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Dear Sir(s),

Re: 7th ANNUAL GENERAL MEETING OF YOUR COMPANY TO BE HELD ON

SATURDAY. SEPTEMBER 22MB. 2018 AT 10:00 AM.

Notice is hereby given that the 7“1 Annual General Meeting (AGM) of the Members of the Company

is scheduled to be held on Saturday, September 22nd, 2018 at 10:00 AM. at its Registered Office at

Village Aghwanpur, Kanth Road, Moradabad—244001, Uttar Pradesh, to transact the business as

stated in the notice.

The Register of Members and the Share Transfer Books of the Company shall remain closed from

Monday, 17th September, 2018 to Saturday, 22rld September, 2018 (both days inclusive), for the

purpose of 7m Annual General Meeting of the Company.

Members holding shares either in physical form or dematerialized form, as on the cut-off date on

Saturday, 15m September, 2018, may cast their vote electronically on the business as set forth in the

notice of the AGM through electronic voting system of Central Depository Services (lndia) Limited

(“CDSL”) from a place other than venue of the AGM (‘remote e—voting’).The period for e—voting starts

at 9:00 AM on 19‘“ September, 2018 and ends at 5:00 PM on 21st September, 2018‘

Please find the attached Notice of the 7‘h Annual General Meeting,

You are requested to take the aforesaid on record and oblige,

Thanking you,

Yours truly

For Genus Pa ”er; & Boards Limited

Anuj Ahluwalia

Company Secretary

Encl: Ala

Corporate Office : D-116, Okhla Industrial Area, Phase—l, New Delhi-110 020, India Ph. :+91-11—47114800, Telefax : +91—11~47114814

Regd. Office & Works: Kanth Road, Aghwanpur, Moradabad-244001(U.P.) Ph. 2+91-591-2511l71, 09837075702/3 Fax : +91-591-2511242
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Notice is hereby given that the 07th Annual General Meeting of GENUS PAPER & BOARDS LIMITED will be held on Saturday, 22nd

September, 2018 at 10.00 am. at its Registered office at Village Aghwanpur, Kanth Road, Moradabad-244001, Uttar Pradesh to

transact the following business:-

ORDINARY BUSINESS

1. To receive, consider and adopt the audited financial statements of the Company for the financial year ended 31st March, 2018, the

reports of the Board of Directors and Auditors thereon.

To appoint Director in place of Shri Himanshu Agarwal (having DIN-00065185), who retires by rotation and being eligible, offers himself

for re-appointment.

To ratify the appointment of the Auditors and to fix their remuneration and in this regard 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 Section 139, 142 and other applicable provisions of the Companies Act, 2013 read with

the Companies (Audit and Auditors) Rules, 2014 and pursuant to the resolution passed by the members at the 04th Annual General

Meeting held on 26th September, 2015, the appointment of M/s D.Khanna & Associates (Firm Registration Number-012917N), Chartered

Accountants, Jaipur, as Statutory Auditors of the Company for financial year 2018-19, be and is hereby ratified by the members of the

Company and that the Board of Directors be and is hereby authorized to fix the remuneration payable to them for the financial year

2018—19”

SPECIAL BUSINESS

4. RATIFICATION OF REMUNERATION OF COST AUDITORS FOR THE FY 2018-19

To consider and, if thought fit, to pass, with or without modification, the following resolution as an ORDINARY RESOLUTION: -

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act, 2013 and

Rule 14 of the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time

being in force) and as recommended by the Audit Committee, the Company hereby ratifies the remuneration of Rs. 60,000/- (Rupees

Sixty Thousand) plus out-of-pocket expenses payable to M/s. M. K. Singhal & Co., Cost Accountants, Modinagar, (Firm Registration

No. 00074) who have been appointed by the Board of Directors as the Cost Auditors of the Company, to conduct the audit of the cost

records of the Company, for the Financial Year ending 31st March, 2019”

APPOINTMENT OF MR. YASH TODI AS A NON EXECUTIVE DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass, with or without modification, the following resolution as a SPECIAL RESOLUTION: -

“RESOLVED THAT pursuant to the Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and

provisions of Sections 149, 152 and other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment

and Qualifications of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force),

Mr. Yash Todi (DIN: 08034207) who was initially appointed as an Additional Director by the Board of Directors at its meeting held on

10th January, 2018 in terms of Section 161(1) of the Act and whose term of office expires at the date of the 7th Annual General Meeting,

be and is hereby appointed as a Non Executive Director of the Company.”

TRANSACTION WITH RELATED PARTY UNDER SECTION 188 OF THE COMPANIES ACT, 2013

To consider and, if thought fit, to pass, with or without modification, the following resolution as SPECIAL RESOLUTION: -

“RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions, if any, of the Companies Act, 2013 read

with applicable Rules under Companies (Meetings of Board and its Powers) Rules, 2014 and in terms of applicable provisions of SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any amendment, modification or re-enactment thereof),
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consent of the Members of the Company be and is hereby accorded for entering into related party transactions by the Company with

effect from 1st April, 2018 upto the maximum per annum amounts as appended below:

(Rs. in Lacs)

MAXIMUM VALUE OF CONTRACT /TRANA$ACTION (PER ANNUAM) WEF 1ST APRIL 2018

Transactions defined u/s 188(1) of the Companies Act, 2013

Sale, Purchase Selling or Leasing of Availing or Appointment of any

or supply of any otherwise property of rendering of any agent for purchase

goods, materials disposing off or any kind services; or sale of goods,

materials, services

or property

buying property

of any kind

NAME OF RELATED PARTIES

COMPANIES

On actual basis, — — — —

Exempted being in

the ordinary course

of business and on

arm’s length basis

Genus Power Infrastructures Ltd

Yajur Commodities Ltd (Formerly
Virtuous Urja Ltd)

Kailash Coal & Coke Co Limited

Genus electrotech Limited — — _ _

DIRECTORS / KMPs / RELATIVES On actual basis, - - On actual basis, On actual basis,

OF DIRECTORS AND KMPs /OTHER

FIRMS AND COMPANIES in which

directors have some interest as per

provisions of Section 2(76) of the

Exempted being in

the ordinary course

of business and on

arm’s length basis

Exempted being in

the ordinary course

of business and on

arm’s length basis

Exempted being in

the ordinary course

of business and on

arm’s length basis

Companies Act, 2013

RESOLVED FURTHER THAT the Board of Directors and /or any committee thereof be and is hereby authorized to do and perform all

such acts, deeds or things as may be necessary or incidental thereto including to finalize any documents and writings thereto as in its

absolute discretion deem proper and desirable to give effect to the this resolution.”

7. APPROVAL FOR PAYMENT OF COMMISSION TO THE NON-EXECUTIVE DIRECTOR

To consider and, if thought fit, to pass, with or without modification, the following resolution as SPECIAL RESOLUTION:-

“RESOLVED THAT pursuant to Section 197 and other applicable provisions, if any, of the Companies Act, 2013 (“Act”) and the Rules

made thereunder, as amended from time to time, a sum not exceeding one (1) percentage of the net profits of the Company per annum,

calculated in accordance with the provisions of Section 198 of the Act, be paid to and distributed amongst the non-executive Directors

of the Company or some or any of them (other than the Managing Director and Whole-time Directors) in such amounts, subject to such

ceiling, and in such manner and in all respects as may be decided by the Board of Directors and such payments shall be made in respect

of the profits of the Company for each year, for a period of five years, commencing from 1 April, 2017.”

Registered Office :- For and on behalf of Board of Directors

Vill. Aghwanpur, Kanth Road

Moradabad-244001

CIN : L21098UP2012PLC048300

For Genus Paper & Boards Limited

Kailash Chandra Agarwal

Managing Director & CEO

DIN—00895365

Genus Paper & Boards Limiteda

Place :Moradabad

Dated : 31stJuly, 2018
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NOTES:

1.

10.

11.

12.

13.

14.

15.

A Member entitled to attend and vote at the Annual General Meeting (the “Meeting” or “AGM”) is entitled to appoint a

proxy to attend and vote on a poll instead of himself and the proxy need not be a Member of the Company. The instrument

appointing the proxy should, however, be deposited at the registered office of the Company not less than forty-eight hours

before the commencement of the Meeting. A person can act as a proxy on behalf of Members not exceeding fifty and holding

in the aggregate not more than ten percent of the total share capital of the Company carrying voting rights. A Member

holding more than ten percent of the total share capital of the Company carrying voting rights may appoint a single person

as proxy and such person shall not act as a proxy for any other person or Member.

An Explanatory Statement pursuant to section 102(1) of the Companies Act, 2013, which sets out details relating to special business to

be transacted at the Meeting, is annexed hereto.

Corporate Members desiring to send their authorized representative to attend the Meeting are requested to send to the Company, a

certified true copy of the Board Resolution authorizing their representative to attend and vote on their behalf at the Meeting.

Members / proxies are requested to bring their Attendance Slip du|y filled in along with their copy of Annual Report to the meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote.

Members, seeking any information with regard to the accounts of the Company, are requested to write to the Company, at an early date,

so as to enable the Management to keep the information ready at the Meeting.

The Register of Members and Share Transfer Books of the Company will be closed from Monday, September 17, 2018 to Saturday,

September 22, 2018 (both days inclusive).

Members holding shares in dematerialized form are requested to intimate all changes pertaining to their bank details, National Electronic

Clearing Service (NECS), Electronic Clearing Service (ECS) mandates, nominations, power of attorney, change of address, change of

name, e-mail address, contact numbers, etc., to their Depository Participant (i.e. Agency/Bank, with whom they are maintaining their

demat accounts), directly. Members, who hold shares in physical form, are requested to notify such changes to the Company’s Registrars

and Share Transfer Agents (i.e. M/s. Niche Technologies Private Limited, Kolkata).

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every

participant in securities market. Members holding shares in electronic form are, therefore, requested to submit their PAN to their

Depository Participants with whom they are maintaining their demat accounts. Members holding shares in physical form can submit their

PAN to the Company or its Registrar and Share Transfer Agent.

The Company has designated a separate e—mail ID of the grievance redressal division / compliance officer named “cs@genuspaper.com”

exclusively for the purpose of registering complaints by investors.

Relevant documents referred to in the accompanying Notice and Explanatory Statement are open for inspection by the Members at the

Registered Office of the Company between 11.00 am. and 1.00 pm. on all working days upto the date of the AGM.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the Companies Act,

2013 will be available for inspection by the Shareholders at the AGM.

The Register of Contracts or Arrangements in which the directors are interested, maintained under Section 189 of the Companies Act,

2013 will be available for inspection by the Shareholders at the AGM.

The details as required under Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 with regard to persons seeking appointment or re-appointment as Directors under Item No.7 of this

Notice of AGM, are provided in the Report on Corporate Governance forming part of the Annual Report.

To support the ‘Green Initiative’ announced by the Government of India and pursuant to Regulation 36(1) of the Securities and Exchange

Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, a soft copy of full Annual Report and Notice of the

Meeting are being sent by electronic mode to those Members, whose e-mail addresses are registered with the Company / Depositories,

unless any Member has requested for a physical copy of the same. For Members who have not registered their e-mail addresses, physical

copies are being sent by the permitted mode. In order to support the ‘Green Initiative’, Members, who have not registered their e-mail

address, so far, are requested to register their e-mail addresses with their concerned Depository Participants or the Company at “cs@
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genuspapercom” or Registrar, M/s. Niche Technologies Private Limited for receiving all communication from the Company, electronically.

16. Voting through electronic means (e-voting):

(I) In compliance with provisions of Section 108 ofthe Companies Act, 2013, Rule 20 ofthe Companies (Managementand Administration)

Rules, 2014 as amended by the Companies (Management and Administration) Amendment Rules, 2015 and Regulation 44 of SEBI

(Listing Obligations & Disclosure Requirements) Regulations, 2015, the Company is pleased to provide members facility to exercise

their right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM) by electronic means and the

business may be transacted through e-Voting Services. The facility of casting the votes by the members using an electronic voting

system from a place other than venue of the AGM (“remote e-voting”) will be provided by Central Depository Services (India)

Limited (“CDSL”).

(II) The facility for voting through ballot paper shall be made available at the AGM and the members attending the meeting who have

not cast their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper. The members who

have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast their vote again.

(III) The procedure and instructions for casting your vote electronically are as under:

(i) The remote e-voting period commences on Wednesday, September 19, 2018 (09:00 am.) and ends on Friday, September 21,

2018 (5:00 pm.) During this period members’ of the Company, holding shares either in physical form or in dematerialized

form, as on the cut-off date of Saturday, September 15, 2018, may cast their vote by remote e—voting. The remote e—voting

module shall be disabled by CDSL forvoting thereafter. Once the vote on a resolution is cast by the member, the member shall

not be allowed to change it subsequently.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com during the voting period.

(iii) Click on “Shareholders” tab.

(iv) Now Enter your User ID

(a) For CDSL: 16 digits beneficiary ID

(b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID

(c) Members holding shares in Physical Form should enter Folio Number registered with the Company, excluding the special

characters.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any

company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both

demat shareholders as well as physical shareholders)

- Members who have not updated their PAN with the Company/Depository Participant are

requested to use the first two letters of their name and the 8 digits of the sequence number

in the PAN Field.

- In case the sequence number is less than 8 digits enter the applicable number of 0’s before

the number after the first two characters of the name in CAPITAL letters. Eg. If your name is

Ramesh Kumar with sequence number 1 then enter RA00000001 in the PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your

Details OR Date of Birth demat account or in the company records in order to login.

(DOB) If both the details are not recorded with the depository or company please enter the member

id / folio number in the Dividend Bank details field as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding

Genus Paper & Boards Limiteda
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(xi)

(xii)

(xiii)

(xiv)

(XV)

(xvi)

shores in demot form will now reoch ‘Possword Creotion’ menu wherein they ore required to mqndqtorily enter their login

password in the new password field. Kindly note that this password is to be also used by the demot holders for voting for

resolutions of any other company on which they ore eligible to vote, provided that company opts for e-voting through CDSL

plotform. It is strongly recommended not to shore your password with any other person and take utmost core to keep your

password confidentiol.

For Members holding shores in physical form, the details con be used only for e-voting on the resolutions contained in this

Notice.

Click on the EVSN for the relevont Compqny Nome i.e. “GENUS PAPER AND BOARDS LIMITED” on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the some the option “YES/NO” for voting. Select

the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you

dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution detqils.

After selecting the resolution you hove decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish

to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You con also take out print of the voting done by you by clicking on “Click here to print” option on the Voting poge.

(xvii) If Demot account holder hos forgotten the some password then Enter the User ID and the image verification code and click

on Forgot Password & enter the details as prompted by the system.

(xviii)Note for Institutional Shoreholders & Custodions:

(xix)

(XX)

- Institutionol shoreholders (i.e. other than Individuqls, HUF, NRI etc.) and Custodiqns ore required to log on to ths://

www.evotingindio.com and register themselves as Corporotes.

- A scanned copy of the Registration Form bearing the stomp and sign of the entity should be emailed to helpdesk.

evoting@cdslindio.com.

- After receiving the login details they hove to create 0 compliqnce user which should be created using the admin login

and password. The Compliqnce user would be able to link the occount(s) for which they wish to vote on.

- The list of accounts should be mailed to he|pdesk.evoting@cds|indio.com and on approval of the accounts they would

be able to cost their vote.

- A scanned copy of the Boord Resolution and Power of Attorney (POA) which they hove issued in favour of the Custodian,

if any, should be uploaded in PDF format in the system for the scrutinizer to verify the some.

In cose you hove any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and

e-voting monuol ovoilqble qt www.evotingindio.com under help section or write on email to helpdesk.evoting@cdslindiq.com

or contact them ot1800 200 5533.

Shoreholders con also cost their vote using CDSL’s mobile opp m-Voting available for qndroid bosed mobiles. The m-Voting

opp con be downloaded from Google Ploy Store. iPhone and Windows phone users con download the opp from the App

Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile opp while voting

on your mobile.

Institutionol Members / Bodies Corporote (i.e. other than individuals, HUF, NRI etc.) ore required to send sconned copy (PDF/JPG

Format) of the relevont Boord Resolution / Authority letter etc. together with oftested specimen signature of the duly authorized

signotory/(ies) who ore authorized to vote through e-moil ot “cskomolohujo@gmoi|.com” with 0 copy marked to “he|pdesk.evoting@

cdslindio.com” on or before 20th September, 2018, upto 5:00 pm without which the vote shall not be treated as volid.
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(V)

(VI)

(VII)

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on

the cut-off date of Saturday, 15th September, 2018. A person who is not a member as on cut-off date should treat this notice for

information purpose only.

The Notice of Annual General Meeting will be sent to the Members, whose names appear in the Register of Members / Beneficial

Owners position list provided by Depositories at closing hours of business, on Friday, 10th August, 2018.

The shareholders shall have one vote per equity share held by them as on the cut-off date of Saturday, September 15, 2018. The

facility of e-voting would be provided once for every folio / client id, irrespective of the number of joint holders.

(VIII) Since the Company is required to provide members the facility to cast their vote by electronic means, shareholders of the Company,

(XII)

holding shares either in physical form or in demqteriqlized form, as on the cut-off date of Saturday, September 15, 2018 and not

casting their vote electronically, may only cast their vote at the Annual General Meeting. Since e-voting facility (including Ballot

Forms) is provided to the Members pursuant to the provisions of Section 108 of the Companies Act, 2013, read with Companies

(Management and Administration) Rules, 2014, voting by show of hands are not allowed.

Notice of the AGM along with attendance slip, proxy form along with the process, instructions and the manner of conducting e-voting

is being sent electronically to all the members whose e-mqil IDs are registered with the Company / Depository Participant(s). For

members who request for a hard copy and for those who have not registered their email address, physical copies of the same are

being sent through the permitted mode.

Investors, who became members of the Company subsequent to the dispatch of the Notice / Email and hold the shares as on the

cut-off date i.e. Saturday, September 15, 2018, are requested to send the written / email communication to the Company at “cs@

genuquper.com” by mentioning their Folio No. / DP ID and Client ID to obtain the Login-ID and Password for e-voting.

Ms. Komql Ahujq, Practicing Company Secretary (Prop of M/s Komql & Associates, Delhi, ACS No.481o8, CP No.17597), of Delhi

have been appointed as the Scrutinizer to scrutinize the e-voting process and voting at the venue of the AGM in a fair and

transparent manner. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cost through

ballot at the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two (2) witnesses,

not in the employment of the Company and make, not later than three (3) days from the conclusion of the meeting, a consolidated

scrutinizer’s report of the total votes cast in favor or against, if any, to the Chairman or a person authorized by him in writing, who

shall countersign the same.

The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website at ‘www.genuquper.com’

and on the website of CDSL. The same will be communicated to the listed stock exchanges viz. BSE Limited and National Stock

Exchange of India Limited (NSE).

(XIII) Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the date of the Meeting, i.e.

Saturday, September 22, 2018.

(XIV) In case you have any queries or issues regarding remote e-voting, please contact he|pdesk.evoting@cds|indiq.com or Mr. Anuj

Ahluwalia, Company Secretary qt cs@genuspaper.com or Tel. No. 0591—2511171. Members can also refer to the Frequently Asked

Questions (FAQs) available under the ‘HELP’ section qt www.evotingindiq.com.

Genus Paper & Boards Limited
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As required by Section 102 of the Companies Act, 2013 (“Act”), the following explanatory statement sets out all material facts

relating to the business mentioned under Item Nos. 4 to 9 of the accompanying Notice:

ITEM NO. 4

The Board, on the recommendation of the Audit Committee, has approved the re-appointment of M/s. M. K. Singhal & Co., Cost Accountants

(Firm Registration No. 00074) as Cost Auditors of the Company to conduct the audit of cost records of the Company for the financial year

ending 31st March, 2019 at a remuneration of Rs. 60,000/- (Rupees Sixty Thousand only) plus reimbursement of out of pocket expenses in

accordance with the provisions of the Companies Act, 2013 and rules made hereunder.

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014, the remuneration

payable to the Cost Auditors is subject to ratification by Shareholders of the Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out at Item No.4 of the Notice for ratification of the

remuneration payable to the Cost Auditors for the financial year ending 31st March, 2018.

Save and except the above, none of the Directors / Key Managerial Personnel of the Company / their relatives is concerned or interested,

financially or otherwise, in the resolution set out at Item No. 4 of the Notice.

The Board recommends the Ordinary Resolution as set out at item No. 4 for approval by the Shareholders.

ITEM NO. 5

It is informed that Mr. Yash Todi (DIN-08034207) was appointed as an Additional Director of the Company with effect from 10th January, 2018

to comply with provision of Section 149 of Companies Act, 2013 (“the Act”) and in terms of Section 161 of the Act, she will hold office up to the

date of the ensuing Annual General Meeting.

It is further informed that the Board of Directors of the Company recommended his appointment as a Non Executive Director, not liable to retire

by rotation, in its meeting held on 31st July, 2018.

It is further informed that Mr. Yash Todi (DIN-08034207) is a graduate in Engineering Management and possesses sound experience of

Business Management & Planning, Corporate Structuring, Sales & Marketing, Logistics & Business Decision Modeling.

It is further informed that the Company has received from Mr. Yash Todi (i) consent in writing to act as director in Form DIR-2 pursuant to Rule

8 of Companies (Appointment & Qualification of Directors ) Rules, 2014, (ii) intimation in Form DIR-8 in terms of Companies (Appointment &

Qualification of Directors) Rules 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the Act (iii) disclosure of

interest in any company or companies or bodies corporate, firms or other association of individuals in form MBP-1 in terms of Section 184 (1)

of Companies Act, 2013 and Rule 9(1) of Companies (Appointment & Qualification of Directors) Rules 2014..

It is further informed that in terms of provision of Section 152(2) of the Act, approval of members is required for the appointment of Mr. Yash

Todi (DIN-08034207) as a Non Executive Director of the Company.

None of the Directors / Key Managerial Personnel of the Company / their relatives is concerned or interested, financially or otherwise, in the

resolution set out at Item No. 5 of the Notice.

The Board recommends the Ordinary Resolution set out at Item No.5 of the Notice for approval by the Shareholders.

No director, Key managerial personnel or their relatives, except Mr. Yash Todi, to whom the resolution relates, is interested or concerned in

the resolution.

ITEM NO. 6

Transaction with Related Party under Section 188 of the Companies Act, 2013

Pursuant to Section 188 of the Companies Act, 2013 (the Act), such Related Party Transactions as specified under the Act, which are not in the

ordinary course of business and/or are not on arms length basis, shall be subject to prior approval of the Audit Committee or Board, and prior

approval of the shareholders by way of special resolution if the amount of such transaction exceeds the limit as prescribed.

Further, Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 provides that all material Related Party

Transactions shall require approval of the shareholders through special resolution and the related parties shall abstain from voting on such

resolutions.
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(As per Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, a transaction with a related party shall

be considered material if the transaction /transactions to be entered into individually or taken together with previous transactions during a

financial year exceeds ten percent of the annual consolidated turnover of the Company as per the last audited financial statements of the

Company.)

Though your Company always seeks to enter into transactions with related parties in the ordinary course of business and at arm’s length basis;

still there may be some such transactions which are done in the interest of the Company and for which your approval is required under the

provisions of the Companies Act, 2013.

In the light of provisions of the Act, the Board of Directors of the Company has approved the transactions along with the limits that your

Company may enter into with its Related Parties (as defined under the Act and SEBI (LODR) Regulations, 2015) for the financial year 2018-19

and beyond.

All prescribed disclosures as required to be given under the provisions of the Companies Act, 2013 and the Companies (Meetings of Board

and its Powers) Rules, 2014 are given here in below in a tabular format for kind perusal of the members.

PARTICULARS OF TRANASCTION ENTERED OR PROPOSED TO BE ENTERED FOR APPROVAL U/S 188 OF THE COMPANIES ACT,

2013 MAXIMUM VALUE OF CONTRACT /TRANASACTION (PER ANNUM) WEF 1ST APRIL, 2018

(Rs. in Lacs)

Transactions defined u/s 188(1) of the Companies Act, 2013

Sale, Purchase Selling or Leasing of Availing or Appointment
or supply of any otherwise property rendering of any of any agent

goods, materials disposing of any services; for purchase or

off or buying kind sale of goods,

property of materials, services

any kind or property

NAME and NATURE OF RELATIONSHIP WITH

RELATED PARTIES :-

COMPANIES :-

Genus Power Infrastructures Limited - - — —

Promoter Company (shareholding interest of

promoters/directors/KMPs/their relatives u/s 102 of

the Companies Act, 2013)

Kailash Coal & Coke Co Limited - - - —

Promoter Company (shareholding interest of On actual

promoters/directors/KMPs/their relatives u/s 102 of basis, Exempted
the Companies Act, 2013) being in the

Yajur Commodities Limited (Formerly Virtuous ordinary course - - - -

Urja Limited) of business and

Group Company (shareholding interest of promoters/ Sn 9”“ length

directors/KMPs/their relatives u/s102 of the
05's

Companies Act, 2013 )

Genus Electrotech Limited - — — —

Group Company (shareholding interest of promoters/
directors/KMPs/their relatives u/s102 of the

Companies Act, 2013 )

DIRECTORS / KMPs / RELATIVES OF DIRECTORS On actual - - On actual basis, On actual basis,

AND KMPs/ OTHER FIRMS AND COMPANIES basis, Exempted Exempted being in Exempted being
in which directors have some interest as per being in the the ordinary course in the ordinary

provisions of section 2(76) of the Companies Act, ordinary course of business and on course of business

2013 of business and arm’s length basis and on arm’s

on arm’s length length basis

basis

1. Name of the related party and nature of relationship: As provided in table above.

2. Name of the director or key managerial personnel who is related, if any;

Genus Paper & Boards Limiteda
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Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, and Mr. Himanshu Agarwal, Directors, KMPs and Promoters of the Company

and their relatives are deemed to be interested in the above resolution.

Nature, duration of the contract and particulars of the contract or arrangement: As provided in table above.

Material terms of the Contract or arrangement including the value, if any: As referred in point (3) above.

Any advance paid or received for the contract or arrangement, if any: NIL9.07:5?“ Manner of determining the pricing and other commercial terms both included as part of contract and not considered as part of the

contract: All proposed transactions would be carried out as part of the business requirements of the Company and would be at arm’s

length basis.

7. Whether all factors relevant to the contract have been considered, if not, the details of factors not considered with the rationale for not

considering those factors: All factors have been considered.

8. Any other information relevant or important for the Board to take a decision on the proposed transaction: NIL

As per second proviso to section 188 (1) of the Companies Act 2013, if any member is a related party in any contract or arrangement,

then that party shall not vote in the special resolution, wherein such contract or arrangement is considered for approval. Therefore, no

member of the Company shall vote on above resolution, if such member is a related party.

Except above, none of the other Directors, Key Managerial Personnel of the Company or their respective relatives are in any way

concerned or interested in the said Resolution.

The Board recommends the Special Resolution set out at Item No.6 of the Notice for approval by the Shareholders.

ITEM NO 7

Section 197 of the Companies Act, 2013 (“The Act”) allows payment of remuneration to non executive directors of the Company upto one (1)

percent of the net profit of the Company, if there is a managing or whole time director or manager, with the approval of the members in the

general meeting. The percentages aforesaid shall be exclusive of any fees payable to such directors for attending meetings of the board or

committee thereof. As per Section 197 (6) of the Act, a director may be paid remuneration either by way of monthly payment or at a specified

percentage of the net profits of the Company or partly by one way and partly by the other.

Considering the rich experience and expertise of the non executive directors
,

it is proposed that, remuneration not exceeding one(1) percent

of the net profits of the Company calculated in accordance with provisions of the act, be paid to and distributed amongst the non-executive

directors of the Company in accordance with the recommendations of the Nomination and Remuneration Committee of the Board and

approval by the Board of Directors of the Company, for a period of five years commencing from 1st April, 2017. Such payment will be in

addition to the sitting fees for attending Board/ Committee Meetings. The board recommends the resolution set forth in item No 7 for approval

of the members.

None of the Directors, Key Managerial Personnel or their relatives, except all of the non-executive directors of the Company to whom the

resolution related are concerned or interested in the said resolution.

Information as required under Section-ll, Part-ll of Schedule V to the Companies Act, 2013:

I. GENERAL INFORMATION:

1. Nature of industry The Company is engaged in the business of manufacture of Kraft Paper
and M. S. Ingot.

2. Date of commencement of commercial production The Company was incorporated on 11th January, 2012 and the Certificate

of Commencement of Business was dated 13th January, 2012.

3. In case of new Companies, expected date of Not Applicable.
commencement of activities as per project approved by
Financial Institutions appearing in the prospectus

4. Financial performance based on given indicators The details of financial performance of the Company for the years 2016-17

and 2017—18 are provided in the Annual Report 2018 which accompanies
the Notice.
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Foreign investments or collaborators, if any The Company has not entered into any material foreign collaboration

and no direct capital investment has been made in the Company. Foreign

investors, mainly comprising NRIs, His and /or Foreign Nationals are

investors in the Company on account of past issuance of securities /

secondary market purchase.

INFORMATION ABOUT THE APPOINTEE:

A.1. Background details - Name : Mr. Yash Todi

-

Designation : Non Executive Director

-

Age : 26 Years

Mr. Yash Todi is the Director since 2018 and was appointed as Additional

Director of the Company on 10.01.2018. He has very rich experience and

skills in Business Management & Planning, Corporate Structuring, Sales &

Marketing, Logistics & Business Decision Modeling.

Recognition or awards The Company has always made continuous efforts to achieve quality
and efficiency in each of its operations. The Company belongs to a very

reputed and diversified ‘Kailash Group Companies’ emerging as one of

India’s leading business houses.

Past Remuneration No such remuneration was paid to Mr. Yash Todi for the financial year 17-

18. Apart from remuneration a sum not exceeding Rs. 7,20,000/- (Seven

Lacs Twenty Thousand Only) in the form of Commission, calculated in

accordance with the provisions of Section 198 of the Act, be paid to Mr.

Yash Todi, Additional (Non-Executive) Director of the Company in such

manner and in all respects as may be decided by the Board

Job profile and his suitability Mr. Yash Todi is the Additional Non Executive Director of the Company.

He pays attention to the business of the Company as may be necessary,

subject to the superintendence, control and supervision of the Board. He

has such powers and carries out such duties and responsibilities as may

be entrusted by the Board time to time.

The Board believes that his guidance and leadership will be in the best

interest of the Company and will help the Company in setting the new

goals and achieving them successfully.

Remuneration proposed No such remuneration was paid to Mr. Yash Todi for the financial year 17-

18. Apart from remuneration a sum not exceeding Rs. 7,20,000/- (Seven

Lacs Twenty Thousand Only) in the form of Commission, calculated in

accordance with the provisions of Section 198 of the Act, be paid to Mr.

Yash Todi, Additional (Non-Executive) Director of the Company in such

manner and in all respects as may be decided by the Board

Comparative remuneration profile with respect to

industry, size of the Company, profile of the position
and person (in case expatriates the relevant details

would be w.r.t. the country of his origin)

No such remuneration shall be paid to the non executive directors of the

Company.

Pecuniary relationship directly or indirectly with

the Company, or relationship with the managerial

personnel, if any

He is a Director of the Company. He is the son of Mr. Anand Todi,

Promoter of the Company.

None of the key managerial personnel or any other senior managerial

personnel is related to Mr. Kailash Chandra Agarwal.

DISCLOSURE

1. The information, as required, is provided under Corporate Governance Section of the Annual Report 2018.

None of the Directors, key managerial personnel or their relatives is concerned or interested in the said resolution.

The Board recommends the Special Resolution set out at Item No.7 of the Notice for approval by Shareholders.

Genus Paper & Boards Limitedn



Genus
unurgiring lira:

IIIIIIEIIIII‘E III IIIE IIIIIIGE [eonttlj

A BRIEF PROFILE AND OTHER DETAILS OF THE DIRECTORS SEEKING APPOINTMENT / REAPPOINTMENT

(Under Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)

(As on 31.07.2018)

Name of the Directors Mr. Yash Todi

Date of birth 04.091992

Director Identification Number 08034207

Date of Joining the Board 10.01.2018

Category Non Executive Director

Qualification(s)

Expertise in specific functional Area

Graduate in Engineering Management

Rich experience and skills in Business Management & Planning,

Corporate Structuring, Sales & Marketing, Logistics & Business Decision

Modeling, etc.

No of Shares held in the Company Nil

Directorship in other Companies # Ganpati Global Private Limited

Greentech Mega Food Park Limited

Greenwings Innovative Finance Private Limited

Committees’ Memberships / Chairmanships in other Companies
*

Nil

# reckoned for this purpose only Indian Public and Private Companies.

reckoned for this purpose only Audit Committee and Stakeholders Relationship Committee.

Registered Office :-

Vill. Aghwanpur, Kanth Road

Moradabad-244001

CIN : L21098UP2012PLC048300

Place :Moradabad

Dated : 31stJuIy, 2018
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CIN : L21098UP2012PLC048300

Regd. Office: Village Aghwanpur, Kanth Road, Moradabad-244001, Uttar Pradesh

Phone: 0591—2511171 Fax: 0591—2511242

Website: www.genuspaper.com Email: cs@genuspaper.com

Sr. No ...................................................

A'I'I'ENDANCE SLIP

7th Annual General Meeting, Saturday, the 22nd day of September, 2018

At 10.00 am.

At Village Aghwanpur, Kanth Road, Moradabad-244001 (Uttar Pradesh)

Name of the Shareholder

Address

Registered Folio/ DP ID & Client ID

No of Shares held

Name of the Proxy/ Authorised

Representative, if any

I / We hereby record my / our presence at the 07th ANNUAL GENERAL MEETING of the Company to be held at Village Aghwanpur, Kanth

Road, Moradabad-244001, Uttar Pradesh on Saturday, 22nd September, 2018 at 10.00 am.

Signature of Shareholder/ Proxy/ Authorised Representative

Note: The Member/Proxy must bring this Attendance Slip to the Meeting, duly completed and signed, and hand over the same at the

venue entrance.

mac------------------------------------------------------------------------------------------------------e<-------------

FORM FOR REGISTRATION/UPDATION OF EMAIL ADDRESS

To,

The Company (for members holding shares in physical mode) /

The Depository Participants (for members holding shares in Demat mode)

Dear Sir,

Sub: Registration/Updation of email address (Genus Paper & Boards Limited)

Please register/update my email address for the purpose of sending Annual Report and other notices/documents in electronic mode:

Name of the Sha

Email Id

Folio No. / DP Id

Client Id

Mobile No

Date:

Place: Signature of the Shareholder(s)
**

Notes:

**P|ease ensure that the form is signed by the registered shareholder himself, along with joint shareholders, if any.
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PROXY FORM

(Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014)

CIN: L21098UP2012PLC048300

Name of the Company: GENUS PAPER & BOARDS LIMITED

Registered Office: Village Aghwanpur, Kanth Road, Moradabad-244001, Uttar Pradesh

Phone: 0591—2511171 Fax: 0591—2511242

Website: www.genuspaper.com Email: cs@genuspaper.com

Name of the member(s)

address

E-mail ID

Folio No. / *Client ID

*DP ID

*App/icable for Investors holding shares in demat form.

I/ We, being the member (s) of .............................................................. shares of the above named company, hereby appoint:

1. Name: Address:

E-mail ID: Signature:

Or falling him

2. Name: Address:

E-mail ID: Signature:

Or falling him

3. Name: Address:

E-mail ID: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 07th Annual General Meeting of the Company, to be held on Saturday
the 22nd September, 2018 at 10.00 am. at Village Aghwanpur, Kanth Road, Moradabad-244001, Uttar Pradesh and at any adjournment thereof in respect

of such resolutions as is/are indicated below:-
**

I/We wish my/our above Proxy to vote in the manner as indicated in the box below:-

ltem No. Resolution(s) For Against

1. Consideration and Adoption of Audited Standalone Financial Statements for the

FY ended 31st March, 2018 together with the Reports of the Board of Directors and

Auditors

Re-appointment of Mr. Himanshu Agarwal as Director, who retires by rotation

Ratification of the appointment of Statutory Auditors and fix their remuneration

Ratification of remuneration of Cost Auditors for FY 2018-19

Appointment of Mr. Yash Todi as a Non Executive Director of the Company*

Transaction with related party u/s 188 of the Companies Act, 2013*Neweww Approval For Payment Of Commission To The Non-Executive Director
*

*Special Resolution

Signed this ............................................................. day of .....................................................2018.

Affix

Re 1

Revenue Stamp

Signature of Shareholder: Signature of Proxy holder(s):

Notes:

1. This form should be signed across the stamp as per specimen signature registered with the Company.

2. This form of Proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 48

hours before the commencement of the meeting.

3. ”This is only optional. Please put a ‘x’ in the appropriate column against the resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column

blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

In the case ofjoint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.

Genus Paper & Boards Limiteda
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POLLING PAPER

[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1) (c) of the Companies (Management and Administration) Rules, 2014]

Name of the Company GENUS PAPER & BOARDS LIMITED

Registered Office Village Aghwanpur, Kanth Road, Moradabad-244001, Uttar Pradesh

CIN L21098UP2012PLC048300

BALLOT PAPER

S. No. Particulars Details

1. Name of the first named Shareholder

(in BLOCK LETTERS)

2. Postal Address

3. Registered Folio No. / *Client ID No.

(*Applicable to investors holding shares in

dematerialized form)

4. Class of Share

I hereby exercise my vote in respect of Ordinary / Special Resolutions enumerated below by recording my assent or dissent to the

said resolution in the following manner:-

N°' °f l assent to the l dissent from the

S. No. Item No. shares held resolution resolution

1. Consideration and Adoption of Audited Standalone Financial

Statements for the FY ended 31st March, 2018 together with the

Reports of the Board of Directors and Auditors

2. Re-appointment of Mr. Himanshu Agarwal as Director, who

retires by rotation

3. Ratification of the appointment of Statutory Auditors and fix

their remuneration

4. Ratification of remuneration of Cost Auditors for FY 2018-19

5. Appointment of Mr. Yash Todi as a Non Executive Director of

the Company
*

6. Transactions with related party u/s 188 of the Companies Act,

2013*

7. Approval For Payment Of Commission To The Non-Executive

Director
*

*Special Resolution

Place:

Date:

*As per Company records

(*Signature of the Shareholder/Proxy holder)

Note: This Ballot Form shall be used by the Shareholder(s) who does not have access to the e-voting system.
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