serves the short and long term interests
of shareholders and other stakeholders. This beliefis reflected
in our governance practices, under which we strive to
keep our governance practices under continuous review and
benchmark ourselves to best practices across the globe.

1. COMPANY’S PHILOSOPHY ABOUT CORPORATE
GOVERNANCE:
The company believes that good corporate governance
is the key which inspires and strengthens investor’s
confidence by ensuring company’s commitment to

Name of the Director

Executive /Non-Executive

procedures and practices by arriving at decisions based
onadequate information.

Effective governance reduces perceived risks,
consequently reduces cost of capital, and also enables
the Board of Directors to take quick and sustained
decisions which improves the bottom line of the
Company.”
The company is committed to deliver reliable quality
products and services to all its customers at competitive
costs thereby creating superior value for all its
stakeholders and this can be achieved by practicing best
corporate governance standards.

BOARD OF DIRECTORS & BOARD MEETINGS:

(@) COMPOSITION OF BOARD OF DIRECTORS:
The Board is broad-based and consists of eminent
individuals fromindustry, management, technical,
financial and marketing. As on March 31, 2014,
the Board of Rainbow Papers Limited has Directors

the Chairman (i) four Non-Executive Independent
Directors as defined under the Listing Agreement
with Stock Exchanges. The Company is managed
by the Board of Directors incoordination with the
Senior Management team. None of the Non-
Executive Directors are responsible for the day to
day affairs of the Company. The board periodically
evaluates the need for change inits composition
and size.

Category

Shri Ajay Goenka

Executive

Promoter Director (CMD)

Shri Rahul Maheshwari

Executive

Executive Director

Shri Shashikant Thakar

Non-executive

Independent Director

Shri Mahendra Patel

Non-executive

Independent Director

Shri Kantibhai Patel

Non-executive

Independent Director

2 ISl el BN BN o

Smt. Aanal Trivedi*

Non-executive

Independent Director

(*Appointed as an Additional Director on 12" August, 2014)

(b) BOARDMEETING & PROCEDURES:
The Board of Directors of the Company have complete
access to any information pertaining to activities and
operations of the Company. Further, respective
functional heads are invited to attend Committee/Board
Meetings to discuss internal audit reports and provide
detailed insights on items forming part of agenda items.
Regular updates at such meetings, inter-alia, include
updates on operations of the Company, presentations
on financials including details of foreign exchange
exposure and steps taken to minimize exchange

fluctuation risks, non-compliance of any regulatory,
statutory or listing agreement requirements, ifany, and
major developments during the period.

Meetings are governed by a structured agenda. The
Board members, in consultation with the Chairman, may
bring up any matter for the consideration of the Board.
All major agenda items are backed by comprehensive
background information to enable the Board to take
informed decisions. Agenda papers are circulated
generally seven working days prior to the Board
meeting.




~ 7 () NUMBER OF BOARD MEETINGS:

. _Companyisamemberinmore than ten committees oractsas aChairman inmore than five committeesof PublicLimited —~

(d)

During the year under review, the Board of Directors met eight times on the following dates:

09.05.2013

08.08.2013

21.10.2013

1411.2013

21.12.2013

16.01.2014

13.02.2014

25.03.2014

In terms of the provisions of the Clause 49 of the Listing Agreement with the Stock Exchanges, no director of the

Companies, of which he is a director.

DETAILS OF ATTENDANCE OF DIRECTORS INTHE BOARD MEETING AND GENERAL MEETING ALONGWITH OTHER
DIRECTORSHIP AND MEMBERSHIP IN COMMITTEES:
The names and categories of the directors on the board, their attendance at Board Meetings during the year and at the last
Annual General Meeting, as also the number of Directorships and Committee Memberships held by them in other
companies and their Shareholdingsin the Company are given below :-

Name of the
Director

Director
Identifica-

tion
Number

No. of
Board
Meetings
held
during
their
tenure in
2013-14

Category

No. of Attend-
Board ance in
Meetings last AGM
attended

Number of
Directorship

Details of
Committee

In Other
public

companies

as on

31-03-2014

Chairman Member

ship

ship

positions
held in other
public companies
ason
31-03-2014
Chairman Member
ship ship

Equity
Shares of
face value
of = 2/-

each

Mr. Ajay Goenka | 00139512 |Chairman & |8 8 Yes 11,23,250
Managing
Director

Mr. Rahul 00289730 |Executive 8 8 Yes 100

Maheshwari Director

Mr. Rajendra 02090538 |Independent| 3 1 Yes 1,125

Patawari (upto

21.10.2013) Director

Mr. Shashikant | 02887471 |Independent| 8 6 Yes

Thakar Director

Mr. Kantibhai 02325787 |Independent| 8 6 Yes 4

Patel Director

Mr. Mahendra 00137602 |Independent| 5 4 Yes 2

Patel(w.e.f. Director

21.10.2013)

(e) INFORMATION SUPPLIEDTOTHE BOARD:
The Company provides the following information
to the Board and the Board Committees. Such
information is submitted either as part of the
agenda papers in advance of the respective
meetings or by way of presentations and
discussions during the meeting:

- Business strategies and direction to the
Company.

- Corporate annual plan and operating
framework.

- Corporateresource allocation.

- Quarterly business performance reports.
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Quarterly and annual financial reporting/
announcements.

Board remuneration policy.
Declaration/recommendation of dividend.
Convening Annual General Meeting of
shareholders.

Annual Review of accounts and ensuing
adoption of the same by shareholders.
Review of Subsidiaries’ functioning.

Review of litigations, prosecutions, show
cause notices, demands and penalty notices
received.

3.

resources and industrial relations.

- Fatal accidents and other dangerous
occurrences.

- Risk evaluationand control.

- Review details regarding foreign exchange
exposure and stepsimplemented to manage
them.

- Compliance with relevant legislations and
regulations.

(f) CODEOFCONDUCT:

The Company has adopted a Code of Business
Conduct & Ethics (“the Code”) whichis applicable
to the Board of Directors and Senior Management
Team (one level below the Board of Directors) of
the Company. The Board of Directors and the
members of Senior Management Team are required
to affirm semi-annual Compliance of thiscode. The
Code requires Directors and Employees to act
honestly, fairly, ethically,and with integrity, conduct
themselves in professional, courteous and
respectful manner. The Code is displayed on the
Company’s website- www.rainbowpapers.com.

(B) Nomination & Remuneration Committee
(C) Corporate Social Responsibility Committee
(D) Stakeholders Relationship Committee

The terms of reference of the Board Committees are
determined by the Board from time to time. Meetings

of each Board Committee are convened by the
respective Committee Chairman. Matters requiringthe — — —
Board's attention/approval, as emanating from the Board
Committee meetings, are placed before the Board by

the respective Committee Chairman. The role and
composition of these Committees, including the

number of meetings held during the financial year and

the related attendance, are provided below:

(A) AUDIT COMMITTEE

a) COMPOSITION:
The Audit Committee of the Company is
constituted in line with the provisions of
Clause 49 of the Listing Agreement with Stock
amended subsequently pursuant to the
provisions of Section 177 of the Companies
Act, 2013. The Chairman of the Audit
Committee is a Non-Executive and

Independent Director.

The present

COMMITTEES OF THEBOARD

Your Company has constituted the following

committees:-

Name of Director

Directorship

Category of
Position Held

composition of the Audit Committee and
particulars of meetings attended by them are
given below:

No. of
attended

Committee
meetings held

No. of meetings

1. Shri ShashikantN.Thakar | Independent Director Chairman 4 4

2. Shri Kantibhai Patel Independent Director Member 4

3. Shri Rajendra Patawari Independent Director Member 4 1
(upto 21.10.2013)

4, Shri Mahendra Patel Independent Director Member 4 2
(w.ef 21.10.2013)

The Head of Accounts, Finance, Internal Auditor
and Cost Auditors are permanent invitees to the
meetings. The Company Secretary acts as the
Secretary to the Committee.

b) BRIEF DESCRIPTION OF TERMS OF REFERENCE:

The Audit Committee of the Company is entrusted
with the responsibility to supervise the Company’s
internal control and financial reporting process and
inter alia performs the following functions:

a) Overviewing the Company’s financial reporting
process and the disclosure of financial
information.

b) Reviewing with the management, the
quarterly, half-yearly and the annual financial
statements before submissionto the Board for
approval with particular reference to the
matters specified in the Listing Agreement.

¢) Reviewing the financial statements & auditors’
report and ensuring that adequate follow-up
action is taken by the management on
observations and recommendations made by
the auditors.

d) Reviewing with the management the annual
financial statements before submission to the
board, in particular




practices;
Major accounting entries passed, based

Listing Agreement of the Stock Exchanges.

The subjects reviewed and recommended in the
meetings of the Audit Committee were apprised
to the board by the Chairman of the Audit
Committee forits approval.

In line with the requirements of Section 177 of the

)

on exercise of judgement by
management;

(iii) Significant adjustments arising out of
audit;

(iv) Compliance with accounting standards;
and

(v) Disclosure of contingent liabilities.

Discussing the nature and scope of audit
including internal audit prior to the
commencement of the audit and areas of
concern, ifany, arising post audit.

Reviewing the findings of any internal
investigations by the internal auditors into
matters of suspected fraud or irregularity or
failure of internal control systems, of amaterial
nature, if any.

Recommending to the Board, the
appointment/re-appointment/replacement of
the auditors of the Company, the remuneration
payable for audits and the terms of
appointment of the auditors.

Reviewing and monitoring the auditors’
independence and performance and
effectiveness of audit process.

Reviewing the adequacy of internal audit
functions and systems, structure, reporting
process, audit coverage and frequency of
internal audit.

Approving the appointment of Chief Financial
Officer after assessing the qualifications,
experience, background etc. of the candidate.

Reviewing the cost auditreport.

Evaluation of internal financial controls and risk
management systems.

Monitoring the end use of funds raised through
public offers and related matters.

Reviewing the management discussion,
analysis of financial conditions and results of
operations and other matters specified under
Clause 49 of the Listing Agreement.

Scrutiny of Inter Corporate Loans &
Investments.

Approval or any subsequent modification of
transactions with related parties.

Valuation of undertakings and assets of the
Company, wherever itis necessary.

Inaddition, reviewing such other functions as
envisaged under Section 292A of the

c)

a)

Companies Act, 2013, additional powers were
vested with the Audit Committee, at the board
meeting held on 12™ August, 