Corporate Governance Report
1. COMPANY PHILOSOPHY ON CORPORATE GOVERNANCE

Corporate Governance which has become the integral part of business operations encompasses the key elements
such as integrity, transparency, faimess, and adoption of highest standards of business ethics to benefit the interest
of the stakeholders. The Comp has been ¢ icing the principles of good Corporate Govemance by adopting
best global practices for corporate governiance, disclosure standards while protecting the interests of stakeholders in
every business decision. The Company end ta achieve high level of transparency, integrity and equity in all its
operations, monitors continuously the developments in the areas of Corporate Governance 1o meet stakeholders
aspirations and societal expectations.

2. BOARD OF DIRECTORS

a. Composition

Gompany is managed by the Board of Directors, which formulates strategies, policies, and procedures and reviews
its performance periodically. The Chairman,Krishakumar Somani is a Non-Execulive Director. Mr Bharat Somani is
the Whole time Director of the Company and the onty Execurive Director on the Board. The business of the Company
1s carried on by the Managing Director under the overalt supervision and control of the Board of Directors. There was
No pecuniary relationship or fransactions of the Non-Exgcutive Direciurs vis-a-vis ihe Company during the year under
review.

b. The composition of Board and attendance of Directors:

Name (M/s) ! Status 5 Attend: Attendance in ~ Other Committee

i last AGM  Director-  Members
Hoard keld on : ships {Chairman)
Meetings 28/09/10
Held | Afttended  Yes/No
— S Lo
Krishnakumar Somani | Chatrman 4 K} Yes
i
Bharat Somai ‘Whol¢ Time Director 4 4 Yes o -
YikramSomani Director 4 4 Yes = -
GovindlaiManasawala Birector 4 4 Yes = =

Mr. Krishnagopal Gupta Director 4 4 Yes - =

c. Number of Board meetings

The Board Meetings are held at least four times a year one for each quarter. Board of Directors met 4 times during
the vear 201011z, 20nd Apil, 204028Y Augusi, 2010, 16™ November 2010&18" January’ 2011. The intervene
period between two Board meetings was well within the maximum gap of four months as prescribed under Clause-49
The annual calendar of meetings is broadly detennmed at the beginning of each year.

d. Board Agenda



The meetings are govemed by a structured Agenda All Agenda items are backed by comprehensive background
information to enable the Board 1o take informed decisions. Agenda papers are generally circulated well in advance
to the Board Members. The govemance include an effective post meeting follow-up, review and reporting process for
action taken/pending on the decisions of the Board and the Committees.

3. COMMITTEES OF THE BOARD

The Board has constituted audit committee for smooth and efficient operation of the Company. The terms of
reference of the Committees are laid down by the Board from time to time. Meetings of each Beard Committees are
convened by the Chairman of the respective Committees. The minutes of the meetings of the Committae are placed
before the subsequent meeting of the Board. The role, composition of the Committees and other information of the
few Committees are provided below:

AUDIT COMMITTEE

The Audit Committee pri.marily oversees the Company's financial reporting process and disclosure of fis financial
information to ensure the correctness and adequacy. The Committee provides reassurance to the Board on the
existence of effective internal control system.

\

Terms of Reference

Overgeeing of the Company's financial reporting process and the disclosure of its financiai information to
ensure that the financial statement is correct, sufficient and credible.

Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal
of the statutory auditor and the fixation of audit fees.

f ing, with the manag , performance: of statutory and internal auditers, and adequacy of the
internal control systems.

Discussion with intemnal auditors any significant fndings and follow up there on.

-

Composition

The Audit Committee comprises 4 members, all being Non-executive Oirectors of which 2 are independent. All
members of Audit Committee have sound financial management expertise. During the year, the Committee met on
four occasions on 22nd April, 2010268™ August, 2010, 16" November 2010& 187 January 2011

Attendance

Name * Mettings held : Meetings attended
GovindlalManasawala 4 4

Vikram Somani ‘ 4 4

Krishnagopal Gupta 4 4

Shareholders Grivences Committee:

The Scope of the Commitiee is to look in to the mattar of share holders grievances in respect of share transfer,
transmition, and other related matter.



Attendance

Name . Meetings held Meetings attended
Krish::ﬂkumar Somani A 4 4 . 4
GovindaMamsawals. - 4 _ 4
Kﬁshnaqgopa./l/ (;upla f 4 4

4. GENERAL BODY MEETING

¢ Datails of past three Annual General Meetings:

.

Year % ADate ATime . : épecial Resolutions passed
;007-0;wv ) ‘24" Scp;anher 08 - 1 1.00 ;n - i ;ﬂma; h
20009 B Spembed  100pm None

: 2009-10 ( 28*September 10 11.00 am None

5. DISCLOSURES

Related party transactions during the year have been disclosed in the annual report else where as requited under
Accounting Standard-18 issued by the Institute of Chartered Accountants of India, There has been no non-
compliance by the Company or penalty or strictures imposed on the Company by the Stock exchange or SEBI or any
statutory authority, on any matter related to capital markets, during the last 3 years. In the praparation of the financial
statements, the Company has followed the Accounting Standards issued by the Institute of Chartered Accountants of
India. The significant accounting policies which are consistently applied are set out in the Annexure to Notes to the
Accounts.

6. MEANS OF COMMUNICATION

The Financial results of the Company are published innational and local daily new papers.
7. GENERAL SHAREHOLDER INFORMATION

1. Registered Office of the Company

G.D Somani Marg, Panchak

NASHIK ROAD-422101

2. Forthcoming Annual General Meeting

September 2011



3. Financial Calendar -2011-£2 (Proposed)

First quarter results July 2011
Annual General Meeting h o | September 2011
s;coné hél.ua;rt.er nesultl; o - n October 2011

: Third .éigmer Tesults ﬂ é January 2011

: Founh;uarter and Annual r;sulrs o ¢ April 2011

4. Book Closure Dates

21st September 2011 to 26™ September 2011 (both days inclusive)

5. Listing on Stock Exchanges

The shares of the Company are listed on Bombay Stock Ex gangecy

6. Stock Code

!
i Stock Exchange Stock Code
* Bombay Stock Exchange Limited | 516038
Phirozelecjeebhoy Towers. |
Dalal

Street |
Mumbai - 400 001. :
7. Depository Connectivity
National Securities Depository Limited (NSDL)
Central Depository Services (India) Limited (CDSL)

8. Share Transfer System

As per the directions of SEBI, the Company immediately on transfer of shares, sends letters to the investors, in the
prescribed format, informing them about the simultanecus transfer and d talization option itable for the
shares transferred in their names.

8. CATEGORIES OF SHAREOWNERS AS ON 31/03/2011

Category Ne. of Share No. of . Shares Voting
owners Heid : Strength (%)



Promoters, Relatives & Associates I8 © 697,801 49.77

Bodies Corporate (Domestic) ' 38 4,30,597 30.71

o i e 3 g SO, e —

: Baniks, Mutual Funds & Financial Institutions ‘12 ' 1,59.954 11.41

Foreign Institutiona] Investors (Flls) 03 - -

NRI /OCBs/ Foreign Nationals i 7 ) 4,802 0.34

Clearing Member, Trust, Resident - 2063 4,57,7147 32,65
¢ (Public & others)
Total 2128 i 1em2150 100.00

9. COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

Ceiiificaie from the Practicing Company Secretary GM. & Associates Mrs Alka Modi, Mumbai confinming compliance
cerlificate with the conditions of corporate governance as stipulated under clause 49 of the listing agreement forms
part of the Annual Report. .

10. ADDRESS FOR COMMUNICATION - REGISTRARS AND SHARE
TRANSFER AGENTS

Indian Mercantile Chamber, 3™ Floor, R. KamaniMarg, Ballard Estate, Mumbai 400001



CHIEF EXECUTIVE OFFICER CERTIFICATION TO THE BOARD,
PURSUANT TO CLAUSE49 OF THE LISTING AGREEMENT
REGARDING CORPORATE GOVERNANCE COMPLIANCE

To,
The Board of Directors of Soma Papers and Industries Ltd.

| Bharat Somani, Whole Time Director of Soma Papers and Industries Ltd. to the best of my knowiedge and belief
certify that

1. review of financial statements and the cash fiow statement for the year ended 31/03/11 had been done and that fo
the best of their knowledge and belief:

i. these stat s do not contain any ly untrue or omit any ial fact or contain statements that

might be misleading; N

ii. thesa statements together present a true and fair view of the company's affairs and are in compliance with existing
ing standards, appl jaws and reguiaiions.

2. to the best of their knowledge and belief, no transactions entered into by the Company during the year which are
fraudulent, illegal or victative of the Company's code of conduct.

3. they accapt responsibility for establishing and maintaining intemal controls for financial repoiting and that they
have evaluated the effectiveness of internal control eystems of the company pertaining to financial reporting and
there are no deficiencies in the design or operation of intemal control.

4. they have indicated to the Auditors and the Audit Committee, that thers are no

i. significant changes in internal control during the year

ii. significant changes in accourting policies during the year

iii. instances of significant fraud of which they become aware of or the involvement therein, if any, by the
management or an employee having a significant role in the company's internal control system.

Dated: 27] Avgust, 2011



Auditars Certificate on Corporate Governance @ the Members of Soma
Papers and Indusinies Lid.

W have sxarmined the comgliance of conditons of Ctepordle Sovemnance of Soma Capers and ldusties sid. {"the
Company”s, for the year sndad on 31 March 2311, =5 sopulated inCisuse 48 of the Listing Agreament of the said
Crregaty v the Rock meiAngEs

“The corrpkiance of condtions of Corporate Bevesnance 1S the respansibiiiy of the maragemenrt 0w eXETINaEon Was
iitsg 0 prosedures i implsmertation rhersof, Fdpptad by the Companfor ansusing e pompliange of the
sondnions of Corporge Jovernance. s nether an audtmot an srgression of opiraoT On e frarcia sternerts of
fue Cormpany.

in our opimals ang 1o the beet of our inforraation and secording to the expianations giver: © ys e certly that the
Crenpany has compliet with e condfione of Corporate Sowemnantce asstpuizied in Hhe above-rnentioned Lsing
Agreerreni

We further state fat such comp!ianc‘e s neither g0 Assorance 25 10 the future wiskdity of theCarnpany nor the
effitiency oc sifeciiveness with which the prenzgermett has canducted theafairs of the Company.
e —
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