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NOTICE

CIN: L74899DL1994PLC059341

Registered Office: Hemkunt Chambers,

Flat. 620, 89, Nehru Place, Delhi-110019

Website: www.orosil.com | Email: info@orosil.com, P: 0120-4125476

NOTICE IS HEREBY GIVEN THAT THE 22 N> ANNUAL GENERAL MEETING OF THE MEMBERS OF M/S OROSIL SMITHS INDIA
LIMITED WILL BE HELD ON FRIDAY, THE 09 ™ DAY OF SEPTEMBER, 2016, AT 11.00 A.M AT YWCA OF DELHI, ASHOKA
ROAD, NEW DELHI-110001 TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1. Adoption of Audited Financial Statements for the Financial Year ended on 31 st March, 2016

To receive, consider and adopt the financial statements of the Company for the financial year ended 31 st March, 2016
together with the Reports of Board of Director’s and Auditor’s thereon.

2. Re- appointment of Mr. B.K. Narula as a Director liable to retire by rotation

To appoint a director in place of Mr. Bhushan Kumar Narula (holding DIN: 00003629), who retires by rotation and being
eligible, offers himself for re-appointment.

3. Appointment of Auditors

To ratify the appointment of auditors and to fix their remuneration and to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139 and other applicable provisions if any, of the Companies Act, 2013 and the
rules framed there under, as amended from time to time and pursuant to the resolution passed by the members in the
Annual General Meeting held on 28™ September 2015 in respect of appointment of M/s Kumar Aggarwal & Associates,
Chartered Accountants (Firm Registration No. 028231N) as statutory auditor of the company for the five consecutive
years, the members be and is hereby ratifies and confirms the appointment of M/s Kumar Aggarwal & Associates,
Chartered Accountants as statutory auditor to hold office from the conclusion of this AGM till the conclusion of next annual
general meeting on such remuneration and terms and conditions as duly recommended by audit committee and mutually
agreed between the Board of Directors of the Company and the Auditors.”

SPECIAL BUSINESS:
4. To Consider and if thought fit, to pass with or without modification(s) the following resolution as an Ordinary Resolution

“RESOLVED THAT pursuant to Section 149, 152 or any other applicable provisions of Companies Act, 2013 read with The
Companies (Appointment and Qualification of Directors) Rules, 2014 and Schedule IV of the Act including statutory
modification and re-enactment thereof for the time being in force, Mr. Nikkhhil Arora, a non executive Independent
Director of the company, who has submitted a declaration that he meets the criteria for independence as provided in Section

149(6) of the Act and who is eligible for appointment, be and is hereby appointed as an Independent Director of the Company,
for a term of five consecutive years from the date of this Annual General Meeting, not liable to retire by rotation.

5. To Considerand if thoughtfit, to pass with or without modification(s) the following resolution as an Special Resolution.

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and other applicable provisions, if any, of the Companies Act,
2013, and the relevant rules framed thereunder and applicable provisions of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification (s) or re-enactment thereof,
for the time beingin force), and the enabling provisions in Memorandum of Association and Articles of Association of the Company
,approval and consent of the members of the Company be and is hereby granted to the Board of Directors (hereinafter referred to as
“the Board”, which expression shall be deemed to include any Committee duly constituted/ to be constituted by the Board to
exercise its powers, including the powers conferred by this Resolution) to lease or sell the whole property, substaintailly the whole
orany partthereofsituated at A-89, Sector-2,Noida-201301.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorised to do all such
acts, deeds, matters and things as it may in its absolute discretion deemed necessary, proper, or desirable expedient to give effect to
thisresolution.”

By Order of the Board
For Orosil Smiths India Limited

Sd/-

B.K. Narula

Managing Director

Date: August 10,2016 DIN: 00003629
Place: New Delhi Apartment No. 501, Tower-22,
2 Common Wealth Games Village Delhi 110092
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NOTES:

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in respect of the special business set out above is
annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND

VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. A person can act as
Proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more than 10% of the total share capital
of the Company. Members holding more than 10% of the total share capital of the Company may appoint single person as
proxy who shall not act as proxy for any other member.

The instrument of Proxy in order to be effective, should be deposited at the Registered Office of the Company, duly completed
and signed, not later than forty-eight hours before the commencement of the meeting. Proxies submitted on behalf of
companies, societies, etc. must be supported by an appropriate resolution/authority, as applicable. A Proxy Form (Form No.
MGT-11) is annexed to this report.

Members/proxies/ authorized representative should bring duly filed attendance slips enclosed herewith to attend the
meeting.

Route map of venue of Annual General Meeting is attached here for your reference.

Corporate members are intending to send their authorized representatives to attend the meeting are requested to send
certified copy of the board resolution to the company, authorizing their representative to attend and vote on their behalf at the
meeting.

The Register of Directors and Key managerial personnel and their shareholding maintained under section 170(1) of
Companies Act, 2013 will be available for inspection by the member at the AGM.

The Register of contracts or arrangements in which directors are interested maintained under section 189 of Companies Act,
2013 will be available for inspection by the members at the AGM.

The Register of Members and Share Transfer Books of the Company shall remain closed from 02»d September, 2016 to
09th September, 2016 (both days inclusive).

The members are requested to send the transfers, change of address, bank mandates and other related correspondence to the
Registrars and Share Transfer Agents, M/s. Skyline Financial Services Pvt. Limited, D-153 A, Okhla Industrial Area, Phase-I,
New Delhi - 110 020.

Electronic copy of the Annual Report and Notice of 227 Annual General Meeting of the company along with Attendance Slip,
Proxy form and instruction of E-voting is being sent to all the members whose email IDs are registered with the Company/
Depositories unless any member has requested for a hard copy of the same. For members who have not registered their email
address, physical copies of the Annual Report is being sent in the permitted mode.

To promote green initiative, members are requested to bring their copies of the Annual Report to the meeting. Members may
also note that the Annual Report for FY 2015-16 will also be available on company’s website “www.orosil.com” for their
download.

With a view to using natural resources responsibility, we request to shareholders to update their e-mail address with their
depository participants to enable the company send communication electronically.

Members seeking any clarification/information relating to Annual Accounts are requested to write at the Registered Office of
the Company at-least one week before date of meeting.

In case of joint shareholders attending the meeting, the members whose name appears as the first holder in order of names as
per register of members of the company will be entitled to vote.

Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment Rules, 2015 and
Regulation 44 of SEBI (Listing obligation and Disclosures Requirements) Regulation, 2015 the Company is pleased to provide
members facility to exercise their right to vote at the Annual General Meeting (AGM) by electronic means and the business

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

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

Limited (NSDL).
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16.Facility for voting through ballot paper shall also be made available at the meeting and members attending the meeting who
have not already cast their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper.
17.The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled

to cast their vote again.

18. The e-voting period commences on Tuesday, September 06, 2016 (9:00 am) and ends on Thursday, September 08, 2016
(5:00 pm). During this period shareholders of the Company, may cast their vote electronically. At the end of e-voting period
the facility shall forthwith be blocked. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be
allowed to change it subsequently. The cut-off date of e-voting is September 03, 2016.

19. Instructions for e-voting are as under:
I. The process and manner of remote E-voting are as under

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

(i) Open email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as password. The said PDF

file contains your user ID and password/PIN for remote e-voting. Please note that the password is an initial
password.

(ii)  Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/
(iii)  Click on Shareholder - Login

(iv)  Putuser ID and password as initial password/PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password/PIN with new password of your choice with  minimum
8 digits/characters or combination thereof. Note new password. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

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

(vii) (E-Voting Event Number) of “Orosil Smiths India Limited

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

(ix) Castyour vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.
(x)  Upon confirmation, the message “Vote cast successfully” will be displayed.

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

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
navneetlegal @gmail.com with a copy marked to evoting@nsdl.co.in

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

(i)  Initial password is provided at the bottom of the Attendance Slip for the AGM:

EVEN (Remote e-voting Event Number) USER ID PASSWORD /PIN

(ii)  Please follow all steps from SI. No. (ii) to SL. No. (xii) above, to cast vote.

II. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user
manual for Members available at the downloads section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990

I11. If you are already registered with NSDL for remote e-voting then you can use your existing user ID and password/PIN for
casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password”
option available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990

IV. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

V. The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company as
on the cut-off date of Saturday, September 03, 2016. Any person, who acquires shares of the Company and become
member of the Company after dispatch of the notice and holding shares as of the cut-off date, may obtain the login ID and
password by sending a request at evoting@nsdl.co.in or info@skylinerta.com.

VI. A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall not be
allowed to vote again at the AGM.

VII. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date i.e. September 03, 2016 only shall be entitled to avail the facility of remote e-voting as
well as voting at the AGM through ballot papers.

4
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VIII. The Company has appointed Ms. Navneet Kaur, proprietor of M/s. N. K. Chandok & Associates, Practicing Company
Secretary (COP No.: 12930) as Scrutinizer to scrutinize and conduct the voting and e-voting process in fair and
transparent manner.

IX The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting with
the assistance of scrutinizer, by use of “Ballot Paper” for all those members who are present at the AGM but have not cast
their votes by availing the remote e-voting facility.

X. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the Annual
General Meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later than three days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes cast in favor or against, if any, to the Chairman or a person authorized by
him in writing, who shall countersign the same and declare the result of the voting forthwith.

VI. The results declared by Chairman along with the Scrutiniser’s Report shall be placed on Company’s website at
www.orosil.com and on the website of NSDL immediately after the result is declared by the chairman and the same will be
communicated to the Bombay Stock Exchange (BSE) where the shares of the Company are listed.

By Order of the Board
For Orosil Smiths India Limited
Date: August 10, 2016

. : Sd/-
Place: New Delhi B.K. Narula

Managing Director

DIN: 00003629

Apartment No. 501, Tower-22,

Common Wealth Games Village Delhi 110092

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

I) Item No. 4

The Board of directors at their meeting held on August 10, 2016 recommended for appointment of Non Executive
Independent Directors of the company who shall hold office for a term upto five consecutive years on the board and is not
liable to retire by rotation. Mr. Nikkhhil Arora has given a declaration to the board that he meets the criteria of independence as
provided under section 149(6) of the Act. And in opinion of the board, he fulfills the conditions specified in this Act for such
an appointment.

The members are further informed that pursuant to Section 149, 152 or any other applicable provisions of companies Act,
2013 read with The Companies (Appointment and Qualification of Directors) Rules, 2014 approval of members is required
by way of Ordinary Resolution.

Accordingly your board recommends the resolution set out in item no. 4 of the accompanying notice for approval of
members of the company by way of Ordinary Resolution.

None of the Director, Manager, Key Managerial Personnel and their relatives is concerned financially or otherwise.

ii) Item No. 5

Section 180 (1) (a) of the Companies Act, 2013 mandates that the Board of Directors of a Company shall exercise the power to sell,
lease or otherwise dispose of the whole or substantially the whole of the undertaking of the company, only with the approval of
the members of the Company by way of special resolution.

The members are further informed that pursuant to sec.180(1)(a) approval of members is required to sell or lease o
Accordingly your board recommends the resolution set out in item no. 5 of the accompanying notice for approval of members of
the company by way of Special Resolution.

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

By Order of the Board
For Orosil Smiths India Limited

Sd/-

B.K. Narula

Managing Director

Date: August 10, 2016 DIN: 00003629
Place: New Delhi Apartment No. 501, Tower-22,

5 Common Wealth Games Village Delhi 110092
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Additional Information of Director on Re-appointment under Regulation 36(3) of SEBI (Listing Obligations And Disclosure
Requirements) Regulations, 2015

1. MR. BHUSHAN KUMAR NARULA (MANAGING DIRECTOR)

Mr. B.K. Narula is a Managing Director of Orosil Smiths India Limited.

Mr. Bhushan Kumar Narula was chairman of Jewellery Design & Technology Institute (JDTI), a model institute set up to provide the
much needed skilled professionals to the ever-growing industry, was conceptualized by its parent company Orosil Smiths India
Limited and Managing Director of M/s Orosil Smiths India Limited formerly known as Silver Smith India Limited since
incorporation with 15 years of experience in relevant field.

Nature of expertise in specific functional Area:

Finance and Jewellery

Disclosure of relationship between directors interse:-

No relationship with any other directors except Ms. Rita Narula, Whole Time Director of the company as wife.

Names of Listed Entities (other than Orosil) in which Mr. B.K. Narula holds the directorship and the committee membership
Nil

Shareholding in the Company

14,08,000 shares

LastDrwan Remuneration:- Rs.12p.a.

Date of Appointment:- 01.06.1994

Date of Birthand Age:-28.02.1954, 62 Years

2. MR. NIKKHHIL ARORA

Mr. Nikkhhil Arora is a businessman involved in the business of Food industries under the name and style of Fronzen packed food
industries and Qualified as High School in studies. He is a personality of highly esteemed and social person with Leadership skills,
Decision making and many other qualities which suited him for the post of Non Executive Independent Director of the Company.

Nature of expertise in specific functional Area

Packeaged Food Industries

Disclosure of relationship between directors interse:-

No relationship with any other directors

Names of Listed Entities (other than Orosil) in which Mr. B.K. Narula holds the directorship and the committee membership
Nil

Shareholding in the Company

Nil

Date of Birth and Age:- 01.07.1979, 37 Years
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Director's
Report

To,
The members
Orosil Smiths India Limited

Your Directors have pleasure in presenting 22" Annual Report together with the Audited Financial Statements along with the
Report of Auditors for the financial year ended March 31st, 2016.

FINANCIAL HIGHLIGHTS
Amount (Rs. In Lacs
Particulars Financial year ended | Financial year ended
March 31, 2016 March 31, 2015
Income from Operations 319.17 364.05
Other Income 4.08 8.00
Total Income 323.25 372.05
Total expenditure excluding 318.67 351.14
Depreciation
Depreciation 29.99 47.41
Total expenditure 348.66 398.55
Net Loss Before Tax & Exceptional (25.41) (26.50)
Item
Exceptional Item 0 0
Net Loss Before Tax (25.41) (26.50)
Tax Expenses:
Current Tax 0 0
Deferred Tax 0 0
Previous Year Adjustment 0 1.16
Profit / (Loss) after Tax (25.41) (27.66)
Balance carried to Balance Sheet (25.41) (27.66)

SHARE CAPITAL

During the year there has been no change in the Authorized, Subscribed and paid up share capital of the Company. The paid up
share capital of the company as on 31st March 2016 was Rs.52,200,000/- divided into 8263200 Equity Shares of Rs.5/- each
aggregating to Rs. 4,13,16,000 and 1088400 Preference Shares of Rs.10/- each aggregating to Rs. 1,08,84,000.

DIVIDEND

Due to losses incurred by Company, your Directors have considered it financially prudent not to declare any dividend.
Therefore, no dividend has been recommended for the year ended March 31%, 2016.

TRANSFER OF RESERVES

The Company has not transferred any amount to reserves and surplus.

STATE OF COMPANY'’S AFFAIRS AND FUTURE OUTLOOK

Orosil Smiths India Limited is a company incorporated on 01* June 1994 primarily engaged in the business of Manufacturing,
fabrication, Sale, Purchase, Traders/ Dealers of all kinds of Gold, Silver, Silver Ornaments/ Utensils and all other items of Gold,
Silver and allied business. During the year under review, the Income from operations is Rs. 323.25 Lacs (Previous Year:
Rs.372.05 Lacs) registering a loss of 13.12%.

Profit after Tax (PAT) has been a loss of Rs. 25.41 Lacs as compared to a profit of Rs.27.66 Lacs in previous year. The directors
are making efforts to enhance the business activities and are hopeful for good results in the coming year.

CHANGE IN NATURE OF BUSINESS, IF ANY

There has been no change in nature of business of your company during the year under review.
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DETAILS OF SUBSIDIARIES/ JOINT VENTURE AND ASSOCIATES COMPANY

The Company does not have any Subsidiary, Joint Venture and Associates Company. During the year under review no company
has become or ceased to be its subsidiary, joint venture or associate Company.

DIRECTORS

Pursuant to Section 152(6) of the Companies Act, 2013, Mr. Bhushan Kumar Narula will retire at the ensuing Annual General
Meeting and being eligible, seek himself for re-appointment.

During the year Mr. Vineet Aggarwal was appointed as non Executive independent Director by the board of directors on 30t
April, 2015 and he was regularized at the Annual general Meeting held on 28t September, 2015 for a period of five
consecutive years w.e.f. September 28, 2015

Mr. Bhushan Kumar Narula, Managing Director of the company duly approved and recommended by board of Directors and
Nomination and remuneration Committee, re appointed for a period of 5 years w.e.f. April 01, 2015 at the Annual General
Meeting held on September 28, 2015.

Ms. Rita Narula Whole Time Director of the company duly approved and recommended by board of Directors and Nomination
and remuneration Committee, re appointed for a period of 5 years w.e.f. April 01, 2015 at the Annual General Meeting held on
September 28, 2015.

KEY MANAGERIAL PERSONNEL

During the year under review pursuant to Section 203 of Companies Act, 2013 Mr. Sanjay Bana was appointed as a Chief
Financial Officer (CFO) of the company by the Board of Directors w.e.f. April 30, 2015.

Ms. Pratibha Anand has resigned as a Company Secretary of the Company w.e.f. October 01, 2015 the board places on record
deep appreciation and valuable guidance provided by her during her tenure and Ms. Rakhi Manchanda was appointed as a
Company Secretary (KMP) by the Board of Directors w.e.f. October 28, 2015.in order to comply with Section 203 of Companies
Act, 2013.

NUMBER OF BOARD MEETINGS AND ATTENDANCE BY EACH DIRECTOR

The Board of Directors of the company met Six (6) times on 30.04.2015, 28.05.2015, 10.08.2015, 28.10.2015, 28.12.2015,
10.02.2016 during the financial Year 2015-2016. The details of which is given in Corporate Governance report. Maximum
interval between any two meetings did not exceed 120 days as prescribed in Companies Act, 2013 and 1 meeting was held in
every calendar Quarter in the financial year 2015-2016

DIRECTOR’S RESPONSIBILITY STATEMENT

As required under Section 134(3)(c) and 134(5) of the Companies Act, 2013, your Directors hereby state that:

i.  inthe preparation of Annual Accounts for the financial year ended 31st March, 2016, the applicable Accounting Standards
have been followed along with proper explanation relating to material departures.;

ii. the Directors had selected such accounting policies and applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the
financial year and of the profit or loss of the Company for the year under review;

iii. the Directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance with
the provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

iv. the Directors had prepared the Annual Accounts for the year ended 31st March, 2016 on a going concern basis.

v. the Directors had laid down internal financial controls to be followed by the Company and that such internal financial
controls are adequate and were operating effectively;

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

DECLARATION BY INDEPENDENT DIRECTOR(S)

The company has received necessary declaration from Independent Directors of the company that he/she meets the criteria
of independence as laid down under Section 149(6) of the Companies Act, 2013.
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BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Regulation 19 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board has carried out an evaluation of its own performance, the directors individually as well as
the evaluation of the working of its Committees. The Board has framed a performance evaluation policy for evaluating its own
performance and its Committees, Executive Director, Non-executive Directors including Independent Directors.

Based on the Performance Evaluation carried out by the Board of the Company, the performance of the Board and its Committees and
individual Director of the Company was found satisfactory.

The evaluation of the Independent Directors was carried out by the entire Board and that of the Chairman and Non-Independent
Directors was carried outby the Independent Directors.

Independent Directors were evaluated on the following parameters such as Attendance and participations in the Meetings and timely
inputs on the minutes of the meetings, adherence to ethical standards & code of conduct of Company and disclosure of non-
independence, as and when it exists and disclosure of interest, Interpersonal relations with other directors and management,
Understanding of the Company and the external environment in which it operates and contribution to strategic direction,
Safeguarding interest of whistle-blowers under vigil mechanism and Safeguard of confidential information.

The Directors were satisfied with the evaluation results, which reflected the overall engagement of the Board and its Committees with
the Company.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in Form MGT-9, as required under Section 92 of the Companies
Act, 2013, are annexed herewith as “Annexure-A".

RELATED PARTY TRANSACTIONS

All related party transactions made during the financial year 2015-16 were on arm's length basis and were in the ordinary
course of business. Details of related party transaction is in AOC-2 as prescribed under section 188 of companies Act, 2013 is
annexed herewith as “Annexure -B”

All Related Party Transactions are placed before the Audit Committee and also the Board for approval on quarterly basis,
specifying the nature, value and terms & conditions of transactions

AUDITORS

Pursuant to the provisions of Section 139 of the Act and the rules framed there under, M/s Kumar Aggarwal & Associates,
Chartered Accountant (Firm registration No. 028231N) were appointed as Statutory Auditor of the company from the
conclusion of the 21st Annual General Meeting (AGM) of the Company held on 28" September, 2015 for a term of five
consecutive years subject to ratification by members at every AGM. The company hereby ratifies and confirms the
appointment of M/s Kumar Aggarwal & Associates, statutory auditor from the conclusion of this Annual General Meeting till
the conclusion of next Annual General Meeting on such remuneration as may be mutually agreed between the Board and the
Auditor. The Auditor being eligible, your board recommends to ratify their appointment.

SECRETARIAL AUDITOR

The Board had appointed Ms. Navneet Kaur, Practicing Company Secretary, of M/s. N. K. Chandok & Associates (COP No.
12930) to conduct Secretarial Audit for the financial year 2015-2016. The Secretarial Audit Report for the financial year ended
March 31, 2016 is annexed herewith marked as Annexure C to this Report.

COMMENTS ON AUDITORS REPORT

There are no qualification, reservation or adverse remark or disclaimer made
i. by the auditor in his report; and
ii. by the company secretary in practice in his secretarial audit report.

INTERNAL AUDITOR

The Board had appointed M/s D N A & Co., Chartered Accountant as Internal Auditor for the financial year ended on 31st March
2016 to conduct internal audit of the records of the company pursuant to section 138 of Companies Act, 2013.

COST AUDITOR

The Company was not required to appoint cost auditor for the financial year 2015-2016 pursuant to section 148 of Companies
Act, 2013
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NOMINATION & REMUNERATION COMMITTEE

The Board has, on the recommendation of the Nomination & Remuneration Committee, framed a policy for selection and
appointment of Directors, Senior Management and their remuneration. The policy is working in accordance with the size and
composition of Board/management of company.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Company was not required to constitute corporate social responsibility committee pursuant to section 135 of the
Companies Act, 2013 during the financial year 2015-2016

DEPOSITS

The Company has not accepted/received any Deposits within the meaning of Section 73 of the Companies Act, 2013, during
the financial year ended 31st March 2016. There was no outstanding public deposit as at March 31, 2016 and there were no
unclaimed deposits as at March 31, 2016.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The details of the loans, guarantees or investments given or made by the Company as covered under the provisions of Section
186 of the Companies Act, 2013 are given in the notes to the financial statements.

POLICIES OF COMPANY

Your company has posted the following documents on its website www.orosil.com

1. Code of Conduct and Ethics

2. Whistle Blower Policy

3. Code of Internal Procedures and Conduct for Regulating, Monitoring and Reporting of Trading by Insiders.
4. Archival Policy

5. Policy on criteria for determining materiality of events.

6. Risk Management Policy

7. Familiarization Programme for Independent Directors.

8. Code of Fair disclosures

COMPOSITION OF AUDIT COMMITTEE

The Detailed composition of Audit Committee constituted under section 177 of Companies Act, 2013 is given under Corporate
Governance Report forming part of this Annual Report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

There are no significant material orders passed by the Regulators/Courts which would impact the going concern status of the
Company and its future operations.

RISK MANAGEMENT POLICY

In compliance with the requirement of the companies Act, 2013 the company has put in place risk minimization and
assessment procedures. In order to effectively and efficiently manage risk and address challenges. The company has
formulated Risk management policy.

The objective of Risk Management at Orosil Smiths India Limited is to create and protect shareholder value by minimizing
threats or losses, and identifying and maximizing opportunities. An enterprise wide risk management framework is applied so
that effective management of risks is an integral part of every employee’s job.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

There are no particulars as required under section 134 of the Companies Act, 2013 read with Rule 8(3) read with Companies (Accounts)
Rules, 2014 relating to conservation of energy, research & development, technology absorption during the year under review.

However the total foreign exchange used and the total foreign exchange earned during the year as compared to the previous financial
year hasbeen provided hereunder:

Foreign Exchange Earnings & Outgo Current Year (2015-16) Previous Year (2014-15)
Inflow - 406671
Outflow -

10
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SWEAT EQUITY SHARES AND EMPLOYEE OPTION SCHEME

The Company has not issued any sweat equity shares and employee option scheme during the year under review.
VIGIL MECHANISM

Your Company has established a Vigil Mechanism (Whistle Blower Policy) as per the requirements of Section 177 of the Companies
Act, 2013 and Regulation 22 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The vigil mechanism is
a channel through which the Directors and Employees of the Company have a secure mechanism to report genuine concerns including
any unethical behavior, actual or suspected frauds taking place in the Company for appropriate action or reporting.

The vigil mechanism (Whistle Blower Policy) may be accessed on the Company’s website “www.orosil.com.”

PARTICULARS OF EMPLOYEES

In accordance with Section 197(12) of the Companies Act, 2013 read with rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, there are no employees in receipt of remuneration exceeding the limits
prescribed therein.

i. Mr. B.K. Narula, Managing Director of Company is receiving rupee one as a monthly salary with no other allowance.

ii. Mrs. Rita Narula, Whole Time Director of Company is receiving rupees forty five thousand per month with no other
allowance & benefits.
iii. Ms Rakhi Manchanda, Company Secretary is receiving rupees twenty thousand per month with no other benefits

iv. Mr. Sanjay Bana, Chief financial officer is receiving rupees thirty two thousand two hundred fifty rupees with no other benefits.

MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE COMPANY

No material changes and commitments affecting the financial position of the Company occurred between the end of the
financial year to which this financial statements relate and the date of this report.

LISTING OF SHARES

The Equity Shares of the Company are listed at the Bombay Stock Exchange Limited. The Annual Listing Fee for the financial
year 2015-16 has been paid to the Stock Exchange where the Shares of the Company are listed.

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

The Company always Endeavour’s to create and provide an environment that is free from discrimination and harassment including
sexual harassment. 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.

Internal Complaints Committee (ICC) has been set up to redress complaints received regarding sexual harassment. All employees
(permanent, contractual, temporary, trainees) are covered under this policy.

During the year under review, no complaints were received pursuant to the Sexual Harassment of Women at Workplace
(Prevention, Prohibition & Redressal) Act, 2013

ACKNOWLEDGEMENT

We place on record our sincere appreciation to the employees of the Company at all levels for their co-operation and dedicated
services. We also thank all our customers and suppliers who are always co-operative.

We also express our sincere thanks to Bankers, Financial Institutions and the Shareholders for their continued support.

By Order of the Board
For Orosil Smiths India Limited

Sd/-

Rita Narula

Whole Time Director

DIN: 00006096

Apartment No. 501, Tower-22,

Common Wealth Games Village New Delhi 110092

Sd/-

B.K. Narula

Chairman & Managing Director
DIN: 00003629

Date: August 10,2016 Apartment No. 501, Tower-22,
Place: New Delhi 11 Common Wealth Games Village New Delhi 110092
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ANNEXURE - A

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
As on the financial year ended on March 31, 2016

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and Administration) Rules,

2014]
(i) CIN : L74899DL1994PLC059341
(ii)  Registration Date : 01/06/1994
(iii) Name of the Company : OROSIL SMITHS INDIA LIMITED
(iv) Category/Sub-Category of the Company : Public Company Limited by Shares
(v)  Address of the Registered office : 620, Hemkunt Chambers, 89, Nehru Place,
and contact details New Delhi-110019
Tel: 0120-2540571-72-73, Fax: +91-120-
2540578
Email- info@orosil.com, W-www.orosil.com
(vi) Whether listed company (Yes/No) : Yes
(vii) Name, Address and Contact details of : M/s. Skyline Financial Services Pvt. Ltd
Registrar and Transfer Agent, if any D-153A, First Floor, Okhla Industrial Area

Phase-1, New Delhi-110020

Tel: +91-11-26812682, 26812683, 64732681-
88

E-mail: info@skylinerta.com

Website: www.skylinerta.com

II.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated:

Name and Description of main products/services NIC Code of the % to total turnover of
Product/service the company
Gems and Jewelry 321 100

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. |NAME AND CIN/GLN Holding/ % of shares Applicable
No. [ADDRESS OF THE Subsidiary/ held Section
COMPANY Associate
NIL

12



ANNUAL REPORT 2015- 2016

IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i)  Category-wise Share Holding
Sr Category of Shareholder No. of shares held at the beginning of the
year No. of shares held at the closingof the year %
No (As on April 1, 2015) FV=Rs. 5/- (As on March31, 2016) FV=Rs. 5/-
change
Physical Demat Total % of| Physical Demat Total % off
during
Total Total| the year
shares shares
(A) | Promoter
(1) Indian
(a) Individuals/H.U.F 0] 4603114 4603114 55.71 0] 4760754 4760754 57.61 1.90
(b) Cental/State Government(s) 0 0 0 0.00] 0 0 0 0 0
(c) Bodies Corporate 0] 1399000 1399000 16.93 0] 1505185 1505185 18.22 1.29
(d) Financial Institutions/Banks 0 0 0 0.00] 0] 0 0 0 0]
(e) Any Other (specify) 0 0 0 0.00 0 0 0 0 0
Sub-Total (A)(1) 0| 6002114 6002114 72.64 0] 6265939 6265939 75.83 3.19
(2) Foreign
(a) Non Resident Individuals/
Foreign Nationals 0 0 0 0.00] 0] 0 0 0.00] 0
(b) Bodies Corporate 0 0 0 0.00 0] 0 0 0.00 0
(c) Institutions 0 0 0 0.00 0 0 0 0.00 0
(d) Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0
(e) Any Other (specify) 0 0 0| 0.00| 0 0 0 0.00) 0
Sub-Total (A)(2) 0 0 0 0.00) 0 0 0 0.00 0
Total holding of Promoter and
Promoter Group (A)=(A)(1)+(A)(2) 0| 6002114 6002114 72.64 0] 6265939 6265939 75.83 3.19
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S.N No. of shares held at the beginning | No. of shares held at the closing %
° of the year (As on April 1, 2015) of the year (As on March 31, Egi&g;
Category of Shareholder FV=Rs. 5/- 2016) FV=Rs. 5/- the
Physical Demat Total % of Physical | Demat Total % of year
total total
shares shares
®) Public Shareholding
1. Institution
a) Mutual fund 0 0 0
0 0 0 0 0 0 0
b) Banks / FI
c) Central Govt 0 0 0 0 0 0 0 0 0
d) State Govi(s) 0 0 0 0 0 0 0 0 0
¢) Venture Capital Funds 0 0 0 0 0 0 0 0 0
. 0 0 0 0 0 0 0 0 0
f) Insurance Companies
o) Flls 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0
h) Foreign Venture Capital
Funds
- . 0 0 0 0 0 0 0 0 0
i) Others (specify
Sub-total (B)(1) 0 0 0 0 0 0 0 0 0
2. Non Institiution
) Bodies Corporate 22400 1185833 1208233 | 14.62 | 22400 836849 859249 10.40 | (4.22)
b) Individuals
(i) Individual shareholders 115846 491488 607334 7.35 155846 | 486501 642347 7.77 | 042
holding nominal share capital
upto Rs. 1 lakh
40000 160572 200572 243 |0 332684 332684 4.02 | 1.59
(i) Individual shareholders
holding nominal share capital in
excess of Rs 1 lakh
) N.R.L (Rep & Non Rep.) 0 2376 2376 0.03 |0 2976 2976 0.04 | 0.01
d) Any Other (Specify)
i) Hindu Undivided Family 0 129254 129254 156 |0 160005 160005 1.94 | 0.38
ii) Clearing Members/ House 0 113317 113317 137 |0 0 0 0 (1.37)
Sub Total (B)(2) 178246 2082840 2261086 | 27.36 | 178246 | 1819015 | 1997261 | 24.17 | (3.19)
178246 2082840 2261086 | 27.36 | 178246 | 1819015 | 1997261 | 24.17 | (3.19)
Total Public Shareholding
(B)=B(1)+B(2)
Total (A)Y+(B) 178246 8084954 8263200 | 100 178246 | 8084954 | 8263200 | 100 0
©
. Shares held by Custodian for
GDRs & ADRs
0 0 0 0 0 0 0 0 0
1. Promoter and Promoter Group
2 Public 0 0 0 0 0 0 0 0 0
GRAND TOTAL (AY+(B)+(C) 178246 8084954 8263200 | 100 178246 | 8084954 | 8263200 | 100 0
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ii) Shareholding of Promoters
Sr. Shareholder’s Name Shareholding at the beginning of Shareholding at the beginning
the year 01st April, 2015 FV=Rs.5/- of the year 31st March 2016,
FV=Rs.5/-
No. %
change
in
No. of % of total | %of Shares No. of |% oftotal | %of Shares | share
Shares Shares of Pledged/ Shares |Sharesof | Pledged/ |holding
the encumbered to the encumbered| during
company | total shares company to total [the year
shares
1 B.K. Narula 1408000 17.04 0.00 1408000 17.04 0.00 0
2 Rita Narula 1171600 14.18 0.00 1251347 15.14 0.00 0.96
3 B. K. Narula (HUF) 885800 10.72 0.00 963693 11.66 0.00 0.94
4 Sidhi Narula 595414 7.21 0.00 595414 7.21 0.00 0
5 Ridhi Suri 542300 6.56 0.00 542300 6.56 0.00 0
6 [Sukarma Finance Limited | 1076000 13.02 0.00 1131635 13.69 0.00 0.67
7 Xtrems Retails Limited 260000 3.15 0.00 260000 3.15 0.00 0
8 Sridhi Infra Pvt. Ltd 63000 0.76 0.00 113550 1.37 0.00 0.61

i)

Change in Promoters’ Shareholding (please specify, if there is no change)

SN | Name of Promoters Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of shares % of total No. of % of total
shares of shares shares of the
the company
company
1. | Rita Narula
At the beginning of the year 1171600 14.18 1171600 14.18
Equity shares acquired through Takeover open | 79747 0.96 1251347 15.14
offer on 18.12.2015
At the end of the year 1251347 15.14
2 B.K. Narula HUF
At the beginning of the year 885800 10.72 885800 10.72
Equity shares acquired through Takeover open | 77893 0.94 963693 11.66
offer on 18.12.2015
At the end of the year 963693 11.66
3 Sukarma Finance Limited
At the beginning of the year 1076000 13.02 1076000 13.02
Equity shares acquired through Takeover open | 55635 0.67 1131635 13.69
offer on 18.12.2015
At the end of the year 1131635 13.69
4 | Sridhi Infra Private Limited
At the beginning of the year 63000 0.76 63000 0.76
Equity shares acquired through Takeover open | 50550 0.61 113550 1.37
offer on 18.12.2015
At the end of the year 113550 1.37
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iv. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and
ADRs):

The details of shareholding position of top ten shareholders are as follows:-

SN | Name of the Shareholder Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of shares % of total No. of % of total
shares of shares shares of the
the company
company
1. | Naveen Gupta
At the beginning of the year 0 0 0 0
Equity shares purchased as on 18.03.2016 285000 3.45 285000 3.45
At the end of the year 285000 3.45
2 Religare Finvest Ltd
At the beginning of the year 183000 2.21 183000 2.21
Equity shares transacted during the year 0 0 0 0
At the end of the year 183000 2.21
3 Pradeep Kumar Jain
At the beginning of the year 2120 0.03 2120 0.03
Equity shares purchased as on 03/04/2015 113167 1.37 115287 1.4
Equity shares purchased as on 03/07/2015 7525 0.09 122812 1.49
Equity shares sold as on 24/07/2015 -50 0 122762 1.49
Equity shares purchased as on 08/01/2016 5062 0.06 127824 1.55
Equity shares Purchased as on 31/03/2016 50 0 127874 1.55
At the end of the year 127874 1.55
4. | ALJain Overseas Private Limited.
At the beginning of the year 101964 1.23 101964 1.23
Equity shares transacted during the year 0 0 101964 1.23
At the end of the year 101964 1.23
5 Lakhan Securities Private Ltd
At the beginning of the year 0 0 0 0
Equity shares transacted (Purchase/sold) during 101129 1.22 101129 1.22
the year on various dates
At the end of the year 101129 1.22
6 Global Jindal Fin Invest Ltd
At the beginning of the year 183600 2.22 183600 2.22
Equity shares sold as on 04/12/2015 83600 1.01 100000 1.21
At the end of the year 100000 1.21
7 | Nishu Finlease Private Ltd
At the beginning of the year 88000 1.06 88000 1.06
Equity shares transacted during the year 0 0 88000 1.06
At the end of the year 88000 1.06
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S. | Name of the Shareholder Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares % of total No. of % of total
shares of shares shares of the
the company company
8 Capital Finvest Limited
At the beginning of the year 0 0 0 0
Equity shares Purchased on 25.03.2016 50000 0.61 50000 0.61
At the end of the year 50000 0.61
9 Samrat Jain
At the beginning of the year 47684 0.58 47684 0.58
Equity shares transacted during the year 0 0 47684 0.58
At the end of the year 47684 0.58
10 Rajat Corporate Management Pvt Limited.
At the beginning of the year 40000 0.48 40000 0.48
Equity shares transacted during the year 0 0 40000 0.48
At the end of the year 40000 0.48

v. Shareholding of Directors and Key Managerial Personnel:

Key Managerial Personnel do not have any shareholding in the company and shareholding of Directors of the company is
mentioned in the table below.

S. | Shareholding of each Shareholding at the Change in Shareholding Shareholding at the
No | Directors beginning of the year during the year end of the year
No. of % of total No. of % of total | No. of % of total
shares shares of the | shares shares of | shares shares of the
company the company company
1 Bhushan Kumar Narula 1408000 17.04 - - 1408000 17.04
2 Rita Narula 1171600 14.18 79747 0.96 1251347 15.14
V. Indebtedness of the Company including interest outstanding/accrued but not due for payment
(" in Lacs)
. Unsecured . Total
Sr. No. Particulars Secured Loan Loan Deposits Indebtedness
Indebtedness at the beginning of the
financial year
1 Principal Amount 42.07 - - 42.07
2 Interest due but not paid - - - -
3 Interest accrued but not due - - - -
Total (1+2+3) 42.07 - - 42.07
Change in Indebtedness during the
financial year
1 Addition 1.07 - - 1.07
2 Reduction (10.76) - - (10.76)
3 Net Change (9.69) - - (9.69)
Indebtedness at the end of the financial year (for long term loan)
1 Principal Amount 32.38 - - 32.38
2 Interest due but not paid - - - -
3 Interest accrued but not due - - - -
Total (1+2+3) 32.38 - - 32.38
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager

SN.

Particulars of Remuneration

Name of Directors and Desgination

Total Amount

Bhushan Kumar Narula

(Managing Director) Time Director)

Rita Narula (Whole

Gross salary

(a) Salary as per provisions contained in
section 17(1) of the Income-tax Act, 1961

(b) Value of perquisites u/s 17(2) Income-
tax Act, 1961

(c) Profits in lieu of salary under section
17(3) Income- tax Act, 1961

Stock Option

Sweat Equity

Commission
- as % of profit
- others, specify...

Others, please specify

Total (A)

Rs.12.00 Rs.540000.

12.00 5,40,000

540,012

5,40,012

Ceiling as per the Act

Remuneration to other Directors

SN.

Particulars of Remuneration

Name of Directors

Total Amount(in Rs.)

Independent Directors

Bhavana S. Kumar Vineet Aggarwal

Fee for attending board committee
meetings

Commission

Others, please specify
(conveyance allowance)

10000/- 2500

1000

12,500

1000/-

Total (1)

10000/- 3500

13,500/-

Other Non-Executive Directors

Fee for attending board committee
meetings

Commission

Others, please specify

Total (2)

Total (B)=(1+2)

10000/-

13,500

Total Managerial
Remuneration

Overall Ceiling as per the Act
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C. Remuneration to Key Managerial Personnel other than MD/ Manager/ WTD

SN Particulars of Remuneration Key Managerial Personnel
CEO CS CFO Total
1 Gross salary
(a) Salary as per provisions contained in section - 213579 387000 621000

17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, - - - -
1961
(c) Profits in lieu of salary under section 17(3) - - - -
Income-tax Act, 1961
2 Stock Option - - - -
3 Sweat Equity - - - -
4 Commission - - - -
- as % of profit - - - -
others, specify... - - - -
5 Others, please specify - - - -

Total - 213579 387000 621000

VIIL. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES

No Penalty/ Punishment have been imposed on the Company during the FY 2015-2016 under review except that
the SEBI had by its order dated 13t May, 2015 given the direction to the promoters of the company to make a
public announcement to acquire shares of the target company in accordance with the provisions of the Takeover
Regulations, 1997, or Takeover Code 2011 within a period of 45 days from the date of the order.

Consequent of this order the B.K. Narula HUF, Rita Narula, Sukarma Finance Limited, and Sridhi Infra Private

Limited, promoters of the company has completed Takeover Open offer and public announcement on 28th
December, 2015.

19



ANNEXURE - B

Form No. AOC-2

ANNUAL REPORT 2015- 2016

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis- Nil
2. Details of contracts or arrangements or transactions at arm’s length basis
The details of material contracts or arrangement or transactions at arm's length basis for the year ended March 31,
2016 are as follows
@ @ 4) (5)
S. Name(s) of the related Nature of contracts/ Duration of the Amount paid as
No party and nature of arrangements/ transactions contracts / advances, if any:
relationship arrangements/transact
ions
1 M/s Sukarma Finance Rent Received amounting to As per terms and Nil
Limited, Associate Company, Rs.66,000/- conditions of Agreement
and contract
2 M/s Rita Narula, Rent Paid to Rs.1,20,000/- As per terms and Nil
Whole Time Director conditions of Agreement
and contract
Sd/-
B.K. Narula
Managing Director
DIN 00003629
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ANNEXURE C

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2016
(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,
Orosil Smiths India Limited, Delhi

[ have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by Orosil Smiths India Limited (hereinafter called “the Company”). Secretarial
Audit was conducted in a manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company's books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents
and authorized representatives during the conduct of secretarial audit, I hereby report that in my opinion, the
Company has, during the audit period covering the Financial Year ended on March 31, 2016 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 hereinafter:

[ have examined the books, papers, minute books, forms and returns filed and other records maintained by

the Company for the financial year ended on March 31, 2016 according to the provisions of:

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

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

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

(iv) Foreign Exchange Management Act, 1999 and the rules/regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment & External Commercial Borrowings:

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 (‘SEBI Act'):

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;

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

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999 (Not applicable to the Company during Audit Period);

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;
(Not applicable to the Company during Audit Period)

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

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (Not
applicable to the Company during Audit Period); and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 (Not applicable to
the Company during Audit Period).
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[ have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India;

(ii) The Listing Agreement as entered into by the Company with Bombay Stock Exchange (BSE) Limited;

[ further report that, having regard to the compliance system prevailing in the Company and on examination
of the relevant documents and records in pursuance thereof, on test-check basis, the Company has complied
with National Gem and Jewellery Authority (NGJA) Act No. 50 of 1993, Gems and Jewellery Export Promotion
Council (GJEPC) and rules made there under, applicable specifically to the Company.

I further report that, based on the information provided and the representation made by the Company and
clarifications made, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
etc. mentioned above.

I further report that, the compliance by the Company of applicable financial laws like direct and indirect tax
laws and maintenance of financial records and books of accounts has not been reviewed in this Audit since
the same have been subject to review by statutory financial audit and other designated professionals.

[ further report that balance of Directors is duly constituted with proper balance of Executive Directors
except in case of Non-Executive Directors and Independent Directors which was not proper during the year.

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 provision of the Act.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance to all Directors 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.

As per the minutes of the meetings duly recorded and signed by the Chairman the decisions of the Board were
unanimous and no dissenting views have been recorded.

[ 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.

[ report further that, during the audit period, there were no other specific events/ actions in pursuance of the
above referred laws, rules, regulations, guidelines etc except Open offer and Public Announcement of shares
in Pursuance of order of SEBI dated 13th May 2015, having the major bearing on the affairs of the company.

For N. K. Chandok & Associates

Sd/-

Navneet Kaur
Proprietor

(COP No. 12930)
July 29, 2016, Delhi
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Management Discussion
And Analvsis

A. INDUSTRY STRUCTURE AND DEVELOPMENT
Your Company is engaged in the manufacturing and sale of silver jewelry, gold jewelry as well as plain and trading of
Silver Articles. The Company launched two brands by the name “Kuhjoul” and “Sincere” for semi-precious and precious

stones studded in gold and silver.

B. OPPORTUNITY AND THREATS

Your Company foresees great opportunity in this line of business as the export markets as well as the domestic market are
gaining momentum. The efforts put in by the management by introducing the affordable silver & gold jewelry specially
targeted to the working class women may reap benefits in the long run.

C. RISKAND CONCERN

The prices of the precious metals is the only matter of concern for the Company otherwise there is no other risk as the
global market is picking up and jewelry is always a value addition.

D. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Your Company has maintained a proper and adequate system of internal controls. This ensures that all Assets are
safeguarded and protected against loss from unauthorized use or disposition. The Audit Committee and Independent
Internal Auditors regularly review the operating systems and procedures for efficiency and effectiveness.

Your company’s internal control systems do commensurate with the nature and size of its business operations.

E. DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE

During the year under review Financial performance of your Company involves the Income from operations is Rs. 323.25
Lacs (Previous Year: Rs.372.05 Lacs) registering a loss of 13.12%..

Profit after Tax (PAT) has been a loss of Rs. 25.41 Lacs as compared to a profit of Rs.27.66 Lacs in previous year. The
directors are making efforts to enhance the business activities and are hopeful for good results in the coming year.

F MATERIAL DEVELOPMENT IN HUMAN RESOURCES

Your Company is continuously trying to retain the Competencies of Organizational talent, contributing towards the
enhancement of business activities and success of the Company.

G OUTLOOK

Your Company is looking forward to the new opportunities in the Gem & Jewellery Sector to expand and diversify the
business into new areas and looking for a bright future of the company.
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Your Company has complied in all respects with the applicable Corporate Governance Code as per Clause 49 of the Listing
Agreement and SEBI ( Listing obligation and Disclosures requirements), Regulation 2015 hereinafter called as Listing
regulation with the Stock Exchanges. A Report on Corporate Governance compliance is furnished below:

COMPANY’S CORPORATE GOVERNANCE PHILOSOPHY

Corporate Governance is creation and enhancing long term sustainable value for the stakeholders through ethically driven
business process. At Orosil Smiths India Limited it is imperative that our company affairs are managed in a fair and
transparent manner. Good Corporate Governance is achieved through increased awareness for responsibility, transparency
and professionalism and focus for effective control and management of the organization.

The Board of Directors of the Company is committed to the consistent adherence to the corporate governance code and
constant review of the Board processes, practices and the management systems to maintain a greater degree of responsibility
and accountability and ensure that we evolve and follow the Corporate Governance guidelines and best practices. We consider
it our inherent responsibility to disclose timely and accurate information regarding our financials and performance as well as
leadership and governance of the company..

BOARD OF DIRECTORS

Your Company has an optimum combination of executive and non-executive Directors including women director to provide
strategic guidance to the Company, effective over-seeing of the management, defining responsibilities of the senior
management and ensuring accountability.

The composition of the Board of Directors as on 315t March, 2016 is as under:-

DIN
Name of Director Designation Date of Appointment
Mr. B. K. Narula Chairman and Managing Director 00003629 01.06.1994
Mrs. Rita Narula Whole Time Director 00006096 01.06.1994
Ms. Bhavana Sampath Non Executive Independent Director 05260084 28.05.2012
Kumar
Mr. Vineet Aggarwal* Non Executive Independent Director 00539344 30.04.2015

*Mr. Vineet Aggarwal was appointed in the board meeting held on 30t April 2015 and further regularized in the Annual
general meeting held on 28t September 2015

Board Meetings held during the year 2015-2016

During the Year 2015-2016, total 6 (Six) Board Meetings were duly held on 30.04.2015, 28.05.2015, 10.08.2015, 28.10.2015,
28.12.2015, 10.02.2016 in terms of section 173 of the Companies Act, 2013, Secretarial Standards, the listing agreement and
Listing regulation.
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or committees in which a director is a member or chairperson are as under:

No. of Board
S.N Name of Directors dr;imllgl:[e;gr No. of Board Attendance at last No of Outside
o 8 Y Meetings AGM held on Directorships Held *
Attended 28.09.2015

1. | Mr. BK Narula** 6 6 Present 5

2. | Mrs. Rita Narula** 6 6 - 4

3. | Ms. Bhavana Sampath 6 5 - 0

Kumar
4. | Mr. Vineet Aggarwal 6 5 - 0

*Directorships in companies registered under the Companies act 1956 & 2013 excluding the Directorships of Section-25
Companie