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Chairperson’s Message

Dear Shareholders,

It brings me immense pleasure to put forth the Eleventh Annual Report of Your
Company, Wonder Fibromats Limited, for the financial year 2019-20. It gives me
immense pleasure to share with you an update on performance of your Company
for the F.Y. 2019-20. This was transformative year for your Company as the
Company got listed on NSE Emerge Platform of National Stock Exchange of India
Limited on 06™ August, 2019. Your company has taken several pre-emptive
measures at various operational levels to ensure sustainable reduction in the cost of
production with increased level of efficiency and output.

The end of this year was marked by the enormously challenging COVID-19
pandemic, which has fundamentally altered the world and continues to do so.
However, your Company continued to play on its strengths and posted a stable
financial performance. | would like to extend my sincere gratitude to each and
every team member of Wonder Group for their relentless efforts, who have
responded beyond their call of duty during the nationwide lockdown. Our teams
have demonstrated a strong sense of responsibility and have ensured that we
continue with business as usual, despite the hardship. Amidst lockdowns, we are
moving resolutely to urgently address these challenges.

Our Fan manufacturing business has quickly emerged as a silver flagship and was
an immediate success that redefined the highly fragmented Indian fans market by
offering products that were premium by design with a strong value proposition in
terms of pricing.

Although the world is facing tough times ahead, your Company is well-positioned to
rise to the occasion. We recognize the benefit of fostering and maintaining strong
long-lasting relationships with our stakeholders through transparent and effective
communication and we strive to sustain the established credibility and relationship
with them. FY-20 is a testament of the brilliant work of your Company’ steam
members, and their never-ending dedication to providing the finest fans, retaining
the trust of customers, and looking forward to the future with optimism and
innovation. As we move forward into our next year, may you and your family stay
safe and healthy!

Best Regards,
Harsh Kumar Anand
Chairman & Managing Director
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Directors’ Report

DIRECTOR’S REPORT

To
The Members,
Wonder Fibromats Limited

The Directors hereby present the Eleventh Annual Report of WONDER FIBROMATS
LIMITED (“the Company”) along with the Audited Financial Statements for the year ended
March 31, 2020.

1. EINANCIAL PERFORMANCE

(Amount: Rs. in Crore)

Particulars 2019-20 2018-19
Total Income 297.81 309.56
Expenditure (before depreciation & Amortization Exp.) 288.99 298.86
Operating Profit 8.82 10.70
Less:
Depreciation & Amortization Expenses 3.25 2.59
Profit before Tax 5.57 8.11
Tax Expenses:
a) Current year 1.03 1.63
b) Deferred Tax 0.10 0.34
Profit after Tax 4.44 6.14
Basic EPS (Rs.) 5.30 9.98
Diluted EPS (Rs.) 5.30 9.98

2.STATE OF COMPANY’S AFFAIRS/OPERATIONS

The Net Revenue from Operations for the Financial Year ended March 31, 2020 was Rs.
297.81 crores, which de-grew by 3.8% compared to Rs. 309.56 crores for the previous
Financial Year. The Profit After Tax for the year de-grew by 27.7% to Rs.4.44 crores from
Rs. 6.14 crores in the previous Financial Year. Economic growth during the year under
review was subdued due to lower consumer demand, muted infrastructure activities,
liquidity and financial crisis etc. Revenue growth for the year was impacted due to
macroeconomic slowdown and disruption caused by COVID-19 pandemic outbreak
towards the end of the Financial Year.

3.DIVIDEND

During the year under review, the Board of Directors have not recommended any dividend
and proposes to put the reserves for enhancing business.
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4. TRANSFER TO RESERVES

During the year under review, your directors have not transferred any amount to
general reserves.

5. INITIAL PUBLIC OFFER AND LISTING OF EQUITY SHARES
INFORMATION

The Board of Directors had, in its meeting held on 06" August, 2018, proposed the
Initial Public Offer not exceeding 22,24,000 equity shares at such price as may be
decided by the Board of Directors in consultation with the Merchant Banker. The
Members of the Company had also approved the proposal of the Board of Directors in
their Extra-ordinary General Meeting held on 31% August, 2018.

Pursuant to the authority granted by the Members of the Company, the Board of
Directors appointed Navigant Corporate Advisors Limited as Lead Manager and
Karvy Fintech Private Limited* as Registrar to the Issue and Share Transfer Agent for
the proposed Public Issue.

*Changed to “KFin Technologies Private Limited” w.e.f.5" December 2019.

The Company applied to National Stock Exchange of India Limited (“NSE”) for in-
principle approval for listing its equity shares on the Emerge Platform of the NSE.
National Stock Exchange of India Limited has, vide its letter dated, 13th November,
2018, granted its In-Principle Approval to the Company. The Company had filed
Prospectus to the Registrar of the Company, New Delhi dated 02" July, 2019.The
Public Issue was opened on Monday, 22" July, 2019 and closed on Monday, 29" July,
2019.

The Basis of Allotment was finalized by Company, Registrar to the issue and
merchant banker in consultation with the NSE on 05" August, 2019. The Company
has applied for listing of its total equity shares to NSE and it has granted its approval
vide its letter dated 05" August, 2019. The trading of equity shares of the Company
commenced on 06" August, 2019 at Emerge Platform of NSE.

The Equity Shares of the Company are listed on the Emerge Platform of NSE. The
Company confirms that the annual listing fees to the stock exchange for the Financial
Year 2019-20 & 2020-21 have been paid. The ISIN No. of the Company is
INEO2WG01016.

6. CHANGES IN SHARE CAPITAL

As on March 31, 2020, company has its Authorised share capital of Rs. 10 crore and
there is no change in authorised share capital of the company during the year under
review.
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The company has increased its paid-up share capital from Rs. 6.15 Crore to Rs. 8.37
Crore by way of public issue of 22,24,000/- equity shares of Rs.10/- each at an issue
price of Rs. 89/- each dated 02nd Aug, 2019, pursuant to section 62 (1)(c) of the
Companies Act, 2013 and such other relevant provisions/regulations as applicable.

The total paid up Equity Share Capital as at March 31, 2020 stood at Rs. 8.37 Crore.

7. UTILISATION OF IPO PROCEEDS

The Company raised funds of ¥ 1979.36 Lakhs through Initial Public Offering (IPO). The
gross proceeds of IPO have been utilized in the manner as proposed in the Offer
Document, the details of which are hereunder as on March 31 2020:

(X 1n lakhs)
Sr. | Original Object Original Allocation Funds Utilized
No.
1. | To finance the Expenditure | 440.00 685.96
towards Acquisition of
Land, Site Development and
Other Civil Work.
2. | To Acquire the Plant & |290.00 15.00
Machinery
3. | To part finance the requirement of | 900.00 767.62
Incremental
Working Capital
4. | To meet General corporate | 213.60 31.35
purposes
5. | To meet the expenses of the Issue | 135.76 140.57
* Un-Utilized Funds (Kept in Fixed | NA 800.00
Deposit in the Scheduled Bank)

*(Excess fund incurred on the above said object has been funded from internal accruals of
the company and the same will be recouped from unutilized fund deposited in Scheduled
Bank)

Further, there is no deviation/variation in the utilization of the gross proceeds raised
through IPO.

8. HOLDING, SUBSIDIARY COMPANIES

The Company is not required to consolidate its financial statements for the year ended
March 31, 2020 as the Company does not have any subsidiary, associates and joint
ventures companies.
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9.BOARD OF DIRECTORS & KEY MANAGERIAL PERSONNEL

A. Composition of the Board of Directors

As on March 31, 2020, the Board of Directors of the Company comprised of
Twelve Directors, with Eight Executive and four Non-Executive Directors, which
included, four Independent Directors. The composition of the Board of Directors is

as below.
Name of Designation Date of Date of Shareholding
Director Original Appointment | (No.of
Appointment | at current Shares along
Term & with %)
designation
Harsh Kumar | Chairman & 07-06-2013 30-07-2018 978300-
Anand* Managing 11.68%
Director
Yogesh Executive 07-06-2013 30-07-2018 987300-
Anand Director & Chief 11.79%
Financial Officer
Yogesh Sahni | Executive 07-06-2013 07-06-2013 588300-
Director 7.02%
Rohit Anand | Executive 12-05-2016 12-05-2016 512250-
Director 6.12%
Karan Anand | Executive 12-05-2016 12-05-2016 512250-
Director 6.12%
Jatin Anand Executive 12-05-2016 12-05-2016 102000-
Director 12.18%
Siddhant Executive 12-05-2016 12-05-2016 615000-
Sahni Director 7.34%
Neerja Sahni | Executive 30-07-2018 30-07-2018 492000-
Director 5.87%
Sunil Non-Executive 30-07-2018 30-07-2018 NIL
Malhotra Independent
Director
Praveen Non-Executive 30-07-2018 30-07-2018 NIL
Chand Independent
Khanna Director
Jugal Non-Executive 30-07-2018 30-07-2018 NIL
Kishore Independent
Chugh Director
Amarbir Non-Executive 30-07-2018 30-07-2018 NIL
Singh Bhatia | Independent
Director
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* Mr. Harsh Kumar Anand, (DIN: 00312438), who was appointed as Managing Director of the
Company for a period of Five (5) years from ‘30th July, 2018 to 30th July, 2023’ by passing a
Special resolution at the Extra Ordinary General Meeting held on 30th July 2018, has attained the
age of 70 (Seventy) years during the year under review, therefore continuation of his current term
has been approved by way of passing Special Resolution through postal ballot notice dated February
17" 2020 on the same terms and conditions as already approved by members in the Extra Ordinary
General Meeting held on 30 July, 2018.

Note: The composition of Board complies with the requirements of the Companies Act, 2013
(“Act”). Further, in pursuance of Regulation 15(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations™), the Company is exempted from the
requirement of having composition of Board as per Regulation 17 of Listing Regulations.

. Details of Key Managerial Personnel

During the year under review, Ms. Nikita Agarwal, Company Secretary &
Compliance Officer of the Company has resigned from the Company w.e.f. August
16, 2019. Thereafter Mr. Kripank Kumar Singh had been appointed as the
Company Secretary & Compliance Officer of the Company w.e.f. November 12,
2019 to fill the casual vacancy caused, pursuant to the provisions of section 203 of
the Companies Act, 2013 read with Rule 8 of the Companies (Appointment &
Remuneration of Managerial Personnel) Rules 2014, and in accordance with the
provisions of Articles of Association of your Company.

10. RETIRE BY ROTATION

11.

In accordance with the provisions of the Articles of Association and Section 152(6) of
the Companies Act, 2013, Mr. Harsh Kumar Anand, Chairman and Managing Director
and Mr. Siddhant Sahni, Executive Director of the Company retires by rotation at the
ensuing annual general meeting. They, being eligible, has offered himself for re-
appointment as such and seeks re-appointment. The Board of Directors recommends his
re-appointment on the Board.

The relevant details, as required under Regulation 36 (3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), of the
person seeking appointment / re-appointment as Director is annexed to the Notice
convening the 11" annual general meeting.

NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR

During the year under review, Board of directors of the company met 12 (Twelve) times
on 11" April 2019; 20" May 2019; 02"July 2019; 10"July 2019; 01 August 2019; 02"
August 2019; 16" August 2019; 05"September 2019; 04" November 2019; 12"
November 2019; 26" November 2019; 17" February 2020.
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The details of attendance of each Director at the Board Meetings and Annual General
Meeting are given below:

Name of Number of | Number  of | Number of | Presence at the
Director Board Board Board previous AGM
Meeting held | Meetings Meeting of

Eligible attended F.Y. 2018-2019

to attend
Harsh Kumar 12 12 12 YES
Anand*
Yogesh Anand 12 12 12 YES
Yogesh Sahni 12 12 11 YES
Rohit Anand 12 12 09 YES
Karan Anand 12 12 12 YES
Jatin Anand 12 12 11 YES
Siddhant Sahni 12 12 11 YES
Neerja Sahni 12 12 10 YES
Sunil Malhotra 12 12 12 YES
Praveen Chand 12 12 12 YES
Khanna
Jugal Kishore 12 12 12 YES
Chugh
Amarbir Singh 12 12 08 YES
Bhatia

12. GENERAL BODY MEETINGS

(1) Annual General Meeting (AGM) Details:

The details of the last Annual General Meetings of the Company and the Special
resolutions passed thereat are as under: -

Year |Location

Date

Time

Special Resolutions passed

2019

45, Ground Floor, Okhla
Industrial Estate, Phase-111,
New Delhi -110020

27.06.2019

11:00 A.M.

2019-20.

Ratification of remuneration
of Cost Auditor for the FY
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(1) Extra-Ordinary General Meeting (EGM) held during the financial year 2019-20:
During the year under review, no Extra Ordinary General Meeting was held.
(1) Postal Ballot during the financial year 2019-20

During the year under review, the Board of Directors had sought approval of the
Shareholders of the Company through Postal Ballot process pursuant to the
provisions of Sections 108 & 110 of the Act read with Rule 20 & 22 of the
Companies (Management and Administration) Rules, 2014 (as amended) and
Regulation 44 of the Listing Regulations, w.r.t. Continuation of Current
appointment of Mr. Harsh Kumar Anand (DIN: 00312438) as Managing Director of
the company vide notices dated February 17, 2020 and such resolutions moved by
the Company had been approved with requisite majority by the members as on
March 26" 2020.

Detailed voting results along with scrutinizer report has already been uploaded on
the website of the company under Investor tab ie.
www.wonderfibromats.com/investor.

13. DECLARATION BY INDEPENDENT DIRECTORS

14.

The Company has received necessary declarations from each independent director under
Section 149(7) of the Companies Act, 2013.The Board after assessing their disclosures
confirms that all the Independent Directors of the Company fulfil the conditions of
independence specified in the Act and LODR Regulations and are independent of the
management of the Company.

Further, all the Independent Directors of the Company have registered themselves in the
Independent Director Data Bank. A separate meeting of Independent Directors was held on
20" March, 2020 to review the performance of Non-Independent Directors and Board as
whole and performance of Chairperson of the Company including assessment of quality,
quantity and timeliness of flow of information between Company management and Board.

The terms and conditions of appointment of Independent Directors and Code for
Independent Director are incorporated on the website of the Company at
http://wonderfibromats.com/policies-and-code-of-conduct/.

PERFORMANCE EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance board
committees and individual directors pursuant to the provisions of the Act. The performance
of the board was evaluated by the board after seeking inputs from all the directors on the
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basis of the criteria such as the board composition and structure effectiveness of board
processes information and functioning etc.

The performance of the committees was evaluated by the board after seeking inputs from
the committee members on the basis of the criteria such as the composition of committees,
effectiveness of committee meetings etc. In addition, the performance of chairman was
also evaluated on the key aspects of his role. The Board and the Nomination and
Remuneration Committee reviewed the performance of the individual Directors on the
basis of the criteria such as the contribution of the individual Director to the Board and
Committee Meetings like preparedness on the issues to be discussed meaningful and
constructive contribution and inputs in meetings etc.

The Board and Committee evaluation policy of the company is incorporated on the website
of the Company at http://wonderfibromats.com/policies-and-code-of-conduct/.

15. BOARD COMMITTEES

The Board Committees play a vital role in strengthening the Corporate Governance
practices and focus effectively on the issues and ensure expedient resolution of the diverse
matters. The Committees also make specific recommendations to the Board on various
matters when required. All observations, recommendations and decisions of the
Committees are placed before the Board for information or for approval.

As on March 31, 2020, the Board has following 3 (Three) Statutory Committees in
accordance with Companies Act, 2013:

1. Audit Committee
2. Nomination and Remuneration Committee
3. Stakeholder Relationship Committee

Details of such committees and its composition and meetings held during the financial year
2019-20 are as under:

AUDIT COMMITTEE

The Committee was constituted by Board of Directors of the Company on July 30,
2018. The Committee has re-constituted on August 20, 2018. During the year under
review, audit committee met three (3) times i.e. on 09" April, 2019, 18" May 2019, 12"
Nov 2019,

Composition & Attendance

Name of Directors Nature of Designation in the No. of meetings
Directorship committee attended

Mr. Jugal Kishore Chugh | Non-executive Chairperson 3
Independent Director
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Mr. Amarbir Singh Bhatia | Non-executive Member 3
Independent Director
Mr. Yogesh Anand Executive Director Member 3

NOMINATION AND REMUNERATION COMMITTEE

The Committee was constituted by Board of Directors of the Company on July 30,
2018. The Committee has re-constituted on August 20, 2018. During the year,
committee met twice i.e. on 11" Nov 2019 and on 17" Feb, 2020.

Composition & Attendance

Name of Directors Nature of Directorship Designation in the No. of meetings
committee attended
Mr. Jugal Kishore Chugh | Non-executive Chairperson 2
Independent Director
Mr. Amarbir Singh Bhatia | Non-executive Member 2
Independent Director
Mr. Sunil Malhotra Non-executive Member 2
Independent Director

STAKEHOLDER’S RELATIONSHIP COMMITTEE

The Committee was constituted by Board of Directors of the Company on July 30™,
2018. During the year, committee met twice i.e. on 12 Oct, 2019 and 02" Feb, 2020.

Composition & Attendance

Name of Directors Nature of Directorship Designation in the No. of meetings
committee attended
Mr. Jugal Kishore Chugh | Non-executive Chairperson 2
Independent Director
Mr. Praveen Chand Non-executive Member 2
Khanna Independent Director
Mr. Yogesh Anand Executive Director Member 2
Mr. Yogesh Sahni Executive Director Member 2

During the year under review, the Company had not received any complaint from the
Shareholders. There was no complaint as on 31st March, 2020.

16. SIGNIFICANT AND MATERIAL ORDERS PASSED BY REGULATORS/

COURTS/TRIBUNAL

No significant and material orders have been passed by any Regulator or Court or
Tribunal which can have impact on the going concern status and the Company’s

operations in future.
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17. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

During the year under review your Company has not given any loans, provided any
guarantees / security and made investments that are covered under the provisions of Section
186 of the Act.

18. CREDIT RATING

The company has not obtained any rating from any Credit Rating Agency during the year.

19. MATERIAL CHANGES AND COMMITMENTS IFE ANY, AFFECTING THE
FINANCIAL POSITION OF THE COMPANY WHICH HAVE OCCURRED
BETWEEN THE END OF THE FINANCIAL YEAR OF THE COMPANY TO
WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE
REPORT

While the past performance and current impacts of Covid-19 are material elements to be
shared with the investors, it is company’s business prospects as seen by the management
that matters the most. Following are the changes undergone by the company during the
year date due to this pandemic situation:

a) Impact of COVID-19 on Operations of Business

Due to the impact of COVID19 and in accordance with various initiatives and
directions of both central and State(s) Government from time to time including
Janta Curfew and subsequent nationwide lock down, the operations of the Company
were suspended at its office/showroom/manufacturing unit from March 22, 2020,
which has negative impacted its operations of the Company during last week of
March, April and May 2020.

b) Material Impact of COVID-19 on Capital and Financial Position

As on date the company has adequate capital. As regards financial resources, the
financial aid announced by government for MSME, if received would definitely
help us to survive in near future. This will affect the profitability for the year 2020-
21 which will be at lower level because of reduction in sales due to the impact of
COVID-19 lockdown and rescission in the market. None of our Assets got impaired
due to COVID -19 effects till date. The Company has a sound internal financial
reporting and control mechanism and wherever applicable additional controls are
being added to address the current situation.
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20. CHANGE IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of the Company during the Financial
Year 2019-20.

21. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT,
2013

The Company has in place an Anti-Sexual Harassment Policy in line with the
Requirements of the Sexual Harassment of Women at the Workplace (Prevention,
Prohibition & Redressal) Act, 2013 and has also constituted an ‘Internal Complaints
Committee’ under The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 for the prevention and redressal of complaints
of sexual harassment and for the matters Concerned connected or incidental thereto.
The Company has complied with provisions relating to the constitution of Internal
Complaints Committee (ICC) under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013~

Pursuant to the requirements of Section 22 of Sexual Harassment of Women at Work
place (Prevention, Prohibition & Redressal) Act, 2013 read with Rules there under, the
Company has not received any complaint on sexual harassment during the year under
review.

22. FRAUD REPORTING

There have been no frauds reported by the Auditors of the Company to the Audit
Committee or the Board of Directors under sub-section (12) of section 143 of the
Companies Act, 2013 during the financial year.

23. AUDITORS
1. Statutory Auditors

M/s. AYK & Associates., Chartered Accountants, Firm Registration No. 018591C
were appointed as Statutory Auditors of the Company at the 10th Annual General
Meeting (AGM) held on June 27, 2019 for the period of 5 years to hold office till
the conclusion of the 15" Annual general Meeting to be held in the year 2024 of the
company.

Hence, the term of the said Statutory Auditors shall expire at the 15" Annual

General Meeting of the company to be held in the year 2024 as per the provisions of
Section 139 of the Companies Act, 2013.
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The auditors have confirmed their eligibility under Section 141 of the Companies
Act, 2013 and the Rules framed there under. As required under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Auditors have
also confirmed that they hold a valid certificate no. 012052 issued by the Peer
Review Board of the Institute of Chartered Accountants of India.

The notes on financial statement referred to in the Auditors’ Report are self-
explanatory and do not call for any further comments.

There was one observation made by Statutory Auditors and the reply by the
management for the same is given below.

Observation-1

Company has not provided requisite disclosures in the financial statements as
required U/s 22 of The Micro, Small and Medium Enterprises Development Act,
2006.

Reply: The Company is in the process of collecting information required from their
vendors under the Micro, Small and Medium Enterprises Development Act, 2006
(MSME ACT 2006) in order to provide the requisite details to the Statutory
Auditor.

2. Secretarial Auditors

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors has
re-appointed Ms. Rubina Vohra, Practicing Company Secretary, as Secretarial
Auditors of the Company for the year under review. The Secretarial audit report
received as Form MR-3 from the Secretarial Auditors is annexed to this report
marked as Annexure — V and forms part of this report.

As per the observations given by the Secretarial Auditors, the explanation to the same
has been given to them which forms part of the Secretarial Audit Report. Further the
justification for unspent Corporate Social Responsibility (CSR) amount is also been
given in ‘Annexure-1’ under Annual Report on CSR Activities and forms part of this
Report.

The Company is taking all necessary steps to comply with the observations given by
the secretarial auditors.

3. Cost Auditor
The Board of Directors, based on the recommendation of the Audit Committee and

pursuant to the provisions of Section 148 of the Act read with the Companies
(Management and Remuneration Personnel) Rules, 2014, has reappointed M/s. Ajay
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Kumar Singh & Co., Cost Accountants having FRN: 000386), as the Cost Auditors
of your Company for the year under review. The Cost Auditor conducts the internal
audit of the functions and operations of the Company and reports to the Audit
Committee and Board from time to time.

The remuneration payable to the Cost Auditors is required to be placed before the
members in the general meeting for their ratification. Accordingly, a resolution
seeking members’ ratification for the remuneration payable to M/s. Ajay Kumar Singh
& Co., Cost Accountants, is included at Item No.4 of the Notice of the ensuing Annual
General Meeting.

4. Internal Auditors

The Board of Directors, based on the recommendation of the Audit Committee and
pursuant to the provisions of section 138 of the Act read with the Companies
(Accounts) Rules, 2014, has reappointed M/s. Mukul Gupta & Co., Chartered
Accountants having FRN: 030326N, as the Internal Auditors of your Company for the
year under review. The Internal Auditor conducts the internal audit of the functions and
operations of the Company and reports to the Audit Committee and Board from time to

time.

24. EXTRACT OF ANNUAL RETURN

As per the requirement of Section 92(3) of the Act and Rule 12 of the Companies
(Management and Administration) Rules, 2014, the extracts of Annual Return for FY
2019-20 are furnished in Annexure -11 in the prescribed Form MGT-9, which is a part of

this report.

The Annual Return of the Company can also be accessed at the website of the Company at
under Investors tab i.e. www.wonderfibromats.com.

25. PUBLIC DEPOSITS

Your Company has not accepted any deposits within the meaning of Section 73 and 74 of
the Companies Act, 2013 read with Companies (Acceptance of Deposit) Rules, 2014 and
Accordingly, no disclosure or reporting is required in respect of details relating to deposits.

26. Cost Records

As per Section 148 of the Act read with the Companies (Cost Records and Audit) Rules,
2014, your Company is required to maintain cost records and accordingly, such accounts
and records are maintained.
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27.PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH

28.

29.

RELATED PARTIES

Related party transactions entered during the financial year under review are disclosed in
the Financial Statements of the Company for the financial year ended March 31, 2020 as
required under Accounting Standard-18. These transactions entered were at an arm’s
length basis and in the ordinary course of business. Requisite prior approval of the Audit
Committee of the Board of Directors was obtained for Related Party Transactions. There
were no materially significant related party transactions with the Company’s Promoters,
Directors, Management or their relatives, which could have had a potential conflict with
the interests of the Company.

Since all the Related Party Transactions entered into during the Financial Year were on an
arm’s length basis and in the ordinary course of business, no details are required to be
provided in Form AOC-2 as prescribed under Section 134(3)(h) the Act and Rule 8(2) of
the Companies (Accounts) Rules, 2014.

PARTICULARS OF EMPLOYEES AND REMUNERATION

Disclosures pertaining to remuneration and other details are required under Section
197(12) of the Act read with Rule 5(1) and 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is forming part of the Directors’
Report for the year ended March 31, 2020 and is annexed to this Report and marked as
Annexure- V.

During the financial year 2019-20, no employee, whether employed for whole or part of
the year, was drawing remuneration exceeding the limits mentioned under Section 197(12)
of the Act read with Rule 5(2) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014.

DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial control and compliance systems established
and maintained by the Company, work performed by the internal, statutory and secretarial
auditors including audit of internal financial controls over financial reporting by the
statutory auditor and the reviews performed by the Management and the relevant Board
Committees, including the Audit Committee, the Board is of the opinion that the
Company’ internal financial controls were adequate and effective during the financial year
2019-2020.

Accordingly, pursuant to Section 134(5) of the Companies Act, 2013, the Board of
Directors to the best of their knowledge and ability, confirm that:

a) In the preparation of the annual accounts, the applicable accounting standards have
been followed along with proper explanation relating to material departures;
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b) they have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company as at March 31, 2020
and of the profit of the Company for that period;

c) they have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities;

d) they have prepared the annual accounts on a going concern basis;

e) they have laid they have laid down internal financial controls to be followed by
the Company and such internal financial controls are adequate and operating
effectively;

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

30. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO [Pursuant to Companies (Accounts) Rules,
2014]

A. CONSERVATION OF ENERGY

Your Company strives cautiously to conserve energy by adopting innovative
measures to change to eco-friendly and cheaper fuels, reducing wastage and
optimizing consumption. There was no capital investment made on energy
conservation equipment during the year under review.

B. RESEARCH AND DEVELOPMENT AND TECHNOLOGY ABSORPTION

Your Company’s research and development team of the Company comprises of
some of the finest designers, metallurgists, chemists and senior craftsman. The
Company has been instrumental in developing and introducing several widely
acclaimed fans designs. The Company has also developed several new systems,
procedures and techniques in fans manufacturing. The company continues to
adopt and use the latest technologies to improve the productivity and quality of
its products.

In case of imported technology (imported during the last three years
reckoned from the beginning of the Financial year:

e  The details of technologies imported. — Nil
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e  The year of import — NA

e  Whether the technology been fully absorbed. — NA

e |If not fully absorbed, areas where absorption has not taken place, and the
reasons thereof - NA

C. FOREIGN EXCHANGE EARNING AND OUTGO

The details of Foreign Exchange earnings and outgo are furnished below.

(Rs. In Lacs)
Sl.no. | Particulars 2019-20 2018-19
a) Foreign Exchange Earnings 77.86 8.40
b) Foreign Exchange Outgo 48.94 12.04

31. MANAGEMENT DISCUSSION & ANALYSIS REPORT

The Management Discussion and Analysis Report for the year under review, as
stipulated under Regulation 34 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is set out in this Annual Report as Annexure - I111.

32. CORPORATE GOVERNANCE

Corporate Governance at Wonder Fibromats Limited is evolved by not only ensuring
compliance with regulatory requirements but also by being responsive and responsible
to the needs of stakeholders with rewarding environment. Your Company believes that
best Corporate Governance practices are critical to enhance and retain investor trust.
We, at Wonder Fibromats Limited, believe that good and effective Corporate
Governance is critical to achieve corporate vision and mission of the organization; it is
more of an organizational culture than a mere adherence to rules and regulations. Law
are alone cannot bring changes and transformation, and voluntary compliance both in
form and in substance plays an important role in developing good Corporate
Governance.

As our company has been listed on SME Emerge Platform of National Stock exchange
Limited (NSE), by virtue of Regulation 15 of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015 the compliance with the corporate
Governance provisions as specified in regulation 17 to 27 and Clause (b) to (i) of sub
regulation (2) of Regulation 46 and Para C, D and E of Schedule V are not applicable
to the company.

Hence, Corporate Governance Report does not form a part of this Board Report, though
we are committed for the best corporate governance practices.
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33. POLICY MATTERS

> Nomination Remuneration and Evaluation Policy

In terms of provisions of Section 178(3) of the Act, the Nomination and
Remuneration Committee of the Company has formulated and recommended to
the Board a policy, containing the criteria for determining qualifications,
competencies, positive attributes and independence for appointment of a
Director (Executive/Non- Executive) and it highlights the remuneration for the
Directors, Key Managerial Personnel and other employees, ensuring that it
covers the matters mentioned in Section 178(4) of the Act.

The Nomination and Remuneration Policy, as adopted by the Board of
Directors, is placed on the website of the Company at
http://wonderfibromats.com/policies-and-code-of-conduct/ and is annexed to
this Report as Annexure — V1.

> Viqgil Mechanism / Whistle Blower Policy

The Company has adopted a Whistle Blower Policy for Vigil Mechanism for
Directors and Employees to report to the Management instances of unethical
behaviour, fraud or violation of Company’s code of conduct. The mechanism
provides for adequate safeguards against victimisation of employees and
Directors who use such mechanism and makes provision for direct access to the
Chairperson of the Audit Committee in exceptional cases. The functioning of
vigil mechanism is reviewed by the Audit Committee from time to time. None of
the persons has been denied access to the Chairperson of the Audit Committee.
The Policy has been circulated amongst the employees of the Company working
at various locations, divisions/units.

During the year under review, the Company has not received any instances of
genuine concerns from Directors or employees. The policy is in line with the
provisions of the Act and the Listing Regulations is available on the website of
the Company at http://wonderfibromats.com/policies-and-code-of-conduct/.

» Corporate Social Responsibility Policy

In terms of the provisions of Section 135 of the Act read with the Companies
(Corporate Social Responsibility Policy) Rules, 2014, the Board of Directors of
your Company has constituted a Corporate Social Responsibility (CSR)
Committee and framed a CSR policy which details the programs / activities that
can be carried out under various program heads. CSR policy of the Company is
available on the website. at http://wonderfibromats.com/policies-and-code-of-
conduct/.

The Company’s CSR activities are focused on addressing critical social,
environmental and economic needs of the underprivileged and downtrodden
sections of the society. During the year, Company carried out several initiatives
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under the CSR program, directly as well as through agencies. The Annual report
on CSR activities is attached as Annexure | forming part of this report.

> Code of Conduct for Prevention of Insider Trading

In accordance with the provisions of SEBI (Prohibition of Insider Trading)
Regulations, 2015, Wonder Fibromats Limited is having the Code of Conduct to
Regulate, Monitor and Report Trading by Insiders. The Company has also
adopted and revised its Code in accordance with SEBI (Prohibition of Insider
Trading) (Amendment) Regulations, 2018 and SEBI (Prohibition of Insider
Trading) (Amendment) Regulations, 2019.The objective of this Code is to protect
the interest of shareholders at large, to prevent misuse of any price sensitive
information and to prevent any insider trading activity by dealing in shares of the
Company by its Directors, designated employees and other employees. The
Company also adopts the concept of Trading Window Closure, to prevent its
Directors, Officers, designated employees and other employees from trading in
the shares of the company at the time when there is unpublished price sensitive
information. The said Code is available on the website of the Company at
http://wonderfibromats.com/policies-and-code-of-conduct/.

34. INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY

35.

The Company has an Internal Control System, commensurate with the size, scale and
complexity of its operations. The scope and authority of the Internal Audit function is well
defined in the organization. To maintain its objectivity and independence, the Internal
Audit function reports to the Chairman of the Audit Committee.

The Internal Audit function monitors and evaluates the efficacy and adequacy of internal
control systems in the Company, its compliance with operating systems, accounting
procedures and policies at all locations of the Company. Based on the report of Internal
Audit function, process owners undertake corrective action in their respective areas and
thereby strengthen the controls. Significant audit observations and corrective actions
suggested are presented to the Audit Committee.

FINANCE AND ACCOUNTS

Financial Statement has been prepared in accordance with accounting standards as issued
by the Institute of Chartered Accountants of India and as specified in Section 133 of the
Companies act, 2013 and the relevant rules thereof and in accordance with Regulation 33
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. IND AS is
not applicable to the Company because Companies listed on SME exchanges are not
required complying with IND AS. The estimates and judgments relating to the Financial
Statements are made on a prudent basis, so as to reflect in a true and fair manner, the form
and substance of transactions and reasonably present the Company’s state of affairs, profits
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and cash flows for the year ended March 31, 2020.The Company has neither revised the
financial statements nor the report of Board of Directors.

COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD MEETINGS
AND GENERAL MEETINGS

The Company has complied with the applicable Secretarial Standards - 1 and Secretarial
Standards - 2 issued by the Institute of Company Secretaries of India and approved by the
Central Government.

DISCLOSURE W.R.T. DEMAT SUSPENSE ACCOUNT/UNCLAIMED SUSPENSE
ACCOUNT:

There are no demat suspense account/unclaimed suspense account during the year under
review as per SEBI (LODR) Regulations, 2015.

ACKNOWLEDGMENTS

It is our strong belief that caring for our business constituents has ensured our success in the past
and will do so in future. The Board acknowledges with gratitude the co-operation and assistance
provided to the company by its bankers, financial institutions, and government as well as Non-
Government agencies. The Board wishes to place on record its appreciation to the contribution
made by employees of the company during the year under review.

The Company has achieved impressive growth through the competence, hard work, solidarity,
cooperation and support of employees at all levels. Your Directors gives their sincere gratitude to
the customers, clients, vendors and other business associates for their continued support in the
Company’s growth.

The Board also takes this opportunity to express its deep gratitude for the continued co-operation
and support received from its valued shareholders

For and on behalf of the Board of Directors
Wonder Fibromats Limited

Harsh Kumar Anand
Chairman & Managing Director
(DIN: 00312438)
Place: New Delhi
Date: August 18, 2020
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ANNEXURE-I

Annual Report on Corporate Social Responsibility Activities
[Pursuant to (Companies Corporate Social Responsibility Policy) Rules, 2014]

A Brief Outline of the Policy

Every organization has the right to exist in a society. With the right, there comes a duty to give
back the society a portion of what it receives from it. As a corporate citizen we receive various
benefits out of society and it is our coextensive responsibility to pay back in return to the society.

The CSR Policy of the Company is aimed to improving the quality of the life of the communities
we serve through long term stakeholder value creation. Accordingly, the CSR activities/programs
were undertaken in line with and as specified in Schedule VI of the Act to serve and to be seen
to serve society and community and create significant and sustained impact in their lives and
provide opportunities for employees to contribute to these efforts through volunteering.

Our Company strongly believe that the Company plays a very significant role in improving the
quality of the society within which it operates and the Company can flourish only if it operates in
a society that is healthy, orderly, just and which grants freedom and scope to individuals and their
lawful enterprises.

Vision Statement and Objective

The CSR Policy sets out company’s commitment towards ensuring that our activities extend
beyond business and include initiatives and endeavors for the benefit and development of the
community and society. The CSR Policy lays down guidelines for undertaking programmes
geared towards social welfare activities or initiatives. In alignment with the above vision,
company, through the CSR Activities, will endeavors to enhance value creation in the society and
in the community, through its services, conduct and initiatives, so as to promote sustained growth
for the society and community, in fulfilment of its role as a socially responsible corporate.

This CSR Policy has been framed in accordance with the applicable provisions of the Companies
Act 2013 and the rules issued thereunder and can be accessed on the company’s website viz:
www.wonderfibromats.com.

The composition of the CSR Committee: -

Mr. Jugal Kishore Chugh Chairperson
Mr. Jatin Anand Member
Mr. Siddhant Sahni Member
Mr. Rohit Anand Member

Average Net Profit of the Company for last three financial years: - Rs. 8,49,54,001/-
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5. Prescribed CSR expenditure

(Including un-spent amount of Rs. 4.04 lakhs for the FY 2018-19): -

6. Details of CSR spent for the financial year is: -

Rs. 21,03,107/-

a) Total amount to be spent for the financial year: The Company has spent Rs. 12,58,211/- during
the Financial Year 2019-20 against the CSR Project/activities identified and approved by the CSR

Committee.

b) Amount unspent, if any and reason for not spending: Amount unspent is Rs. 8,44,896/-

¢) Manner in which the amount spent during financial year, is detailed below: -

Amount
outlay Amount spent| Cumulative Amount
Sector in _ (buc_iget) on _the expenditure Sp_ent:

S| CSR oct/ hich th Projects/ project/ project/ up to 31 Direct/

' S projecy WRICH TNE 1 5 ogrammes programme | programme | March, 2020 through

No.| activity identified | Project is g . ' . .

covered wise (Rs. In (Rs. In implementing
(Rs. In lakhs) lakhs) agency
lakhs)

1 | Donation to | Health & Local area/ 05.10 5.18 5.18 Through
ICARE Eye | Awareness | others Implementing
Hospital & Post Agency
Institute

2 | NGO Navratan | Financial Local area/ 02.25 2.00 7.18 Through
Foundation- support for | others Implementing

Education Agency
and Skill
Training
Programme
3 | Noida Lok Manch- Local area 06.16 05.00 12.15 Through
/others Implementing
Agency

4. | Administration & - - - 0.43 12.58 -

Overhead expenses
TOTAL 15.51 12.58 - -
7. Reason for not spending the prescribed 2% amount:

During the year the Company undertook various CSR Projects and had a meeting with various CSR
consultants of the repute to have the CSR Budget of the Company fully utilized.

Since it took time to identify the projects that serve and match the needs of the society at large, the
company could not to spend whole budgeted allocable amount towards CSR Activities due to which
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the expenditure incurred on the CSR activities has been less than the limits prescribed under
Companies Act, 2013.

During the year, the Company was unable to contribute Rs.8,44,896 (Rupees Eight Lakh Forty-Four
Thousand and Eight Ninety-Six Only) out of the budgeted CSR expenditure.

Company tried very hard to find out suitable project for the actual need of society. Company wants
to spent fund on CSR activities with a purpose to deliver maximum benefit to the society. The
Company’s endeavor will be to deploy the unspent fund in the next Financial Year on the identified
projects in accordance with the prescribed limits.

8. The CSR Committee Responsibility Statement.
The CSR Committee hereby submits its responsibility statement that the implementation and

monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the Company and the
Companies Act, 2013 and Companies (Corporate Social Responsibility) Rules,2014.

On behalf of the Board of Directors of On behalf of the Board of Directors of
WONDER FIBROMATS LIMITED WONDER FIBROMATS LIMITED
Harsh Kumar Anand Jugal Kishore Chugh
Chairman & Managing Director Director
(DIN:07508004) Chairman, CSR Committee

(DIN: 00053878)

Place: New Delhi
Date: July 18, 2020
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ANNEXURE -1

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

SPECIAL NOTE ON CORONAVIRUS PANADEMIC

By mid of March 2020, the outbreak of Coronavirus (COVID-19) pandemic had rapidly
spread throughout the world, including India causing significant disturbance and slowdown
of economic activity. The Company has made committed efforts to support its business
stakeholders, employees and service providers.

The company’s manufacturing facilities were shut down from 23rd March, 2020 for 22 days
which was a big setback since the Sale was affected in peak season. Not out of place to note
that some quantities of raw material were lost (had to be scrapped) in process due to
uncontrollable mid process conditions.

The Company is continuously monitoring the situation and taking necessary actions in
response to the developments, to minimize the impact on the business of the Company.
However, looking at the current situation in the Country where markets are still only opening
up gradually, the company cannot predict any figures for the year. It would be fair to record
that this year will be more for survival and not show any growth.

INDUSTRY STRUCTURE AND DEVELOPMENTS

Over the last few years, the Indian consumer electricals has delivered strong and sustained
growth driven by some significant trends. Rapid urbanization, growing disposable incomes,
increasing propensity towards consumption, widening network of electrification in rural
areas, expanding distribution, emerging credit culture and online availability of products are
all factors that stimulate demand. It is expected that the share of consumption in the country’s
economic activity will increase over the next few years. Product availability has been
supplemented by increasing premiumization to fulfill rising aspirations of our consumers
that is in turn leading to more innovative products being introduced by leading players.

Currently, there is a huge untapped market in India with substantially low penetration for
our products, especially in the rural areas. Growing consumption in emerging rural areas
holds great potential for expanding demand for our products.

In addition, the government has introduced several incentive schemes for manufacturing in
the sector, including those covering interest subvention and credit guarantee. The objective
is to eliminate licensing and reservation, and introduce various incentive packages.

Despite such inherent positives, the last six months have shown weakness correlated with
the economic slowdown and deceleration in consumption. The overall demand during this
period has been much less than the last year and the production has also been affected due
to labour shortages.

However, going forward, as India moves towards a formal economic structure, it is expected

that demand will recover driven by a shift towards organized players. Consumer durables
are no longer considered luxury items, instead as necessities. We cater to the nationwide
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brands which have a diversified, high quality product portfolio, service orientation and deep
distribution; as such we would likely benefit from this.

OPPORTUNITIES

e The Company has invested significantly and the new facility in Hyderabad should
be ready by November 2020. We had planned entry into new product categories but
the same has been delayed by almost 6-8 months.

« Consumer centric organisation with emphasis on quality, innovation, R&D and new
product development.

e Comprehensive product portfolio in our line catering to the mass consumption
market in India.

e Strong execution track record and demonstrated ability to grow competitively and
profitability

e Experienced management team with strong understanding of the business
complexities.

THREATS

Economic uncertainty: Based on the current and future market environment, the demand
can be volatile. During initial months of 2020, the outbreak of Coronavirus (COVID-19)
pandemic had spread throughout the world causing significant disturbance and slowdown of
economic activity. Consequently, the governments and WHO has directed strict mobility
limitations and production facility shutdowns during that period. These actions led to abrupt
disruptions across transportation regime and supply chains of global industry markets.

Competitive activity: Competition in the Fan industry is intense and competitive activity is
likely to remain high in the foreseeable future.

Technology Disruptions: The weather conditions in the country and supply chain facility,
resulting in an unpredictable price fluctuation and speculative trades in the raw material.
Fluctuating prices of the raw material owing to inconsistency in supply chain and high
dependency on climatic conditions are considered as market risk.

SEGMENT-WISE OR PRODUCT WISE PERFORMANCE

As the Group has identified manufacturing/dealing/trading of ceiling fans, exhaust fans,
pedestal fans & BLDC fans as its sole primary business segment, the disclosure requirements
of Accounting Standard 17 — “Segment Reporting”, issued by the Institute of Chartered
Accountants of India are not applicable. In the opinion of the management there does not
exist separate reportable geographical segment.

OUTLOOK
The Company remain agile by having a good understanding of macroeconomic trends and
changes in consumer preferences and adjusting the portfolio and processes accordingly,

offering innovation and choice. The Company is focusing on Six Sigma, TPM, lean
manufacturing, etc at its plants. The manufacturing excellence system acts as an enabler for
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Industry 4.0, providing real-time factory data. Efforts on innovation, R&D and product
development will continue to be made in order to roll out differentiated offerings in a
competitive industry bringing in artificial intelligence and machine learning to build
products that communicate with consumers. Various initiatives towards capability building
like strengthening Go-To-Market process, accelerating digitalization, institutionalizing PLM
(product lifecycle management) and other initiatives like finance transformation are
underway

RISKS & CONCERNS

Volatility in input costs and foreign exchange continues to remain a risk coupled with general
slowdown in the economy. The market is highly fragmented with the presence of numerous
small and large manufacturers who compete in terms of prices and quality. In today’s
complex business environment almost every business decision requires executives and
managers to balance risk and reward. Effective risk management is therefore critical to an
organization’s success. Timely and effective risk management is of prime importance to our
continued success.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company maintains an adequate and effective Internal Control System, equivalent with
its size and complexity. It believes that these systems provide, among other things, a
reasonable assurance that transactions are executed with management authorization. It also
ensures that they are recorded in all material respects to permit preparation of financial
statements in conformity with established accounting principles, along with the assets of the
Company being adequately safeguarded against significant misuse or loss. This is
supplemented through an extensive internal audit programme and periodic review by the
management and the Audit Committee.

DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO
OPERATIONAL PERFORMANCE

The Company’s financial performance for the year ended 31st March, 2020 is summarized
below:

Particulars 2019-20 2018-19

Total Income 297.81 309.56

Expenditure (before depreciation & Amortization Exp.) 288.99 298.86
Operating Profit 8.82 10.70

Less:

Depreciation & Amortization Expenses 3.25 2.59
Profit before Tax 5.57 8.11

Tax Expenses:

a) Current year 1.03 1.63

b) Deferred Tax 10 0.34

Profit after Tax for the year 4.44 6.14
Basic EPS (Rs.) 5.30 9.98
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Diluted EPS (Rs.) 5.30 9.98

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL
RELATIONS

The Company’s relations with the employees continued to be cordial and harmonious with
its employees. It considers manpower as its assets and that people had been driving force for
growth and expansion of the Company. The Company acknowledge that its principal assets
is it employees. The Company has continued its efforts in building a diverse and inclusive
workforce.

The total number of employees on roll in the Company as on 31st March, 2020, including
factory workmen, was 85. The Company will continue to create opportunity and ensure
recruitment of diverse candidates without compromising on meritocracy.

KEY FINANCIAL RATIOS

The Key Financial Ratios during Financial Year 2020 vis-a-vis Financial Year 2019 are as
below:

Particulars Financial Year 2019-20 | Financial Year 2018-19

Debtors Turnover 3.29 3.61
Inventory Turnover 12.12 18.54
Current Ratio 1.12 0.97
Interest Coverage Ratio 4.88 6.10
Debt Equity Ratio 3.08 5.52
Operating Profit Margin 2.37 3.16
Net Profit Margin 1.50 2.00
Return on Net Worth 10.37 30.67

The below mentioned Key Financial Ratios has got a significant change i.e. a change of 25%
or more as compared to Financial Year 2019.

Detailed explanations related to % change in Key Financial Ratios are given as under:

Inventory Turnover: In the last quarter, purchases were made as usual as per the orders in
hand, however goods could not be dispatched/ manufactured due to Lock Down in the
Nation.

Debt Equity Ratio: During the Financial Year 2019-20, Company raised fund by way of an
IPO, hence equity participation in the business increased substantially. Accordingly, this
ratio has been improved

Operating Profit Margin Ratio: During the Financial Year 2019-20, Company could not

achieve the targeted sales due to Covid-19 lockdown effects in the last quarter of Financial
Year resulting lower profits. Hence this ratio got reduced.
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Net Profit Margin Ratio: During the Financial Year 2019-20, Company could not achieve
the targeted sales due to Covid-19 lockdown effects in the last quarter of Financial Year
resulting to lower profits as compared to the targeted one. Hence this ratio got reduced.

Return on Net Worth: During the Financial Year 2019-20, Company raised the Funds
through IPO which has increased the shareholders’ funds substantially. Further due to Covid-
19 pandemic situation in the last quarter of financial year, targeted sales could not be
achieved resulting lower profit margins. Due to these reasons, return on net worth is low
compared to the last year.

CAUTIONARY STATEMENT

Statement in this report describing the Company’s objectives projections estimates and
expectation may constitute “forward looking statement” within the meaning of applicable
laws and regulations. Forward looking statements are based on certain assumption and
expectations of future events. These Statements are subject to certain risk and uncertainties.
The Company cannot guarantee that these assumption and expectations are accurate or will
be realized. The actual results may different from those expressed or implied since the
Company’s operations are affected by many external and internal factors which are beyond
the control of the management.

Hence the Company assumes no responsibility in respect of forward-looking statements that
may be amended or modified in future on the basis of subsequent developments information
or events.

For and on behalf of the Board of Directors
Wonder Fibromats Limited

Harsh Kumar Anand
Chairman & Managing Director
(DIN: 00312438)
Place: New Delhi
Date: August 18, 2020
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ANNEXURE - IV

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the
Companies Act, 2013 read with Rules made there under.

1. Information as per Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014:

a) The ratio of remuneration of each director to the median remuneration of employees for the
Financial Year and the Percentage increase in remuneration of each director, Chief Financial
Officer, Chief Executive Officer, Company Secretary or Manager, if any, in the Financial Year:

Sr. No. | Name Designation Nature of Ratio against Percentage
Payment median Increase
employee’s
remuneration*
1 Harsh Kumar | Chairman Remuneration 6.17:1 Nil
Anand &
Managing
Director
2 Yogesh Executive Remuneration 6.17: 1 Nil
Anand Director &
CFO
3 Yogesh Executive Remuneration 6.17: 1 Nil
Sahni Director
4 Rohit Anand Executive Remuneration 6.17: 1 Nil
Director
5 Karan Executive Remuneration 6.17: 1 Nil
Anand Director
6 Jatin Anand Executive Remuneration 6.17: 1 Nil
Director
7 Siddhant Executive Remuneration 6.17: 1 Nil
Sahni Director
8 Neerja Executive Nil N.A. Nil
Sahni Director
9. Nikita Company Remuneration N.A. Nil
Agarwal* Secretary &
Compliance
Officer
10 Kripank Company Remuneration N.A. Nil
Kumar Secretary &
Singh** Compliance
Officer
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9 Sunil Non- Nil - Not Applicable
Malhotra*** Executive
Independent
Director
10 Parveen Non- Nil - Not Applicable
Chand Executive
Khanna*** Independent
Director
11 Jugal Non- Nil - Not Applicable
Kishore Executive
Chugh*** Independent
Director
12 Amarbir Non- Nil - Not Applicable
Singh Executive
Bhatia*** Independent
Director

* Resigned w.e.f 16" August, 2019

** Appointed w.e.f. 121" November 2019

*** During the year under review, all the Non-Executive Independent Directors of the Company
were not paid any amount for attending the Board Meeting and other Committees Meetings.
Hence, the ratio of remuneration of all Non-Executive Independent Directors to the median
remuneration of employees are not applicable on the company.

b) The percentage increase in the median remuneration of employees in the financial year:

The median remuneration of the employees in current financial year was increased by 22.10%
over the previous financial year.

c¢) The number of permanent employees on the rolls of the Company:
85 permanent Employees as on 31st March, 2020.

d) Average percentile increases already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there
are any exceptional circumstances for increase in the managerial remuneration:

The Average salary of employees was increased by 11.54%. Whereas remuneration of the

executive directors was not increased. The remuneration paid to executive directors were
within the limit as per approved by the shareholders of the Company.
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e) Affirmation that the remuneration is as per the remuneration policy of the Company:
The Company affirms remuneration is as per the remuneration policy of the Company.
2. Disclosure in terms of Rule 5 (2) of The Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014:

There was no employee who has drawn salary as mentioned in the aforesaid rule.

For and on behalf of the Board of Directors
Wonder Fibromats Limited

Harsh Kumar Anand
Chairman & Managing Director
(DIN: 00312438)

Place: New Delhi
Date: August 18, 2020
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ANNEXURE-V

Form No. MR-3
Secretarial Audit Report
For the Financial Year Ended on March 31%, 2020
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

WONDER FIBROMATS LIMITED
45, Ground Floor, Okhla Industrial Estate,
Phase-I11, New Delhi-110020

I have conducted the Secretarial Audit of the compliance of Applicable Statutory Provisions and the
adherence to good corporate practices by WONDER FIBROMATS LIMITED (CIN:
L31900DL2009PLC195174) (hereinafter called “the Company’). The Secretarial Audit was conducted in
a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon. It is further stated that in view of COVID-19 Pandemic situation and
the Government guidelines issued in respect thereof, we have also relied up on the scanned documents
and other papers in digital/electronic mode submitted to us by the official of the Company.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the Company and provided either as hard copies or scanned copies by email
or through permitted access to the Company’s in-house portal and also the information provided by the
Company, its officers, agents and authorized representatives, during the conduct of Secretarial Audit, |
hereby report that in my opinion, during the audit period, the Company has complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and compliance
mechanism in place to the extent, in the manner and subject to the reporting made hereunder.

I have examined the books, papers, minute books, forms and returns filed and other records made
available to us and maintained by the Company for the financial year ended on March 31%, 2020
according to the applicable provisions of:

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

(i1) The Securities Contract (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

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

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;
as applicable. (Not Applicable to the Company during the Audit Period)

(v) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as

amended from time to time.
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(vi) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended from time to time;

(vii) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

During the audit period under review, provisions of the following Acts / Regulations were not applicable
to the Company:

(@) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;

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

(c) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

(d) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

(e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018.

(HThe Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008-

I further report that, the Company has identified the following other laws as specifically applicable to the
Company namely: -

(@) The Goods and Service Tax (GST)

(b) Companies (Prospectus and Allotment of Securities) Rules 2014

(c) The Factories Act, 1948;

(d) Acts prescribed under prevention and control of pollution;

(e) Acts prescribed under Environmental protection;

(F) Acts as prescribed under Direct Tax and Indirect Tax

(9) The Employees Provident Fund & misc. Provisions Act

(h) The Child Labour (Prohibition and Regulation) Act, 1986

(i) Acts as prescribed under Shops and Establishment Act of various local authorities.

(i) Sexual Harassment of women at workplace (Prevention, Prohibition and Redressal) Act, 2013

(k) Covid-19 Guidelines

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards (SS-1 & SS-2) issued by The Institute of Company Secretaries of India with
respect to Board and General Meetings.

(ii) The Listing Agreements entered into by the Company with National Stock Exchange of India Limited
Emerge (NSE Emerge) read with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended till date.

During the period under review, the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, standards etc. mentioned above subject to the following observations:
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The Company has spent an amount of Rs. 1,258,211/- against the amount of Rs. 2,103,107/- (including
unspent amount of Rs. 404,027 for Financial Year 2018-2019) to be spent during the year towards
Corporate Social Responsibility.

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors,
Non-Executive Directors and Independent Directors. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the
provisions of the Act.

Adequate notice was given to all Directors to Schedule the Board Meetings, Agenda and detailed notes on
agenda were sent at least seven days in advance for meetings other than those held at shorter notice, if any
and a system exists for seeking and obtaining Further Information and Clarifications on the agenda items
before the meeting and for meaningful participation at the meeting.

All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in the
minutes of the meetings of the Board of Directors or Committees of the Board, as the case may be.

| further report that there are adequate systems and processes in the Company commensurate with the size
and operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations
and guidelines etc.

| further report that during the audit period, there was no instances of:
1. Right/Preferential issue of Shares/Debentures/Sweat Equity.

2. Redemption/Buy Back of Securities.

3. Major decision taken by the members in pursuance to section 180 of the Companies Act, 2013.
4. Merger/Amalgamation/Reconstruction, etc.

5. Foreign Technical Collaboration.

I further report that during the audit period, the Company has done the following transactions in due
compliance with the applicable provisions of the Act:

Company has passed the Special Resolution by Postal Ballot for the “Continuation of Current

Appointment of Mr. Harsh Kumar Anand as Managing Director of the Company.”

For Rubina Vohra & Associates
Company Secretaries

Sd/-
(Rubina Vohra)
Proprietor
Place: Noida
Date: 18"August 2020 FCS No: 9277
CP No: 10930

UDIN: F009277B000594059

{This Report is to be read with our letter of even date which is annexed as Annexure A and Forms an
integral part of this report.}
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‘Annexure A’

To,

The Members,

WONDER FIBROMATS LIMITED
45, Ground Floor, Okhla Industrial Estate,
Phase-I11, New Delhi-110020

Report of even date is to be read along with this letter.

1. Maintenance of secretarial records is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and process as were appropriate to obtain reasonable assurance
about the correctness of the contents of the secretarial records. The verification was done on test basis to
ensure that correct facts are reflected in secretarial records. We believe that the process and practices, we
followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of Financial Statements and Books of
Accounts of the Company.

4. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards
are the responsibility of management. Our examination was limited to the verification of procedure on
test basis.

5. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

For Rubina VVohra & Associates
Company Secretaries

Sd/-
(Rubina Vohra)
Proprietor
Place: Noida
Date: 18"August 2020 FCS No: 9277
CP No: 10930

UDIN: F009277B000594059

56|Page

























Wonder Fibromats Limited
ELEVENTH ANNUAL REPORT 2019-2020
Reports & Financial Statements

Independent Auditors’ Report

To The Members of
Wonder Fibromats Limited

Report on the Standalone Financial Statements

Opinion

We have audited the standalone financial statements of Wonder Fibromats Limited (the Company),
which comprise the Balance Sheet as at 31" March, 2020, the Statement of Profit and Loss, the Cash
Flow Statement for the year then ended and notes to the financial statements, including a summary of
significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally accepted in
India of the state of affairs of the Company as at 31% March’2020, the statement of profit/loss account and

its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of
the Act. Our responsibilities under those standards are further described in the Auditor’s responsibilities
for the Audit of the Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together
with the ethical requirements that are relevant to our audit of the financial statements under the provisions
of the Companies Act, 2013 and the Rules there under, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit

evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
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Management’s Responsibility for Standalone Financial Statements

The Company’s Board of directors is responsible for the matter stated in Section 134 (5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation and presentation of these standalone
financial statements that give a true and fair view of the financial position and financial performance of
the Company and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Accounting Standards specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts) Rule, 2014. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets of
the Company and for preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable and prudent’ and
design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free from

material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to cease

operations, or has no realistic alternative but to do so.
The Board of Directors are also responsible for overseeing the company’s financial reporting process.
Auditors’ Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the

basis of these financial statements.
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Our responsibility is to express an opinion on these financial statements based on our audit. We have
taken into account the provision of the Act, the accounting and auditing standards and matters which are

required to be included in the audit report under the provisions of the Act and the Rules made there under.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
whether the Company has in place an adequate internal financial controls system over financial reporting
and operating effectiveness of such controls. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of the accounting estimates made by Company’s director,

as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion on the financial statements.
Other Matters Paragraph

1. Company has not provided requisite disclosures in the financial statements as required U/s 22 of
The Micro, Small and Medium Enterprises Development Act, 2006.
2. Scope Limitation due to COVID 19

The opinion expressed in the present report is based on the limited information, facts and inputs made
available to us through electronic means by the management. We wish to highlight that due to the
COVID 19 induced restrictions on physical movement and strict timelines, the audit team could not
visit the company at year end for undertaking the required audit procedures as prescribed under ICAI

issued Standards on Auditing, including but not limited to:

* Physical verification of cash, inventory at year end.
» Examination of the physical verification process of fixed assets records at the year end.

Our opinion is not modified in respect of above matter.
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Report on other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (the Order) issued by the Central
Government of India in terms of sub-section (11) of Section 143 of the Act, we give in the Annexure a
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2. As required by Section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of our

knowledge and belief were necessary for the purpose of our audit;

b. In our opinion proper books of account as required by law have been kept by the Company so

far as it appears from our examination of those books;

c. The Balance Sheet, the Statement of Profit and Loss and Cash Flow Statement dealt with by

this Report are in agreement with the books of account;

d. In our opinion, the aforesaid standalone financial statements comply with Accounting
Standards specified under Section 133 of the Act, read with rule 7 of the Companies (Accounts)
Rules, 2014,

e. On the basis of the written representations received from the directors as on March 31, 2020,
taken on record by the Board of Directors, none of the directors is disqualified as on March 31,

2020, from being appointed as a director in terms of Section 164(2) of the Act;

f. The company has adequate internal financial controls over financial reporting of the Company

and such controls are effective.

g. In our opinion and to the best of our information and according to the explanations given to us,
we report as under with respect to other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014:

(i) The Company does not have any pending litigation which would impact its financial position

in its financial statements;
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(if) The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses;

(iif) There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

For AYK & Associates
Chartered Accountants
(Registration No. 018591C)

CA Yogesh Kumar
M.Com, LL.B., FCA, DISA (ICAI)
Partner

(Membership No. 403036)
UDIN:20403036AAAACM3102

Place: New Delhi
Date: 31.07.2020
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Annexure to the Auditor’s Report

The Annexure referred to in our report to the members of Wonder Fibromats Limited (‘the Company’)
for the year ended 31* March, 2020. We report that:

1. (i) The Company has maintained proper records showing full particulars, including  quantitative

details and situation of fixed assets.

(if) The Company has a regular programme of physical verification of its fixed assets by which all
fixed assets are verified during the year. In our opinion, this periodicity of physical verification is
reasonable having regard to the size of the Company and the nature of its assets. No material

discrepancies were noticed on such verification.
(iii) The title deeds of immovable properties are held in the name of the company.

2. As explained to us, physical verification has been conducted by the management at reasonable

intervals in respect of inventory. In our opinion, the frequency of such verification is reasonable.

3. During the year under audit, the company has not granted any loans, secured or unsecured to
companies, firms, limited liability partnerships and other parties covered in the Register maintained
under Section 189 of the Companies Act, 2013. Hence Clause 3 (iii) (a), (b) and (c) of the said order

are not applicable to the company.

4. Company has not provided any Loans, investment, guarantee or security to any person covered U/s

185 and 186 hence this clause is not applicable for the year 2019-20.

5. According to the information and explanation given to us, the Company has not accepted any deposit

from the public.

6. Company is required to maintain cost records under section 148(1) of the Act and the same has been

maintained by the Company.
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10.

11.

12.

13.

According to the information and explanation given to us in respect of statutory dues:

(@) The Company is regular in depositing undisputed statutory dues including provident fund,
employees’ state insurance, income tax, sales tax, wealth tax, service tax, duty of customs, duty
of excise, value added tax, cess and any other statutory dues with the appropriate authorities,
whichever is applicable.

(b) According to the information and explanations given to us, there are no over dues of Income Tax
or Sales Tax or Excise duty or Wealth Tax or Service Tax or duty of Custom or duty of excise or

value added tax or cess is pending for deposit due to any dispute with the authorities.

According to the records of the Company examined by us and the information and explanations given
to us, the Company has not defaulted in repayment of dues to any financial institution or bank or

debenture holders as at the balance sheet date.

According to the records of the Company examined by us and the information and explanations given
to us, during the year, company has raised money by way of Initial Public Offer. Company issued
2224000 Equity Shares of Rs 10/- Each at the price of Rs. 89/- per share including Rs 79/- Share
Premium per Share. Term loans taken during the year were applied for the purposes for which those

are raised.

To the best of our knowledge and according to the information and explanations given to us, no fraud

by the Company and no fraud on the Company has been noticed or reported during the year.

Managerial remuneration has been paid or provided in accordance with the requisite approvals

mandated by the provisions of section 197 read with Schedule V to the Companies Act.

Company is not a Nidhi Company; hence this clause is not applicable.

According to the records of the Company examined by us and the information and explanations given

to us, transactions made with Related Parties are in compliance with Section 188.
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14. According to the records of the Company examined by us and the information and explanations given
to us, during the year Company has not made any preferential allotment or private placement of
shares or fully or partly convertible debentures.

15. According to the records of the Company examined by us and the information and explanations given
to us, during the year Company has not entered into any non-cash transaction with Directors or person

connected with them as per the provisions of Section 192.

16. According to the information and explanations given to us, Company is not required to be registered
U/s 45-1A of The Reserve Bank of India Act-1934.

For AYK & Associates
Chartered Accountants
(Registration No. 018591C)

CA Yogesh Kumar
M.Com, LL.B., FCA, DISA (ICAI)
Partner

(Membership No. 403036)
UDIN:20403036AAAACM3102

Place: New Delhi
Date: 31.07.2020
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