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Orosil Smiths India Limited

CIN: L74110DL1994PLC059341
Registered Office: Hemkunt Chambers, Flat No. 620, 89, Nehru Place, New Delhi - 110019
Corporate Office: A-89, Sector-2, Noida-201301, Uttar Pradesh

Email ID: info@orosil.com II Phone No.: 0120-4125476 Il Website: www.orosil.com

NOTICE
(PURSUANT TO SECTION 101 OF THE COMPANIES ACT, 2013)

NOTICE is hereby given that the 28t (Twenty-Eighth) Annual General Meeting (“AGM”) of the
members of Orosil Smiths India Limited will be held on Friday, September 30, 2022 at 12.30 P.M.
(IST) through Video Conferencing (“VC”)/Other Audio Visual Means (“OAVM”) to transact the following
business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the
Financial Year ended March 31, 2022 and the Reports of the Board of Directors and Auditors
thereon

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statements of the Company for the Financial Year ended
March 31, 2022 and the Reports of the Board of Directors and Auditors thereon laid before this
meeting, be and are hereby received, considered and adopted.”

2. Tore-appoint Mrs. Rita Narula (DIN: 00006096), who retires by rotation and being eligible,
offers herself for re-appointment as a Director

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152(6) and other applicable provisions of
the Companies Act, 2013, Mrs. Rita Narula (DIN: 00006096), who retires by rotation at this AGM
and being eligible, offers herself for re-appointment, be and is hereby re-appointed as a Director
(designated as Whole Time Director) of the Company, liable to retire by rotation.”

SPECIAL BUSINESS:

3. Toconsider and approve the re-appointment of Mr. Bhushan Kumar Narula (DIN:00003629)
as Chairman and Managing Director of the Company

To consider and, if thought fit, to pass the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (‘the Act’) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (as applicable), (including any statutory
modification(s) or re-enactment thereof for the time being in force), and such other approvals,
permissions and sanctions, as may be required and subject to such conditions and modifications,
as may be required or imposed by any of the authorities’ while granting such approvals,
permissions and sanctions and pursuant to the provisions of the Articles of Association of the
Company, on the recommendation of the Nomination and Remuneration Committee and the Board
of Directors, consent of the Members of the Company be and is hereby accorded to the re-
appointment of Mr. Bhushan Kumar Narula (DIN: 00003629) as Chairman and Managing Director
(“Key Managerial Personnel”) of the Company, who is also a Promoter and whose current term of
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office is expiring on March 31, 2023, for a further period of 3 consecutive years with effect from
April 01, 2023, at such terms and conditions as may be agreed and as determined by Nomination
and Remuneration Committee with liberty thereto for varying the terms and conditions of said
appointment as it may deem fit and acceptable to Mr. B. K. Narula, within the maximum limits of
remuneration for Managing Director, as approved by the members of the Company in the foregoing
resolution and the explanatory statement annexed thereto:

1. Period of Appointment: 3 Years (From April 01, 2023 to March 31, 2026).
2. Annual Remuneration and other terms:

(a) Annual Fixed Pay (inclusive of basic salary, perquisites, allowances and other benefits):
X 7,20,000 (Rupees Seven Lakh Twenty Thousand only), payable on monthly basis, as may
be determined by the Board of Directors and/or Nomination and Remuneration Committee
of Directors.

(b) Variable Pay (Performance Linked Incentive) to be paid as per PLVR Scheme of the Company
or such sum as may be determined by the Board and/or Nomination and Remuneration
Committee of Directors of the Company, from time to time.

(c) Retirement/Other benefits: Gratuity, provident fund, leave encashment, group personal
accident insurance, mobile phone expenses, medical insurance and other benefits as per the
applicable policies and rules of the Company.

(d) He shall also be entitled to such annual increment as may be determined by the Nomination
and Remuneration Committee of the Company.

(e) He shall also be entitled to reimbursement of all legitimate expenses actually and properly
incurred by him while performing his duties and such reimbursement will not form part of
his remuneration.

(f) Being an Executive Director, he shall not be entitled for any sitting fee for attending any
meetings of Board or Committees thereof.

(g) He shall be liable to retire by rotation. However, retirement by rotation and re- appointment
shall not be deemed to be a break in service.

(h) There is no contract of service in writing with Mr. B K Narula. The terms set out in the
resolution may be treated in compliance of Section 190 of the Companies Act, 2013;

RESOLVED FURTHER THAT pursuant to section 196(3) read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), consent of the Members of the Company be and is hereby
accorded for continuation of holding of office as Chairman and Managing Director (“KMP”) by Mr.
B K Narula (DIN: 00003629) upon attaining the age of 70 (Seventy) years on February 28, 2024;

RESOLVED FURTHER THAT in the event of inadequacy or absence of profits in any financial year
or years, the remuneration as approved herein be paid as minimum remuneration to Mr. Bhushan
Kumar Narula, subject to receipt of requisite approvals, if required, under the Companies Act, 2013
and other applicable provisions;

RESOLVED FURTHER THAT the Board of Directors and/or Nomination and Remuneration
Committee of Directors be and is hereby authorized to vary and/or revise the remuneration of Mr.
BK Narula, within the aforesaid limits; settle any question or difficulty in connection therewith and
incidental thereto; to do all such acts, deeds, matters and things as may be deemed necessary and
take such further steps in this regard, as may be considered desirable or expedient by the Board in
the best interest of the Company.”

Annual Report 2022



AGM Notice 2022

4. To consider and approve re-appointment of Mrs. Rita Narula (DIN: 00006096), Whole-Time
Director of the Company

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 196, 197, 203 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (‘the Act’) and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (as applicable) (including any statutory modification(s) or re-enactment thereof
for the time being in force), and such other approvals, permissions and sanctions, as may be
required and subject to such conditions and modifications, as may be required or imposed by any
of the authorities’ while granting such approvals, permissions and sanctions, on the
recommendation of the Nomination and Remuneration Committee and the Board of Directors,
consent of the Members of the Company be and is hereby accorded to the re-appointment of Mrs.
Rita Narula (DIN: 00006096) as Whole Time Director and Key Managerial Personnel (“KMP”) of the
Company, who is also a Promoter and whose current term of office is expiring on March 31, 2023,
for a further period of 3 years with effect from April 01, 2023, at such terms as approved by
Nomination and Remuneration Committee with liberty thereto for varying the terms and conditions
of said appointment as it may deem fit and acceptable to Mrs. Rita Narula within the maximum
limits of remuneration for Whole Time Director as approved by the members of the Company in the
foregoing resolution and the explanatory statement annexed thereto:

1. Period of Appointment: 3 Years (From April 01, 2023 to March 31, 2026).

2. Annual Remuneration and other terms:

(a) Annual Fixed Pay (inclusive of basic salary, perquisites, allowances and other benefits):
%9,00,000/- (Rupees Nine Lakhs only), payable on monthly basis, as may be determined by the
Board of Directors and/or Nomination and Remuneration Committee of Directors.

(b) Variable Pay (Performance Linked Incentive) to be paid as per PLVR Scheme of the Company
or such sum as may be determined by the Board and/or Nomination and Remuneration
Committee of Directors of the Company, from time to time.

(c) Retirement / Other benefits: Gratuity, provident fund, leave encashment, group personal
accident insurance, mobile phone expenses, medical insurance and other benefits as per the
applicable policies and rules of the Company.

(d) She shall also be entitled to such annual increment as may be determined by the Nomination
and Remuneration Committee of the Company.

(e) She shall also be entitled to reimbursement of all legitimate expenses actually and properly
incurred by her while performing her duties and such reimbursement will not form part of her
remuneration.

(f) Being an Executive Director, she shall not be entitled for any sitting fee for attending any
meetings of Board and Committees thereof.

(g) She shall be liable to retire by rotation. However, retirement by rotation and re- appointment
shall not be deemed to be a break in service.

(h) There is no contract of service in writing with Mrs. Rita Narula. The terms set out in the
resolution may be treated in compliance of Section 190 of the Companies Act,2013.

RESOLVED FURTHER THAT in the event of inadequacy or absence of profits in any financial year
or years, the remuneration as approved herein be paid as minimum remuneration to Mrs. Rita
Narula, subject to receipt of requisite approvals, if required, under the Companies Act, 2013 and
other applicable provisions;
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RESOLVED FURTHER THAT the Board of Directors and/or Nomination and Remuneration
Committee of Directors be and is hereby authorized to vary and/or revise the remuneration of Mrs.
Rita Narula, within the aforesaid limits; settle any question or difficulty in connection therewith
and incidental thereto; to do all such acts, deeds, matters and things as may be deemed necessary
and take such further steps in this regard, as may be considered desirable or expedient by the Board
in the best interest of the Company.”

Registered Office: By Order of the Board of Directors

Hemkunt Chambers, For Orosil Smiths India Limited

Flat N0.620, 89, Nehru Place,

New Delhi-110019 Dinky Bansal
(Company Secretary)

Date: September 03, 2022

Place: Noida ACS: 58858
Notes:
1. In view of the continuing outbreak of the COVID-19 pandemic and restrictions on the movements

apart from social distancing, MCA (Ministry of Corporate Affairs) vide Circular No. 14/2020 dated
April 8, 2020, Circular No.17/2020 dated April 13, 2020, Circular No. 20/2020 dated May 5, 2020,
Circular No. 02/2021 dated January 13, 2021 read with its General Circular No. 02/2022 dated 5th
May, 2022; in relation to “Clarification on holding of annual general meeting (AGM) through video
conferencing (VC) or other audio visual means (OAVM)” (collectively referred to as the “MCA
Circulars”), and other Circular No. SEBI/ HO/CFD/CMD1/CIR/P/2020/79 dated 12th May, 2020
issued by the Securities and Exchange Board of India (SEBI) in relation to “Additional relaxation in
relation to compliance with certain provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 - Covid-19 pandemic” and circular no. SEBI/HO/
CFD/CMD2/CIR/P/2021/11 dated 15th January, 2021 and vide its new Circular No.
SEBI/HO/CFD/CMD2/ CIR/P/2022/62 dated 13th May, 2022 in relation to “Relaxation from
compliance with certain provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 due to the COVID-19 pandemic” (collectively referred to as “SEBI Circulars”), has
permitted to hold their Annual General Meeting (“AGM”) through Video Conferencing (VC) / Other
Audio Visual Means (OAVM), without the physical presence of the Members at a common venue
during the calendar year 2022.

In compliance with the MCA Circulars and applicable provisions of Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the 28t AGM of the Company
is being held through VC / OAVM Facility. The detailed procedure for participating in the meeting
through VC/OAVM Facility is mentioned hereunder in this notice. The deemed venue for the 28th AGM
shall be the Registered Office of the Company.

In compliance with the MCA Circulars and SEBI Circulars, Notice of the AGM along with the Annual
Report for FY 2021-22 is being sent only through electronic mode to those Members whose email
addresses are registered with the RTA/ Company/Depositories. In terms of the MCA Circulars and
SEBI Circular, the Notice of the 28t AGM will be available on the website of the Company at
www.orosil.com, on the website of the BSE Limited at www.bseindia.com and also on the website
of NSDL (agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

In case any member is desirous of obtaining hard copy of the Annual Report for the financial year
2021-22 and Notice of the 28t AGM of the Company, he/she may send request to the Company’s
email address at cs@orosil.com mentioning Folio No./ DP ID and Client ID.

The transcript of AGM will also be uploaded on the website of the Company at
https://orosil.com/pages/investor-other-disclosures.
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2. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the
Company. Since, this AGM is being held pursuant to the MCA Circulars and the SEBI Circulars through
VC / OAVM Facility, physical attendance of Members has been dispensed with.

However, in pursuance of Section 112 and Section 113 of the Act, representatives of the members
such as the Body Corporate, President of India or the Governor of a State can attend the AGM/EGM
through VC/OAVM and cast their votes through e-voting are entitled to appoint authorized
representatives to attend the AGM through VC/OAVM and participate thereat and cast their votes
through e-voting.

Accordingly, the facility for appointment of proxies by the Members will not be available for the 28t
AGM of the Company and therefore the Proxy Form and Attendance Slip are not annexed to this
Notice.

Since, 28t AGM of the Company will be held through VC / OAVM Facility, therefore Route Map is not
annexed to this Notice.

3. Attendance of the Members of the Company, participating in the 28t AGM through VC / OAVM
Facility will be counted for the purpose of reckoning the quorum under Section 103 of the Act.

4. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended), Regulation 44 of the SEBI
Listing Regulations read with the MCA Circulars and the SEBI Circulars, Secretarial Standard on
General Meetings (SS-2) issued by the Institute of Company Secretaries of India (“ICSI”), the
Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the 28th AGM and facility for those Members participating in the 28t AGM to cast vote
through e-Voting system during the 28thAGM.

For this purpose, the Company has entered into an agreement with National Securities Depository
Limited (NSDL) for facilitating voting through electronic means, as the authorized agency. The facility
of casting votes by a member using remote e-Voting system as well as venue voting on the date of the
28th AGM will be provided by NSDL.

In this regard, your Demat Account/Folio Number has been enrolled by the Company for your
participation in remote e-voting on resolutions placed by the Company in the AGM Notice.

5. M/s. PNG & Co., Chartered Accountants (Firm Registration No. 021910N), Statutory Auditors, were
appointed to hold office from the conclusion of the 24th Annual General Meeting for a term of
consecutive five years till conclusion of the 29th Annual General Meeting.

The ratification of their appointment, pursuant to Section 139 of the Act, is not required, in terms of
Notification No. S.0. 1833(E) dated May 7, 2018, issued by the Ministry of Corporate Affairs and
accordingly, such item has not been included in this AGM Notice.

6. The relevant details as required under Regulation 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings ("SS-2") of the persons seeking appointment/ re-
appointment as Director under Item No. 2, 3 & 4 of the Notice, respectively, are also attached. The
Company has received relevant disclosures / consents from the Director seeking re-appointment
and/ or increase in remuneration.

7. An Explanatory Statement pursuant to Section 102 of the Act relating to special businesses to be
transacted at the meeting is annexed hereto.

8. Pursuant to Section 91 of the Act and Regulation 42 of the SEBI Listing Regulations, the Register of
Members and the Share Transfer books of the Company will remain closed from Saturday,
September 24, 2022 to Friday, September 30, 2022 (both days inclusive) for the purpose of 28t

Annual Report 2022



10.

11.

12.

13.

14.

15.

16.

AGM Notice 2022

AGM of the Company.

. The Securities and Exchange Board of India (‘SEBI’) has mandated submission of Permanent Account

Number (‘PAN’) by every participant in securities market. Members holding shares in electronic form
are, therefore, requested to submit the PAN to their Depository Participants with whom they are
maintaining their demat accounts. Members holding shares in physical form are requested to submit
their PAN details to the Registrar.

Non-Resident Members are requested to inform the Company immediately about:

(a) The Change in the Residential Status on return to India for permanent settlement.

(b) The Particulars of NRE Bank Account maintained in India with complete name and address of
the bank, if not furnished earlier.

SEBI vide its notification dated 24th January, 2022 has mandated that all requests for transfer
of securities including transmission and transposition requests shall be processed only in
dematerialized form. In view of the same and to eliminate all risks associated with physical
shares and avail various benefits of dematerialization, Members are advised to dematerialize
the shares held by them in physical form. Members can contact the Company or Skyline
Financial Services Private Limited, for assistance in this regard.

Members holding shares in physical form, in identical order of names, in more than one folio are
requested to send to the Company or RTA, the details of such folios together with the share
certificates along with the requisite KYC documents for consolidating their holdings in one folio.
Requests for consolidation of share certificates shall be processed in dematerialized form.

Pursuant to the MCA Circulars and the SEBI Circulars, in view of the prevailing situation, owing to the
difficulties involved in dispatching of physical copies of the Notice of the 28th AGM and the Annual
Report for the year 2021-22 including therein the Audited Financial Statements for financial year
ended March 31, 2022, are being sent only by email to the Members. Members who have not
registered their email addresses with the Company or with their respective Depository Participant/s
and who wish to receive the Notice of the 28t AGM and the Annual Report for the year 2021-22 and
all other communication sent by the Company, from time to time, can now register for the same by
submitting a duly filled-in request form mentioning their folio number, complete address, email
address to be registered along with scanned self-attested copy of the PAN Card and any document
(such as Driving License, Passport, Bank Statement, Aadhaar Card) supporting the registered address
of the Member, by email to the Company/ Registrar. Members holding shares in demat form are
requested to register their email addresses with their Depository Participant(s) only.

The voting rights of members shall be in proportion to their share of the paid-up equity share capital
of the Company as on the cut-off date i.e. Friday, September 23, 2022 and as per the Register of
Members of the Company. A person who is not a Member as on the cut-off date should treat this
Notice for information purpose only.

Any person who acquires shares of the Company and becomes a Member of the Company after
sending of the Notice and holding shares as on the cut-off date, may obtain the login ID and password
by sending a request at evoting@nsdLco.in. However, if he/she is already registered with NSDL for
remote e-voting then he/she can use his / her existing user ID and password for casting the vote.

Only registered members of the Company may attend and vote at the AGM through VC/OAVM facility.
In case of joint holders, attending the Meeting, only the Member whose name appears first will be
entitled to vote.

Members seeking any information with regard to the accounts or any matter to be placed at the AGM,
are requested to write to the Company on or before Friday, September 23, 2022 through email on
cs@orosil.com. The same will be replied by the Company suitably. Documents referred to in this
Notice will be made available for inspection as per applicable statutory requirements.
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Members who wish to inspect the Register of Directors and Key Managerial Personnel and their
shareholding maintained under Section 170 of Act and Register of Contracts or arrangements in
which directors are interested maintained under Section 189 of the Act and relevant documents
referred to in this Notice of AGM and explanatory statement on the date of AGM in electronic mode
can send an email to cs@orosil.com.

The Members can join the AGM in the VC/OAVM mode at least 15 minutes before and till 15 minutes
after the scheduled time of the commencement of the Meeting by following the procedure mentioned
in the Notice. The facility of participation at the AGM through VC/OAVM will be made available for
1,000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders’ Relationship Committee, Auditors etc. who are allowed to attend the
AGM without restriction on account of first come first served basis.

The Company has appointed Ms. Kanchan Gupta, Proprietor of Kanchan Gupta & Associates, (ICSI
Membership No. 45470), Practicing Company Secretary as Scrutinizer for conducting and scrutinize
the voting and e-voting process in fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the general meeting, first download the votes
cast at the AGM and then will 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 48 Hours
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.

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the
date of the AGM i.e,, Friday, September 30, 2022.

The results declared along with the Scrutinizer’s Report shall be placed on Company’s website at
www.orosil.com immediately after the result is declared by the chairman or a person authorized by
him in writing and the same will be communicated to the BSE Limited (BSE) where the shares of the
Company are listed.
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EXPLANATORY STATEMENTS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND
SECRETARIAL STANDARD-2 ON GENERAL MEETINGS ISSUED BY THE INSTITUTE OF COMPANY
SECRETARIES OF INDIA

Item No. 3

Mr. B K Narula (DIN: 00003629) has spearheaded the Company since its inception. He is a Promoter and
holds position on the Board of Directors of the Company.

Mr. B K Narula was re-appointed as a Managing Director of the Company with effect from April 01, 2020,
by the shareholder of the Company in their 26t Annual General Meeting held on December 30, 2020,
for a period of 3 (Three) years from the expiry of his previous term which expired on March 31, 2020.
His current tenure of appointment as a Managing Director of the Company is expiring on March 31,
2023.

Further, Section 196 of the Act, 2013, provides that no company shall appoint or continue the
directorship of any person as Managing Director who has attained the age of 70 (Seventy) years, unless
a Special Resolution is passed to that effect and justification thereof is disclosed in the explanatory
statement annexed to the Notice for such appointment. Accordingly, for continuation of holding of office
of Managing Director by Mr. B K Narula (DIN: 00003629) upon attaining the age of 70 (Seventy) years
on February 28, 2024, is recommended by way of Special Resolution in compliance of the Act. The Board
of Directors, on the recommendation of Nomination and Remuneration Committee has approved the
same.

His performance evaluation was based on various criteria, inter-alia, including attendance at Board and
Committee Meetings, skill, experience, ability to challenge views of others in a constructive manner,
knowledge acquired with regard to the Company’s business, understanding of industry and global
trends, etc.

Considering Mr. Narula’s experience in industry, the trend in the industry, skills, experience, knowledge
and positive outcome of performance evaluation and the substantial contribution made by Mr. Narula
during his tenure as Managing Director of the Company, the terms of his remuneration are considered
to be fair, just and reasonable and are commended for your approval.

Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors
of the Company, subject to approval of members, passed a resolution at its meeting held on September
03, 2022 approving re-appointment of Mr. Narula as the Chairman and Managing Director, liable to
retire by rotation and a Key Managerial Personnel, for a further period of consecutive three years
commencing from April 01, 2023 to March 31, 2026, on the terms and conditions including
remuneration as recommended by the NRC Committee and approved by the Board in accordance with
the provisions of Section 196, 197 and 203 read with Schedule V to the Companies Act, 2013 (the “Act”).

Mr. Narula is not disqualified from being re-appointed as a Managing Director in terms of Section 164
of the Companies Act, 2013. He has communicated his willingness to be re-appointed and has given his
consent to act as Managing Director of the Company and satisfies all the conditions of Section 196(3) of
the Companies Act, 2013 and Part-I of Schedule V thereof and hence, is eligible for re-appointment. Also,
in compliance with the SEBI Order dated June 14, 2018 to the Stock Exchanges and further SEBI Circular
No. LIST/COMP/14/2018-19 dated June 20, 2018, this is to confirm that Mr. Narula has not been
debarred from holding the office of director by virtue of any SEBI order or any other such authority.

A brief profile of Mr. Narula to be re-appointed as a Managing Director is given under the heading
“Details of Directors proposed to be appointed and re-appointed, pursuant to Regulation 36(3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and the Secretarial Standard-2 on General Meetings issued by the Institute of Company Secretaries
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of India” or elsewhere in the Notice. This Statement may also be regarded as a disclosure under
Regulation 36(3) of the Listing Regulations and SS-2 on General Meetings issued by the Institute of
Company Secretaries of India.

Mr. Narula is interested in the resolution set out at Item No. 3 of the Notice with regard to his
appointment and remuneration payable as a Managing director.

Except, Mr. Narula himself and Mrs. Rita Narula and Mr. Karan Suri, being his relatives, no other
Directors and Key Managerial Personnel of the Company and their relatives, are concerned or interested,
financially or otherwise, in this resolution. The relatives of Mr. Narula may be deemed to be interested
in this resolution to the extent of their shareholding, if any, in the Company.

Your Board recommends the special resolution set out at item no. 3 of the accompanying Notice for the
approval by the members.

Item No. 4

Mrs. Rita Narula (DIN: 00006096) is a Promoter and holds position on the Board of Directors of the
Company w.e.f. June 01, 1994, i.e. since incorporation of the Company.

Mrs. Narula was re-appointed as a Whole Time Director of the Company with effect from April 01, 2020,
by the shareholder of the Company in their 26th Annual General Meeting held on December 30, 2020,
for a period of 3 (Three) years from the expiry of her previous term which expired on March 31, 2020.
Her current tenure of appointment as a Whole Time Director of the Company is expiring on March 31,
2023.

Her performance evaluation was based on various criteria, inter-alia, including attendance at Board and
Committee Meetings, skill, experience, ability to challenge views of others in a constructive manner,
knowledge acquired with regard to the Company’s business, understanding of industry and global
trends, etc.

Based on the skills, experience, knowledge and positive outcome of performance evaluation and the
substantial contribution made by Mrs. Narula during her tenure and on the recommendation of the
Nomination, Remuneration and Compensation Committee, the Board of Directors of the Company,
subject to approval of members, passed a resolution at its meeting held on September 02, 2022
approving re-appointment of Mrs. Narula as a Whole Time Director, liable to retire by rotation and a
Key Managerial Personnel, for a period of consecutive three years commencing from April 01, 2023 to
March 31, 2026, on the terms and conditions including remuneration as recommended by the NRC
Committee and approved by the Board in accordance with the provisions of Section 196, 197 and 203
read with Schedule V to the Companies Act, 2013 (the “Act”).

Mrs. Narula is not disqualified from being reappointed as a Whole Time Director in terms of Section 164
of the Companies Act, 2013. She has communicated her willingness to be re-appointed and has given
her consent to act as Whole Time Director of the Company and satisfies all the conditions of Section
196(3) of the Companies Act, 2013 and Part-1 of Schedule V thereof and hence, is eligible for re-
appointment. Also, in compliance with the SEBI Order dated June 14, 2018 to the Stock Exchanges and
further SEBI Circular No. LIST/COMP/14/2018-19 dated June 20, 2018, this is to confirm that Mrs.
Narula has not been debarred from holding the office of director by virtue of any SEBI order or any other
such authority.

A brief profile of Mrs. Narula to be re-appointed as a Whole Time Director is given under the heading
“Details of Directors proposed to be appointed and re-appointed, pursuant to Regulation 36(3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and the Secretarial Standard-2 on General Meetings issued by the Institute of Company Secretaries
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of India” or elsewhere in the Notice. This Statement may also be regarded as a disclosure under
Regulation 36(3) of the Listing Regulations and SS-2 on General Meetings issued by the Institute of
Company Secretaries of India.

Mrs. Narula is interested in the resolution set out at Item No. 4 of the Notice with regard to her
appointment and remuneration payable as a Whole Time director.

Except, Mrs. Narula herself and Mr. B K Narula and Mr. Karan Suri, being her relatives, no other Directors
and Key Managerial Personnel of the Company and their relatives, are concerned or interested,
financially or otherwise, in this resolution. The relatives of Mrs. Narula may be deemed to be interested
in this resolution to the extent of their shareholding, if any, in the Company.

Your Board recommends the special resolution set out at item no. 4 of the accompanying Notice for the
approval by the members.

Minimum Remuneration: Where in any financial year, during the currency of the tenure of Mr. and
Mrs. Narula as Managing Director and Whole-Time Director respectively, the Company has no profits or
its profits are inadequate, the Company will pay remuneration to them by way of salary, perquisites and
allowances as specified in the resolution being item no. 3 & 4 of the accompanying Notice as minimum
remuneration, subject to the limits and conditions as prescribed under Schedule V to the Act, as may be
amended from time to time.

In view of the relevant extant provisions of law relating to managerial remuneration, the Company is
complying with the provisions of Section II of Part II of Schedule V to the Act, which prescribes that in
case of no profits or inadequate profits, the remuneration can be paid by the Company to its managerial
personnel as minimum remuneration within the limits arrived at in accordance with the requirements
of Section II, subject to the following:

(i) The payment of remuneration is approved by a resolution passed by the Board and also by the
Nomination and Remuneration Committee of Directors.
(ii) There is no default in repayment of any of its debts or interest payable thereon.

The Nomination and Remuneration Committee at its meeting held on September 03, 2022, has already
approved the above remuneration payable to Mr. and Mrs. Narula, Managing Director and Whole-time
Director of the Company, respectively. Further, the Company has not made any default in repayment of
any of its debts or interest payable thereon.

The remuneration above is well in conformity with the relevant provisions Section 197 and Schedule V
to the Act.

Registered Office: By Order of the Board of Directors

Hemkunt Chambers, For Orosil Smiths India Limited

Flat No.620, 89, Nehru Place,

New Delhi-110019 Dinky Bansal
(Company Secretary)

Date: September 03, 2022 ACS: 58858

Place: Noida
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ANNEXURE-I TO THE NOTICE

Information as required in terms of Regulation 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Secretarial Standard - 2 issued by the Institute
of Company Secretaries of India for Item Nos. 2, 3 & 4:

Brief Profile of Mr. B K Narula, Managing Director:

Name: Mr. Bhushan Kumar Narula
DIN: 00003629
Designation: Chairman & Managing Director

Qualification & Brief Resume:

Mr. Bhushan Kumar Narula, is a Graduate and and has business
experience of around 3 decades.

He was the Chairman of Jewellery Design & Technology Institute
(JDTI) a model institute set up to provide the much needed skilled
professionals to the ever growing industries, was conceptualized
by its parent Company Orosil Smiths India Limited.

He is one of the Promoter of the Company and also holds the
position of Chairman and Managing Director, since its inception.

Accordingly, his appointment is recommended as it is felt that his
association as Managing Director would be of immense benefit and
in the best interest of the Company.

Date of Birth/ Age:

28/02/1954; 68 Years

Date of first Appointment:

01/06/1994

Terms and conditions of
appointment & remuneration:

The terms and conditions of appointment of Mr. Narula as
Chairman & Managing Director has been set out in the resolution
itself.

Last Drawn Remuneration:

%30,000/- per month (Mr. Narula waived-off 50% of his
remuneration during the Financial Year 2021-22).

Directorship held in other
Listed or Non-Listed

Four (4): - 1. Sridhi Infra Private Limited;
2. Sukarma Finance Limited;

Companies 3. Privy Corporate and Fiscal Advisors Limited;
4. Xtrems Retails Private Limited.

Listed entities from which the | NIL

person has resigned in the

past three years

Membership/Chairmanship NIL

of Board Committee in other
Listed Companies

Nature of expertise in specific
functional Area

Finance and Jewellery

Disclosure of relationship
between directors inter-se

> Mrs. Rita Narula, Whole Time Director, Spouse.

> Mr. Karan Suri, Non-Executive Director, Son-in-law.

Except above, he is not related with any other Director or Key
Managerial Personnel of the Company.

Shareholding in the Company

70,40,000 equity shares (17.04%)
(Significant Beneficial Interest of 49% approx.)
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Number of Board Meetings
held/ attended during the
year

5/5

Brief Profile of Mrs. Rita Narula, Whole Time Director:

Name: Mrs. Rita Narula
DIN: 00006096
Designation: Whole Time Director

Qualification & Brief Resume:

Mrs. Rita Narula is a Jewellery Designer having a vast experience
of approximately 30 years in designing of jewellery and enriching
knowledge of Gems and Stones.

She is also involved in Divya Chaya Trust as a convener of School
which is being run, for last 10 years, and continuously
contributing to the Company since inception.

Date of Birth/ Age:

16/07/1958; 64 Years

Date of first Appointment:

01/06/1994

Terms and conditions of
appointment & remuneration:

Please note that the terms and conditions of appointment of Mrs.
Narula as Whole Time Director has been set out in the resolution
itself.

Last Drawn Remuneration:

%45,000/- per month till September 30, 2021,
X75,000/- per month From October 01, 2021, as approved by the
Members in their meeting held on September 29, 2021.

Directorship held in other

Four (4): - 1. Sridhi Infra Private Limited;

Listed or Non-Listed 2. Sukarma Finance Limited;

Companies 3. Privy Corporate and Fiscal Advisors Limited;
4. Xtrems Retails Private Limited.

Listed entities from which the | NIL

person has resigned in the

past three years

Membership/Chairmanship NIL

of Board Committee in other
Listed Companies

Nature of expertise in specific
functional Area

Designing of jewelry and gems and stones

Disclosure of relationship
between directors inter-se

> Mr. B K Narula, Managing Director, Spouse.
> Mr. Karan Suri, Non-Executive Director, Son-in-law.

Except above, she is not related with any other Director or Key
Managerial Personnel of the Company.

Shareholding in the Company

62,56,735 equity shares (15.14%)
(Significant Beneficial Interest of 45% approx.)

Number of Board Meetings
held/ attended during the
year

5/5
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Statement containing the information as required under Part-1I of Section-II of Schedule V to the

Companies Act, 2013

I8 General Information:

Nature of Industry:

Bullion Industry.

The Company is engaged in the business of Gems and
Jewellery. However, the Company has amended its MOA for
expanding the business in Textile too.

The Company is still looking for more opportunities.

Date or

expected date of

Already existing in business.

Commencement of Commercial
production

In case of new companies, | NA
expected date of commencement
of activities as per project
approved by financial institutions
appearing in the prospectus
Financial performance based on | Particulars FY 2021-22
given indicators: (X in Lakh)
Paid-Up Capital 522
Reserve & Surplus (285.79)
Total Revenue from Operations 93.73
Total Expenses 122.23
Profit before Tax (19.35)
Tax Expenses including Deferred Tax| -
Profit after Tax (19.35)
Total Comprehensive Income (20.51)

Foreign
collaborations, if any.

Investments or

There is no Foreign Collaboration in the Company. However,
NRIs are holding 0.16% of total paid-up share Capital of the
company as on March 31, 2022.

II. A) Information about Appointee: Mr. B K Narula

Background details:

Mr. Bhushan Kumar Narula, Managing Director of Orosil
Smiths India Limited since inception. He has experience of
around 3 decades in the relevant field. He is a Graduate and
was Chairman of Jewelry Design & Technology Institute
(JDTI) a model institute set up to provide the much needed
skilled professionals to the ever growing industries, was
conceptualized by its parent Company Orosil Smiths India
Limited.

Past Remuneration (per month):

X30,000/- per month (Mr. Narula waived-off 50% of his
remuneration during the Financial Year 2021-22).

Recognition or Awards

NA

Job profile and his suitability

As a Managing Director, Mr. Narula, is entrusted with to
perform such duties and exercise such powers as have been
or may from time to time be entrusted or conferred upon
them him by the Board.
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Mr. Narula is of proven caliber and skill and are having wide
ranging experience in the finance and in Jewelry industry.

Remuneration proposed

%60,000/- per month.

Comparative remuneration
profile with respect to industry,
size of the Company, profile of the
position and person (in case
expatriates the relevant details
would be w.r.t. the country of her
origin)

Taking into consideration the size of the Company, the profile
of Mr. Narula, the responsibilities shouldered by him and the
industry benchmarks, the remuneration proposed to be paid
commensurate with the remuneration being paid by the
Companies comparable size in the industry in which the
Company operates.

Pecuniary relationship directly
or indirectly with the company,
or relationship with the
managerial personnel 1(or other
director), if any

Besides the remuneration, Mr. Narula does not receive any
pecuniary benefit from the Company; except certain
transactions on Arm Length Basis as specified in Notes to
Financial Statements annexed with the report.

Mr. Narula, is related to Mrs. Rita Narula and Mr. Karan Suri,
as relative. Mr. Narula, belongs to the Promoter Group. The
shareholding of Mr. B K Narula holds 70,40,000 equity shares
(17.04%) and Significant Beneficial Interest of 49% (approx.)
in the paid-up share capital of the Company.

II. B) Information about Appointee: Mrs. Rita Narula

Background details:

Mrs. Rita Narula has been on the board of the company since
1994. She is having a vast experience of approximately 30
years in manufacturing and designing of jewelleries and
enriching knowledge of Gems and Stones.

She is also involved in Divya Chaya Trust as a convener of
School which is being run, for last 10 years, and continuously
contributing to the company since incorporation.

Past Remuneration (per month):

(X45,000/- per month till September 30, 2022.
X75,0000/- per month From October 01, 2022, as approved

by the Members in their meeting held on September 29,
2021)

Recognition or awards

Awarded as Best Convener of Divya Chaya Trust

Job profile and suitability

As a Whole Time Director, Mrs. Rita Narula, is entrusted with
to perform such duties and exercise such powers as have
been or may from time to time be entrusted or conferred
upon them him by the Board.

Mrs. Narula is of proven caliber and skill and are having wide
ranging experience in the industry. Mrs. Narula, shall have all
powers and duties as the Board may determine from time to
time.

Remuneration proposed

X75,000/- per month.

Comparative remuneration
profile with respect to industry,
size of the Company, profile of the
position and person (in case

The remuneration proposed to be paid to Mrs. Rita Narula,
Whole-time Director is purely based on merit.

Further, the Nomination and Remuneration Committee

Annual Report 2022

14



AGM Notice 2022

expatriates the relevant details
would be w.r.t. the country of her
origin)

constituted by the Board, perused the remuneration of
managerial person in other companies comparable with the
size of the Company, industry benchmarks in general, profile
and responsibilities of Mrs. Rita
recommending the remuneration as proposed hereinabove.

Narula before

Pecuniary relationship directly
or indirectly with the company,
or relationship with the
managerial personnel 1(or other
director), if any

Besides the remuneration, Mrs. Narula does not receive any
pecuniary benefit from the Company; except certain
transactions on Arm Length Basis as specified in Notes to
Financial Statements annexed with the report.

Mrs. Narula, is related to Mr. B K Narula and Mr. Karan Suri,
as relative. Mrs. Narula, belongs to the Promoter Group. The
shareholding of Mrs. Rita Narula holds 62,56,735 equity
shares (15.14%) and Significant Beneficial Owner of 45%
(approx.) in the paid-up share capital of the Company.

IIl. Other Information

Reasons of loss or in adequate
Profits

The Company is running in loss due to lower sales and high
operating expenses.

Steps taken or proposed to be
taken for improvement

The Company is always looking forward to take all such steps

and measures including expansion, diversification,
restructuring which are in the best interest of the Company.
Though, the prices of raw materials and products are
influenced by external factors, the Company is making all

possible efforts to improve the margins.

Expected increase in productivity
and profits in measurable terms

The Company is very conscious about improvement in
productivity and undertakes constant measures to improve
it. However, it is extremely difficult in the present scenario to
predict profits in measurable terms.
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INSTRUCTIONS FOR E-VOTING:

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended and Regulation 44 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and MCA Circulars the
Company is pleased to provide its members the facility to exercise their right to vote on resolutions
proposed to be considered at the Annual General Meeting (AGM) by electronic means and the
business may be transacted through e-Voting Services. The facility of casting the votes by the
members using an electronic voting system from a place other than venue of the AGM (“remote e-
voting”) will be provided by National Securities Depository Limited (NSDL).

Voting has to be done for each item of the Notice separately. In case you do not desire to cast your
vote on any specific item, it will be treated as “ABSTAINED”.

Shareholders who have already voted prior to the meeting date would not be entitled to vote during
the meeting.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING
ARE AS UNDER: -

The remote e-voting period begins on Tuesday, September 27,2022 at 09:00 A.M. and ends on
Thursday, September 29, 2022 at 05:00 P.M. The remote e-voting module shall be disabled by
NSDL for voting thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the record date (cut-off date) i.e. Friday, September 23, 2022 may cast
their vote electronically.

The voting right of shareholders shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut-off date, being Friday, September 23, 2022.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode:

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders |Login Method

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders  holding https://eservices.nsdl.com either on a Personal Computer or on a
securities in demat

- mobile. On the e-Services home page click on the “Beneficial Owner”
mode with NSDL.

icon under “Login” which is available under ‘IDeAS’section, this will
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prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services under
Value added services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be re-
directed to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

. If you are not registered for IDeAS e-Services, option to register is

available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.js

. Visit the e-Voting website of NSDL. Open web browser by typing the

following URL: https://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected
to e-Voting website of NSDL for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.

. Shareholders/Members can also download NSDL Mobile App “NSDL

Speede” facility by scanning the QR code mentioned below for seamless
voting experience.
NSDL Mobile App is available on

.’ App Store ' Google P|CIY
[=] 8 [m]
- N

[=]

Individual

securities in
mode with CDSL

Shareholders holding

demat

. Existing users who have opted for Easi / Easiest, they can login through

their user id and password. Option will be made available to reach e-
Voting page without any further authentication. The URL for users to
login to Easi/Easiest are:
https://web.cdslindia.com/myeasi/home/login

or www.cdslindia.com and click on New System Myeasi.

. After successful login of Easi/Easiest the user will be also able to see the
E Voting Menu. The Menu will have links of e-Voting service provider
i.e. NSDL. Click on NSDL to cast your vote.

. If the user is not registered for Easi/Easiest, option to register is
available at:
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4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in www.cdslindia.com
home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat Account. After

successful authentication, user will be provided links for the respective
ESP i.e. NSDL where the e-Voting is in progress.

Individual You can also login using the login credentials of your demat account
Shareholders (holding | through your Depository Participant registered with NSDL/CDSL for e-
securities in demat | Voting facility upon logging in, you will be able to see e-Voting option. Click
mode) login through | on e-Voting option, you will be redirected to NSDL/CDSL Depository site
their depository | after successful authentication, wherein you can see e-Voting feature. Click
participants on company name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget
User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at
toll free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding Members facing any technical issue in login can contact CDSL

securities in demat mode with helpdesk by sending a request at
CDSL helpdesk.evoting @cdslindia.com or contactat 022- 23058738

or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical
mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

Annual Report 2022


http://www.cdslindia.com/
mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/

AGM Notice 2022

4. Your User ID details are given below:

Manner of holding shares i.e. [Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example if your DP ID is IN300*** and Client ID is
12****** then your user ID is IN30QQ***1 2% ¥ 4%

b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is 12%ikkkiokiciotiok
then your user [D js ] 2¥#¥kxiokackonko

c) For Members holding shares in | EVEN Number followed by Folio Number registered with
Physical Form. the company.

For example, if folio number is 001*** and EVEN is

101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) Ifyou are already registered for e-Voting, then you can user your existing password to login and
cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need to
enter the ‘initial password’ and the system will force you to change your password.

c¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8-digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name
and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.
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Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period

and casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

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

. You can also take the printout of the votes cast by you by clicking on the print option on the

confirmation page.

. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

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. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to pcskga@gmail.com with a copy marked to evoting @nsdl.co.in.

Institutional Shareholders (i.e. other than Individuals, HUF, NRI etc.) can also upload their Board
Resolution/ Power of Attorney/ Authority Letter etc. by clicking on “Upload Board Resolution/
Authority Letter” displayed under “e-Voting” tab in their login.

2.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and

e-Voting wuser manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request at evoting@nsdl.co.in. Members may also write to the Company Secretary at the
Company’s email address cs@orosil.com.
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Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions
set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email to cs@orosil.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16-digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
cs@orosil.com. If you are an Individual shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.
Alternatively shareholder/members may send a request to evoting @nsdl.co.in for procuring user
id and password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and Depository Participants. Shareholders are
required to update their mobile number and email ID correctly in their demat account in order to
access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER: -

. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above
for remote e-voting.

. Only those Members/ shareholders, who will be present in the AGM through VC/0OAVM facility
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system in the AGM.

. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM.
However, they will not be eligible to vote at the AGM.

. The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGHVC/OAVM ARE AS
UNDER:

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL
e-Voting system. Members may access by following the steps mentioned above for Access to NSDL
e-Voting system. After successful login, you can see link of “VC/OAVM link” placed under “Join
meeting” menu against the Company name. You are requested to click on VC/OAVM link placed
under Join General Meeting menu. The link for VC/OAVM will be available in Shareholder/Member
login where the EVEN of Company will be displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have forgotten the User ID and Password may
retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid
last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid
any disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
cs@orosil.com. The same will be replied by the company suitably.
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Instructions for Shareholders to Speak during the Annual General Meeting:

1.

Pw

Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker may send their request mentioning their name, demat account
number/folio number, email id, mobile number at cs@orosil.com, at least 7 days in-advance.
Shareholders will get confirmation on first cum first basis depending upon the provision made by
the Company. The same will be replied by the company suitably.

Shareholders will receive “speaking serial number” once they mark attendance for the meeting.
Other shareholder may ask questions to the panelist, via active chat-board during the meeting.
Those shareholders who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the meeting.

Shareholders are requested to speak only when moderator of the meeting/ management will
announce the name for speaking.

FOR ATTENTION OF SHAREHOLDERS

1.

Those Members, who hold shares in physical form or who have not registered their email address
with the Company and who wish to participate in the 28th AGM or cast their vote through remote
e-Voting or through the e-Voting system during the meeting, may obtain the login ID and password
by sending scanned copy of (i) a signed request letter mentioning the name, folio number and
complete address; and (ii) self-attested scanned copy of the PAN Card and any document (such as
Driving Licence, Bank Statement, Election Card, Passport, Aadhar Card) in support of the address
of the Member as registered with the Company; to the email address of the Company

cs@orosil.com.

In case shares are held in demat mode, Members may obtain the login ID and password by sending
scanned copy of (i) a signed request letter mentioning their name, DP ID-Client ID (16 digit DP ID
+ Client ID or 16 digit beneficiary ID); (ii) self-attested scanned copy of client master or
Consolidated Demat Account statement; and (iii) self-attested scanned copy of the PAN Card, to
the email address of the Company cs@orosil.com.

Members holding shares in dematerialized form are requested to intimate all changes pertaining
to their bank details such as bank account number, name of the bank and branch details, MICR
code and IFSC code, mandates, nominations, power of attorney, changes of address, change of
name, email address, contact numbers etc,, to their depository participant (DP).

Changes intimated to the DP will then be automatically reflected in the Company’s records which
will help the Company / Company’s Registrar and Transfer Agent (“RTA”), i.e. Skyline Financial
Services Private Limited, to provide efficient and better services.

Members holding shares in physical form are requested to intimate such changes to the RTA in
prescribed Form ISR-1 and other forms pursuant to SEBI Circular No. SEBI/HO/MIRSD/
MIRSD_RTAMB/P/CIR/2021/655 dated 3rd November, 2021. The Company has sent
communication to shareholders in this regard.

To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the
Company of any change in address or demise of any Member as soon as possible. Members are
also advised to not leave their demat account(s) dormant for a long time. Periodic statement of
holdings should be obtained from the concerned Depository Participant and holdings should be
verified from time to time. Members can send their requests, if any, to cs@orosil.com and

info@skylinerta.com.
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10.

AGM Notice 2022

Members may please to note that SEBI vide its Circular No.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January, 2022, has mandated the
listed companies to issue securities in dematerialized form only while processing service requests
viz. Issue of duplicate securities certificate; claim from unclaimed dividend account; exchange of
securities certificate; sub-division of securities certificate; consolidation of securities
certificates/folios; transmission and transposition.

Accordingly, Members are requested to make service requests by submitting a duly filled and
signed Form ISR - 4, on the website of the Company’s RTA. It may be noted that any service request
can be processed only after the folio is KYC Compliant.

SEBI vide its notification dated 24th January, 2022 has mandated that all requests for transfer of
securities including transmission and transposition requests shall be processed only in
dematerialized form. In view of the same and to eliminate all risks associated with physical shares
and avail various benefits of dematerialization, Members are advised to dematerialize the shares
held by them in physical form. Members can contact the Company or RTA, for assistance in this
regard.

As per provisions of the Companies Act, 2013 read with relevant Rules thereof, facility for making
nominations is available to individuals holding shares in the Company. Members holding shares
in physical form may obtain Nomination Form No. SH-13 from the Company's RTA. Members
holding shares in electronic form are required to approach their DPs for the nomination.

If a member desires to opt out or cancel the earlier Nomination and record a fresh Nomination,
he/ she may submit the same in Form ISR-3 or SH-14 as the case may be. The said forms can be
downloaded from the Company’s website. Members are requested to submit the said details to
their DP in case the shares are held by them in electronic form and to Skyline Financial Services
Private Limited, RTA of the Company, in case the shares are held in physical form.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN), KYC details by every participant in securities market by March 31, 2023,
and linking PAN with Aadhar by March 31, 2022 vide its circular dated November 03, 2021 and
December 15, 2021. Members holding shares in electronic form are therefore, required to submit
the PAN to their Depository Participant with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their PAN details to the Company.

The Company's equity shares are compulsorily traded in dematerialized form by all investors
Shareholders are requested to get the shares dematerialized in their own interest.

The Company has an Email Id. cs@orosil.com, which is being used for the purpose of redressing
the complaints of the investors.

Members should quote their Folio No. / DP Id-Client Id, email addresses, telephone / fax numbers
to get a prompt reply to their communications.

Your attention is invited on the Companies (Significant Beneficial Ownership) Amendment Rules,
2019 issued by the Ministry of Corporate Affairs on 8 February, 2019. A person is considered as a
Significant Beneficial Owner (SBO) if he /she, whether acting alone, together or through one or
more individuals or trust holds a beneficial interest of at least 10% or more or refer the provisions
as amended. The beneficial interest could be in the form of a Company's shares or the right to
exercise significant influence or control over the Company. If any member holding shares in the
Company on behalf of other or fulfilling the criteria, is required to give a declaration specifying the
nature of his / her interest and other essential particulars in the prescribed manner and within
the permitted timeframe.
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Mandatory updating of PAN and Bank details against your physical holding:

The  Securities and Exchange Board of India (SEBI) vide its circular
SEBI/HO/DOP1/CIR/P/2018/73 dated 20t April, 2018, mandated that the companies through
their Registrar and Transfer Agents (“RTA”) should take special efforts for collecting copies of PAN
and bank account details for the security of the holders holding securities in physical form. Those
security holders whose folio(s) do not have complete details relating to their PAN and Bank
Account, or where there is any change in the bank account details provided earlier, have to
compulsorily furnish the details to RTA/ Company for registration/updating.

You are therefore requested to submit the following to update the records:

>

>
>

>
>

KYC Format duly filled in and signed by the shareholder/ or all the shareholders (in case of Joint
holders).

Self-attested copy of PAN Card of the shareholder/ or all the shareholders.

Cancelled Cheque leaf with name (if name is not printed, self-attested copy of the pass book
showing the name of the account holder) of the shareholder/ or first holder.

Address proof (self-attested Aadhar-card) of the shareholder/ or first holder.

Any change in the name of the holders.

Note: You are requested to ignore this communication if you have already updated you details with RTA/

Company.

Green Initiative: To support the ‘Green Initiative’, members who have not yet registered their email

addresses are requested to register the same with their DPs in case the shares are held by them in
electronic form and with the Company’s RTA in case the shares are held by them in physical form. All
such members are requested to kindly get their e-mail addresses updated immediately which will not

only save your Company’s money incurred on the postage but also contribute a lot to save the

environment of this Planet.
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Board Report

Dear Members

Your Directors have pleasure in presenting 28t Annual Report together with the Audited Financial

Statements for the financial year ended March 31, 2022.

1.

FINANCIAL SUMMARY/ HIGHLIGHTS

Your Company’s financial performance for the financial year ended March 31,

2022 is summarized

below:
(X in Lakhs)
Particulars Financial year ended | Financial year ended
March 31,2022 March 31,2021
Revenue from Operations 93.73 49.93
Other Income 9.76 0.18
Total Income 103.49 50.11
Total expenditure excluding Depreciation 109.57 72.83
Add: Depreciation 12.66 12.44
Total Expenditure 122.23 85.28
Profit/ (Loss) Before Tax & Exceptional Item (18.74) (35.16)
Exceptional Item 0.61 5.26
Profit/ (Loss) Before Tax (19.35) (40.43)
Tax Expenses - -
Profit / (Loss) after Tax (19.35) (40.43)
Other Comprehensive Income (1.16) 5.06
Total Comprehensive Income (20.51) (35.37)

2.

FINANCIAL PERFORMANCE/OPERATIONAL REVIEW

The revenue from operations and other income for financial year under review were 3103.49 Lakhs as
against ¥50.11 Lakhs for the previous financial year, registering an increase of 51.58% in the current
year. The net loss was 19.35 Lakhs for the financial year under review as against loss of ¥40.43 Lakhs
for the previous financial year.

In accordance with the provisions of Section 136 of the Companies Act, 2013 (the “Act”), the Annual
Report of the Company, containing its Standalone Financial Statements will be made available on the
website of the Company at the web link: https://orosil.com/pages/investor-annual-report.

Further, a detailed analysis of the Company's performance is included in the Management Discussion &

Analysis Report, which forms part of this Annual Report.
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3. STATE OF THE COMPANY’S AFFAIRS

Orosil Smiths India Limited is a publiclisted company incorporated on June 01, 1994, primarily engaged
in the business of manufacturing, fabrication, sale, purchase, trading/dealing in all kinds of Gold, Silver,
Silver Ornaments/Utensils and all other items of Gold, Silver and allied business.

Due to growth of trade in jewellery in the online medium, the Company is offering sale of Jewellery on
its own website, namely: https://orosil.com. The Company is offering silver jewellery under “Kuhjohl”
brand and gold jewellery under “Sincere” brand.

The Company altered its Memorandum of Association in the annual general meeting held on September
30, 2019, to expand its operations in the textile sector, however, the operations under the said sector
has not been started yet. The management is still looking for the potential opportunity to grow in this
sector. The Company has also registered its Trademark “mingALL” under class 25 for trading of
Apparels, Footwear and Headgear.

Your Directors expect that there will be further improvement in overall performance in the coming
years and looking for expansion of business in the sector of manufacturing and trading of all kinds of
fashionable garments.

The Directors are making efforts to enhance the business activities and can only hope to regain the
business activities in future when situation becomes stable. We expect business loss to reduce in the
upcoming years as situation improves in the economy and the management is closely analyzing the
situation.

Impact of Covid-19

The Corona Virus Disease-2019 (‘COVID-19’), a pandemic declared by the World Health
Organization, has pushed the global economy and humanity into a disaster. In an attempt to control this
pandemic, the governments of various countries imposed a nationwide lockdown. Although the
lockdown may have assisted in limiting the spread of the disease, it has brutally affected the country,
unsettling the complete value chains of the most important industries.

The Company has taken into account all the possible impacts of COVID-19 pandemic in preparation of
the financial statements, including but not limited to its assessment of liquidity and going concern
assumption and recoverable values of its financial and non-financial assets. The Company has carried
out an assessment based on available internal sources of information up to the date of approval of these
financial statements and believes that the impact of the COVID-19 pandemic is not material to these
financial statements.

However, the impact assessment of this pandemic is a continuing process given the uncertainties
associated with its nature and duration. Accordingly, the Company will continue to monitor any material
changes to future economic conditions. Given the criticalities and uncertainties associated with the
nature, condition, and duration of COVID-19, the impact assessment on the Company’s financial health
will be continuously made and provided for as required.

4. DIVIDEND AND TRANSFER TO RESERVE

In view of the losses incurred by the Company, no dividend is declared for the financial year under
review. The Company has not transferred any amount to General Reserve.
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5. INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

In accordance with the applicable provisions of the Companies Act, 2013 read with the Investor
Education and Protection Fund (Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF Rules”), all
unclaimed dividends are required to be transferred by the Company to the IEPF, which remain unpaid
or unclaimed for a period of seven years, from the date of transfer to Unpaid Dividend Account.

Further, according to IEPF Rules, the shares on which dividend has not been claimed by the shareholders
for seven consecutive years or more shall be transferred to the demat account of the Investor Education
and Protection Fund Authority (“IEPF Authority”).

During the year under review, no amount of the unclaimed/unpaid dividend and any such share in the
Company, was due to be transferred to the IEPF Authority, as Company has not declared any dividend
for years.

6. INDIAN ACCOUNTING STANDARDS (IND-AS)

Financial Statements of your Company, for the financial year ended March 31, 2022, are prepared in
accordance with Indian Accounting Standards (Ind-AS), as notified under Section 133 of the Act read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time.

7. DEPOSITS

During the Financial Year 2021-22, your Company has not accepted/received any Deposits within the
meaning of Sections 73 to 76 of the Companies Act, 2013 and the Companies (Acceptance of Deposits)
Rules, 2014. Further, there was no outstanding public deposits and unclaimed deposits as at March 31,
2022.

However, the Company has accepted the amount from its Directors at NIL rate of interest, subject to the
receipt of declaration that amount given is owned by them and is not borrowed amount. The details of
the same is also given in Financials.

8. SHARE CAPITAL

As on March 31, 2022, the Authorized Share Capital of your Company is X5,50,00,000 (Rupees Five Crore
Fifty Lakhs only), divided into 44,116,000 equity shares of X1 each and 10,88,400 preference shares of
%10 each.

The Issued, Subscribed and Paid-up Share Capital as on March 31, 2022 is %5,22,00,000 (Rupees Five
Crore Twenty-Two Lakhs only) comprising 41,316,000 (Four Crore Thirteen Lakhs Sixteen Thousand
only) equity shares of face value of X1/- each and OCCPS 10,88,400 preference shares of ¥10 each.

Your Company has issued 10,88,400, 3.5% Optionally Convertible Cumulative Preference Share
("OCCPS") of face value X10/- each at a premium of ¥10/- each, convertible after 5 years from the date
of issue. Now, OCCPS are convertible at any time, however, till now no request has been received by the
Company from any of the OCCPS holders for such conversion.

There was no buy back of equity shares, public issue of securities, rights issue, bonus issue or
preferential issue etc. during the year under review. The Company has not issued shares with
differential voting rights, sweat equity shares nor has it granted any stock options.

27



MANAGEMENT REPORT

9. CORPORATE GOVERNANCE

Pursuant to Regulation 15(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Corporate Governance provisions as specified in Regulation 17 to 27, clauses (b) to (i) of
Regulation 46(2) and Paragraph C, D and E of Schedule V does not apply on the companies whose paid-
up share capital and net worth is less than Rupees Ten Crore and Rupees Twenty-Five Crore,
respectively, as on the last day of the previous financial year.

Since, the paid-up share capital and net worth of the Company is less than the aforesaid threshold limits,
the Company is not required to comply with the above mentioned Corporate Governance provisions

10. HOLDINGS, SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company does not have any Holdings, Subsidiary, Joint venture or Associate Company. There were
no companies which have become or ceased to be its holdings, subsidiaries, joint ventures or associate
companies during the year under review.

11. CERTIFICATIONS, QUALITY STANDARDS AND TRADEMARK

As per the quality control order called as the Hallmarking of Gold Jewellery and Gold Artefacts Order,
2020, as amended, for mandatory hallmarking of gold jewellery/artefacts, issued by the Ministry of
Consumer Affairs, Food and Public Distribution on January 15, 2020, every jeweller who wants to sell
hallmarked jewellery with effect from June 16, 2021, has to obtain a registration from the Bureau of
Indian Standards (BIS).

Accordingly, the Company also registered its hallmark named as “OR0O” under the BIS and is now eligible
to sell the hallmarked jewellery under the same hallmark.

During the Financial Year 2021-22, the Company has registered its Trademark “mingALL” under Class
25 as a brand name for trading of Apparels, Footwear and Headgear.

12. CHANGE IN THE NATURE OF BUSINESS, IF ANY

During the year under review, there has been no change in the nature of business of your Company.

13. DIRECTORS AND KEY MANAGERIAL PERSONNEL

Your Board of Directors comprises of the following Directors as on March 31, 2022:

1. Mr. Bhushan Kumar Narula Managing Director (Chairman)

2. Mrs. Rita Narula Whole-Time Director

3. Ms. Bhavana Sampath Kumar Non-Executive Independent Director
4. Mr. Vinit Aggarwal Non-Executive Independent Director
5. Mr. Karan Suri Non-Executive Director

Your Company has following Key Managerial Personnel as on March 31, 2022:

1. Mr. Bhushan Kumar Narula Managing Director (Chairman)
2. Mrs. Rita Narula Whole-Time Director

3. Mr. Chandar Prakash* Chief Financial Officer (CFO)
4. Ms. Dinky Bansal Company Secretary (CS)

*Appointed w.e.f. June 28, 2021.
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During the year under review, Appointments, Re-appointments and Resignations were as
follows:

Pursuant to Section 152(6) of the Companies Act, 2013, Mr. Bhushan Kumar Narula, Managing Director
(Chairman) of the Company was liable to retire by rotation and being eligible offered himself for re-
appointment, was re-appointed by the Members of the Company at the 27t Annual General Meeting of
the Company held on September 29, 2021. The shareholders at their meeting held on the same day had
approved the increase in payment of remuneration from I45,000/- per month to X75,000/- per month,
w.e.f. October 01, 2021 to Mrs. Rita Narula, Whole Time Director for the remaining period of her tenure
ending on March 31, 2023, on the recommendation of Nomination & Remuneration Committee and
Board of directors.

Mr. Sanjay Bana, Chief Financial Officer of the Company resigned from the post of Chief Financial Officer
(CFO), w.e.f. March 01, 2021. Thereafter, the Company had appointed Mr. Chandar Prakash as the Chief
Financial Officer w.e.f. June 28, 2021.

Mr. B K Narula and Mrs. Rita Narula, are the Managing Director and Whole Time Director of the
Company, respectively and their present term of appointment is expiring on March 31, 2023, are
proposed to be re-appointed as Managing Director and Whole Time Director, respectively, by the Board
on the recommendation of Nomination and Remuneration Committee at their respective meeting held
on September 03, 2022, for a period of 3 years w.e.f. April 01, 2023, subject to the approval of Members
of the Company. Accordingly, their re-appointment has been proposed for approval of Members at the
28th Annual General Meeting (“AGM”).

Also, in accordance with the provisions of the Act, Mrs. Rita Narula, is liable to retire by rotation at the
ensuing AGM and being eligible, offers herself for re-appointment.

Brief resumes of the abovementioned Directors being appointed / re-appointed, nature of their
expertise in specific functional areas, details of Directorship in other companies, membership/
chairmanship of committees of the board and other details, as stipulated under Regulation 36(3) of the
SEBI Listing Regulations and the Secretarial Standard-2 issued by the Institute of Company Secretaries
of India, are given in the Notice forming part of the Annual Report.

Your Board of Directors comprises of the following Directors as on date of this Report:

1. Mr. Bhushan Kumar Narula Managing Director (Chairman)

2. Mrs. Rita Narula Whole-Time Director

3. Ms. Bhavana Sampath Kumar Non-Executive Independent Director
4. Mr. Vinit Aggarwal Non-Executive Independent Director
5. Mr. Karan Suri Non-Executive Director

Your Company has following Key Managerial Personnel as on date of this Report:

1. Mr. Bhushan Kumar Narula Managing Director (Chairman)
2. Mrs. Rita Narula Whole-Time Director

3. Mr. Chandar Prakash* Chief Financial Officer (CFO)
4. Ms. Dinky Bansal Company Secretary (CS)

* Appointed w.e.f. June 28, 2021.

Declaration by the Company

The Company has issued confirmation to its Directors, confirming that it has not made any default under
Section 164(2) of the Act, as on March 31, 2022.
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Declaration by Independent Directors

The Company has received declarations from all the Independent Directors confirming that they meet
the criteria of independence as prescribed under the provisions of the Act, read with the Schedules and
Rules issued thereunder (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force) and that they are independent of management.

The Board is of the opinion that the Independent Directors of the Company possess requisite
qualifications, experience and expertise and are independent of management.

All the Independent Directors of the Company have registered their names in the data bank for
Independent Directors maintained by the Indian Institute of Corporate Affairs (IICA), Manesar (notified
under Section 150(1) of the Companies Act, 2013 as the institute for the creation and maintenance of data
bank of Independent Directors) and paid requisite therefor.

Familiarization Programme for Independent Directors

The details of programmes for familiarization of Independent Directors with the Company, their roles,
rights, responsibilities in the Company and related matters are put up on the website of the Company at
the web-link: http://orosil.in/investors/sebi-policies/famili-prog-for-indep-director.pdf.

14. REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND PARTICULARS OF
EMPLOYEES

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Act
read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014 are provided in the prescribed format and annexed herewith as ‘Annexure - A’ to this Report.

The statement containing particulars of employees as required under Section 197(12) of the Act read
with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, doesn’t form part of this Report. Having regard to the provisions of the second proviso to Section
136 of the Act, the Annual Report excluding the aforesaid information is being sent to the members of
the Company. The said information is available for e-inspection during working hours of the Company
and any member interested in obtaining such information may write to the Company Secretary of the
Company and the same will be furnished on request.

15. BOARD AND COMMITTEE MEETINGS
Board Meetings

During the year under review, 05 (Five) meetings of the Board of Directors were held on June 28, 2021,
July 16, 2021, August 18, 2021, November 13, 2021 and January 18, 2022.

The Notices and Agenda for these meetings was prepared and circulated in advance to the Directors and
few meetings were held at shorter notices. Necessary quorum was present in all the meetings.

The gap between any two meetings was not more than one hundred and twenty days as prescribed
under Companies Act, 2013. The details of the Board meetings and attendance of the Directors are as
follows:
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S. Name of Directors No. of Board Meeting No. of Board Meetings
No. Held attended

1. Mr. B.K Narula 5 5

2. Mrs. Rita Narula 5 5

3. Ms. Bhavana Sampath Kumar 5 4

4. Mr. Vinit Aggarwal 5 4

5. Mr. Karan Suri 5 5

Separate Meeting of Independent Directors

During the financial Year ended March 31, 2022, separate meetings of the Independent Directors of the
Company was held on June 28, 2021 and March 11, 2022, without the presence of Executives and Non-
Independent Directors, inter alia, to discuss:

a) Review of performance of Non- Independent Directors and the Board as a whole;
b) Review of performance of the Chairman of the Company, taking into account the views of the
Executive Directors and Non- Executive Directors.

The quality, quantity and timeliness of flow of information between the Company’s Management and
the Board that is necessary for the Board to effectively and reasonably perform their duties.

As on March 31, 2022, your Board has 03 (three) mandatory Committees, namely,
1) Audit Committee,

2) Nomination & Remuneration Committee,

3) Stakeholder Relationship Committee.

Audit Committee
The Audit Committee of the Company is duly constituted in accordance with the provisions of Section
177 of the Companies Act, 2013. The terms of reference of the Audit Committee covers the areas

mentioned in Section 177 of the Act.

05 (five) meetings of the Audit Committee were held during the financial year under review, June 28,
2021, July 16, 2021, August 18, 2021, November 13, 2021 and January 18, 2022.

The composition of the Audit Committee along with meeting & attendance details of each member at the
Audit Committee Meetings held during the financial year ended March 31, 2022 are as follows:

S. No. Name Designation Category Meetings|Meetings
held |attended
1. Mr. Vinit Aggarwal Chairman |[Non-Executive Independent Director 5 4
2. |Ms.Bhavana S. Kumar | Member [Non-Executive Independent Director 5 4
3. |Mr. Karan Suri Member [Non-Executive Director 5 5
4. |Mr.B K Narula Member [Managing Director 5 5

The Committee inter-alia reviews the adequacy of Internal Financial Controls and Financial Statements
before they are submitted to the Board for its approval.

All the recommendations made by the Audit Committee were accepted by the Board.
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Nomination and Remuneration Committee

The Nomination and Remuneration Committee has been constituted by the Board in compliance with
the requirements of Section 178 of the Act.

Nomination and Remuneration Committee, amongst others, is responsible for determining the
Company’s policy on recruitment and remuneration of Directors/KMPs, Senior Management Personnel
and other employees of the Company. The terms of reference of the NRC Committee covers the areas
mentioned in Section 178 of the Act.

During the year ended March 31, 2022, 03 (three) meetings of the Nomination and Remuneration
Committee were held on June 28, 2021, August 18, 2021 and January 18, 2022.

The composition of the Nomination and Remuneration Committee and attendance details are given
below:

S. No. Name Designation Category Meetings|Meetings
held |attended
1. Ms.Bhavana S. Kumar | Chairman |Non-Executive Independent Director 3 3
2. |Mr. Vinit Aggarwal Member [Non-Executive Independent Director 3 3
3. |Mr. Karan Suri Member [Non-Executive Director 3 3
4.  |Mr.B K Narula Member [Managing Director 3 3

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION AND OTHER DETAILS

In accordance with the provisions of Section 178 of the Act, the Board of Directors has, on the
recommendation of the Nomination and Remuneration Committee, adopted a Policy for selection and
appointment of Directors, Senior Management, their remuneration and their evaluation including
criteria for determining qualifications, positive attributes, independence of a director, key managerial
personnel, senior management personnel and other employees of your Company. The Policy on Board
Diversity and Director Attributes has been framed to encourage diversity of thought, experience,
knowledge, perspective, age and gender in the Board.

The Remuneration Policy for Directors, Key Managerial Personnel and all other employees is aligned to
the philosophy on the commitment of fostering a culture of leadership with trust. The Policy aims to
ensure that the level and composition of the remuneration of the Directors, Key Managerial Personnel
and all other employees is reasonable and sufficient to attract, retain and motivate them to successfully
run the Company.

The policy on appointment and remuneration to Directors can be accessed from the following link:
http://orosil.in/investors/sebi-policies/Appointment-and-Remuneration-Policy.pdf.

Stakeholder Relationship Committee (SRC)

The Stakeholder Relationship Committee was duly constituted by the Board of Director of the Company
at their meeting held on November 13, 2021, as per the provisions of Section 178 of the Act, 2013 and
other applicable provisions, as the total number of Stakeholders of the Company increased from 1000.
The terms of reference of the SRC Committee covers the areas mentioned in Section 178 of the Act.

During the year ended March 31, 2022, 1 (one) meeting of the Stakeholder Relationship Committee was
held on March 11, 2022.
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The composition of the SRC and attendance details are given below:

S. No. Name Designation Category Meetings Meetings
held |attended
1. |Mr. Vinit Aggarwal Chairman [Non-Executive Independent Director 1 1
2. |Ms.Bhavana S. Kumar | Member [Non-Executive Independent Director 1 1
3. |Mr. Karan Suri Member [Non-Executive Director 1 1
4. Mr.B K Narula Member [Managing Director 1 1

16. CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT

The Board of Directors has laid down the code of conduct for all the Board members and members of
the Senior Management of the Company. All the Board members and Senior Management personnel
have affirmed compliance with the code of conduct. The Declaration of the same is annexed herewith in
‘Annexure-B’.

The Directors have also confirmed that they have complied with the Company’s Code of Conduct and
are not debarred to act as a Director by virtue of any SEBI order or any other authority.

17. DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 134(5) of the Companies Act, 2013 with respect to Directors’
Responsibility Statement, it is hereby confirmed that:

(a) in the preparation of the annual accounts, the applicable accounting standards have been followed
along with proper explanation relating to material departures;

(b) the Directors 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, 2022 and of the profit and loss of the Company for
the year ended on that date;

(c) the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

(d) the Directors have prepared the annual accounts of the Company on a ‘going concern’ basis.

(e) the Directors have laid down internal financial controls to be followed by the Company and such
internal financial controls are adequate and were operating effectively.

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

18. ANNUAL RETURN

Annual Return as provided under Section 92(3) of the Act read with the Companies (Management and
Administration) Rules, 2014, is available on the Company’s website and can be accessed through the
link at http://orosil.in/investors/other-disclosures/annual-return-2020-21.pdf
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Further, the Annual Return (i.e., e-form MGT-7) for Financial Year 2021 - 22 shall be filed by the
Company with the Registrar of Companies, Delhi, within the stipulated period and the same can also be
accessed thereafter on the Company’s website at: http://www.orosil.co.in

19. RELATED PARTY TRANSACTIONS

During the financial year under review, all material contracts or arrangements or transactions entered
into by the Company with related parties were in the ordinary course of business and on an arm’s length
basis and were in compliance with the applicable provisions of the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as applicable.

However, there was one material Related Party Transaction that was not in Ordinary Course of Business
and was placed before the members of the Company at their AGM held on September 29, 2021 and not
approved with requisite majority by members of the Company. Accordingly, information of this
transaction is given in form AOC-2 annexed as “Annexure-C” of the Annual Report.

There are no materially significant related party transactions made by the Company with Promoters,
Key Managerial Personnel or other designated persons, which may have potential conflict with interests
of the Company at large.

The details of Related Party Transactions are disclosed in Notes to the Financial Statements attached to
and forming part of the Annual Financial Statements.

The policy on materiality of Events is as follows: http:

materiality.pdyf.

20. MANAGEMENT DISCUSSION & ANALYSIS (MD&A) REPORT

The Management Discussion & Analysis Report for the year under review, as stipulated under
Regulation 34 of the SEBI Listing Regulations is presented in a separate section as ‘Annexure-D’,
forming part of the Annual Report.

21. AUDITORS AND AUDIT REPORTS

A) STATUTORY AUDITOR

In accordance with the provisions of the Companies Act, 2013 read with relevant rules there under, M /s
PNG & Co., Chartered Accountants having FRN: 021910N, were appointed as Statutory Auditors by the
members in their 23rd Annual General Meeting held on July 25, 2017, to fill the casual vacancy in the
office of Auditors until the conclusion of the 24t Annual General Meeting. The said appointment of
Statutory Auditors in casual vacancy arouse due to resignation of M/s Kumar Aggarwal & Associates,
Chartered Accountants.

On the recommendation of the Audit Committee, the Board recommended the re-appointment of M/s
PNG & Co., Chartered Accountants (FRN: 021910N) as the Statutory Auditors of the Company for a fresh
term of 5 consecutive years, i.e. from the conclusion of the 24th Annual General Meeting held on 29t
September, 2018 until the conclusion of 29th Annual General Meeting to be held in the year 2023, subject
to ratification of the appointment by the members, at every annual general meeting.

As per the notification issued by the Ministry of Corporate affairs (MCA) dated 7t May, 2018 for the
Companies (Amendment) Act, 2017 and the Companies (Audit and Auditors) Amendment Rules, 2018,
the appointment of Statutory Auditors is not required to be ratified at every annual general meeting,
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therefore, no resolution for such ratification is taken in the Notice of the ensuing AGM.

The Statutory Auditor of the Company has raised a qualification on the financial statement in respect of
non-current investment.

AUDITORS’ REPORT

The Statutory Auditors of the Company have submitted report to the members of the Company for the
financial year 2021-22, which is not qualified.

However, the quarterly report for the quarter ended March 31, 2022, containing the remark as follows:

“Investments are stated at the fair value arrived on the basis of last available audited financial statements
of the invested entity.”

Management’s View: The Company has valued its investment as per the latest available Financial
Statements of the invested entity. The Audited Financial Statements for the Financial Year ended March
31, 2022 are not available with the Company.

The Audit Report is attached to the Financial Statements forming a part of this Annual Report.

Total fee for all services paid by the Company to the statutory auditors for Statutory Audit & Limited
Review is X72,500/- only.

B) SECRETARIAL AUDITOR

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, your Company has appointed
M/s N K Chandok & Associates (COP No. 12930), Practicing Company Secretaries to conduct Secretarial
Audit for financial year 2021-22.

The Secretarial Audit Report for the Financial Year ended March 31, 2022, as received in Form MR-3, is
annexed herewith as ‘Annexure-E’ forming integral part of this Report. The said report is containing
remark which is stated below:

A) Observations/Non Compliances/ Adverse Remarks/ Qualifications in respect of the Companies
Act, 2013 and rules made there under are as follows:

As per Regulation 3(5) of SEBI (Prohibition of Insider Trading) Regulations, 2015, the Board of Directors
shall ensure that a structured digital database is maintained containing the names of such persons or
entities as the case may be with whom information is shared under this regulation along with the
Permanent Account Number or any other identifier authorized by law where Permanent Account Number
is not available. The Company has not maintained structured digital database till the closing the March 31,
2022 and is in process of maintaining the same.

Management’s View:

The Company is maintaining all the information, w.r.t. timing of sharing the information and any
modification thereof, and events in a protected Excel Workbook. The Company has complied with the
provisions of the SEBI (Prohibition of Insider Trading) Regulations, 2015 and ensure the flow of UPSI is
without leakage.
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However, as on the date of this report, the Company has installed a Structured Digital Database (SDD)
named Insilysis, and from now onwards will be maintaining the information in that only. The Company is
in the phase of familiarising its Designated Persons with the SDD portal.

C) INTERNAL AUDITOR

In compliance with the provisions of Section 138 of the Companies Act, 2013 read with rule 13 of
Companies (Accounts) Rules, 2014 the Board of Directors on the recommendation of Audit Committee
had appointed M/s D M A R K S & Associates, Chartered Accountants (FRN: 006413N) as Internal
Auditor of the Company for the financial year 2021-22.

D) COST AUDITOR

The Company was not required to appoint cost auditor for the financial year 2021-22 pursuant to
Section 148 of the Companies Act, 2013.

MAINTENANCE OF COST RECORDS UNDER SECTION 148 OF THE COMPANIES ACT, 2013

The Company was not required to maintain cost records under Section 148 of the Act and accordingly,
such accounts and records are not made and maintained.

22. BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013, the Board has carried out an annual evaluation
of its own performance, performance of its Committees and of the Directors individually, as per the
criteria laid down by the Nomination and Remuneration Committee. The evaluation was carried out
based on various parameters.

During the year under review, Independent Director met on June 28,2021 and March 11, 2022, without
the presence of non-independent directors and members of the management, to discuss the evaluation
of the Board, Committees and the Non-Executive Directors. The discussions covered both strategic and
operational aspects of the Board functioning, as well as the quality, content and timeliness of the flow of
information between the Management and the Board. The inputs from the meeting were shared with
the Nomination and Remuneration Committee. The performance evaluation of the Independent
Directors was carried out by the entire Board.

The Directors expressed their satisfaction with the evaluation process.

23. RISK MANAGEMENT POLICY

The Business Risk Evaluation and Management is an on-going process within the Organization. The
Company has a structured Risk Management Policy to identify, monitor and minimize risks and also
identify business opportunities.

The Company has put in place risk minimization and assessment procedures, in order to effectively and
efficiently manage risk and address challenges.

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.

Risk Management Policy adopted by the Company can be accessed at the following web link:
http://orosil.in/investors/sebi-policies/risk-management-policy.pdf.
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24. PARTICULARS OF LOANS GIVEN, GUARANTEES ORINVESTMENTS BY THE COMPANY UNDER
SECTION 186 OF THE COMPANIES ACT, 2013

The Company has not given any Loan and guarantee to any person or body corporate during the
financial year. The details of investments made by the Company are in Note No. 3 of the Audited
Financial Statements.

25. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS
OR TRIBUNALS DURING THE FINANCIAL YEAR 2021-22

During the year Financial Year 2021-22, there was no significant material order passed by the
Regulators or Courts or Tribunals that could impact the going concern status of the Company and its
future operations.

However, there are certain prior events which are as mentioned below:

-The company has given Bank Guarantee to Sales Tax authorities amounting to ¥1,15,000/- as at March
31, 2020.

-The Income Tax Demand relating to A.Y 2017-18 wherein order demanding ¥56.52 lakh was passed by
Income Tax Department, Delhi. However, the Company has filed an appeal against the same and the final
order is yet to be passed by the authority.

-TDS demand of 56,000 is pending for the FY 2019-20 and previous FY under Income Tax Act, 1961.

Further, the Promoter and Promoter Group (as specified in the Shareholding Patterns filed to the BSE),
has received Notices dated February 22, 2022 and July 21, 2022, from SEBI, in the matter of Orosil
Smiths India Limited regarding violation of the provisions of Regulation 11(2) read with Regulation 14,
15 and 18 of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997. The
Company has made the requisite disclosure dated February 24, 2022 and August 01, 2022, respectively,
of the said notices to BSE. The Noticees are taking corrective measures in this regard, but the final order
is yet to come.

However, there is no monetary or non-monetary impact on the Company of the said notices received by
Promoter & Promoter Group.

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

There are no particulars as required under Section 134(3)(m) of the Companies Act, 2013 read with
Rule 8(3) of the Companies (Accounts) Rules, 2014 relating to conservation of energy, research &
development, technology absorption during the year under review, as the Company does not engage in
manufacturing activity involving energy intensive processes. However, the Company has taken
sufficient steps towards general energy saving techniques and conservation.

Further, there was no Foreign Exchange earnings and outgo during the financial year 2021-22.
27. ADEQUACY OF INTERNAL FINANCIAL CONTROLS
The Company has an Internal Control System, which commensurate with the size, scale and complexity

of its operations. M/s D M A R K S & Associates, Chartered Accountants, was appointed as Internal
Auditors of the Company during the year under review.
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The Internal Auditor monitors and evaluates the efficacy and adequacy of internal control system in the
Company, its compliance with operating systems, accounting procedures and policies. Significant audit
observations and recommendations along with corrective actions thereon are presented to the Audit
Committee of the Board.

28. CODE FOR PREVENTION OF INSIDER TRADING

The Company has formulated a Code of practices and procedures for fair disclosure of unpublished price
sensitive information. 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 code is uploaded on the website of the Company at: http://orosil.in/investors/code-of-fair-
disclosure/Code-of-Fair-Disclosure.pdyf.

29. WHISTLE BLOWER POLICY/ VIGIL MECHANISM

The Company has established a Vigil Mechanism (Whistle Blower Policy) as per the requirements of
Section 177 of the Companies Act, 2013 for all the Directors and Employees of the Company to report
their genuine concerns or grievances relating to actual or suspected fraud, unethical behavior, violation
of the Company’s code of conduct and leak of unpublished price sensitive information etc. or any other
event which would adversely affect the interests of the business of the Company and which provides
reassurance that they will be protected from reprisals or victimization for whistle blowing.

During the year under review, the Company had not received any complaint under the policy and no
complaint was pending as on March 31, 2022.

Whistle Blowers may send their concerns/ complaints to the Chairman of Audit Committee directly for
appropriate action. The details of establishment of such mechanism have been also disclosed on the
website of the Company. It is affirmed that no personnel have been denied access to the Audit
Committee. The vigil mechanism (Whistle Blower Policy) may be accessed on the Company’s website at
www.orosil.com.

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

No material changes and commitments affecting financial position of your Company have occurred
between the end of the financial year of the Company to which Financial Statements relate and the date
of this Report.

31. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The criteria of Corporate Social Responsibility as prescribed under Section 135 of the Companies Act,
2013 is not applicable on the Company during the financial year 2021-22.

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

The Provisions of Prevention of Sexual Harassment of Women at the Workplace (Prevention, Prohibition
& Redressal) Act, 2013 are not applicable on the Company, as the Company doesn’t have minimum
number of employees of its payroll as stipulated under the POSH Act.
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33. FRAUDS REPORTED BY AUDITORS

There are no such frauds reported by the Auditors to the Audit Committee or the Board of Directors,
which are committed against the Company by officers or employees of the Company under Section
143(12) of the Companies Act, 2013.

34. INSOLVENCY AND BANKRUPTCY CODE, 2016

There is no application made or any proceeding pending under the Insolvency and Bankruptcy Code,
2016 (31 of 2016) during the FY22.

35. DETAILS OF DIFFERENCE BETWEEN VALUATION AMOUNT ON ONE TIME SETTLEMENT AND
VALUATION WHILE AVAILING LOAN FROM BANKS AND FINANCIAL INSTITUTIONS

During the year under review, the Company has not availed any loan from Banks and Financial
Institutions, hence question of settlement doesn’t arise.

36. COMPLIANCE WITH SECRETARIAL STANDARDS

Your Directors confirm that the Secretarial Standards issued by the Institute of Company Secretaries of
India, have been complied with. Your Company has complied with the Secretarial Standards on Meetings
of the Board of Directors (SS-1) and General Meetings (SS-2) issued by the Institute of Company
Secretaries of India and approved by the Central Government under Section 118(10) of the Companies
Act, 2013.

37. POLICY FOR PRESERVATION OF DOCUMENTS

In accordance with regulation 9 of SEBI (Listing Obligations and Disclosures) Regulations, 2015 the
board has adopted a policy for preservation of documents which has been uploaded on the website of
the company under the web link http:

docs.pdf

38. ANNUAL REPORT

The Annual Report containing, inter-alia, the audited financial statements, Boards’ Report, Auditors’
Report, Management Discussion & Analysis (MD&A) Report and other important information is
circulated to shareholders and other stakeholders and is also available on the Company’s website at
https://orosil.com/pages/investor-annual-report.

39. LISTING OF SHARES

The equity shares of the Company are listed at the BSE Limited. The Annual Listing Fee for the financial
year 2021-22 has been paid to the Stock Exchange where the Shares of the Company are listed.

40. DEPOSITORY SYSTEMS

The Company’s shares are traded in Demat form only. Your Company’s Scrip has come under
compulsory dematerialization w.e.f. November 29, 1999 for Institutional Investors and w.e.f. January
17,2000 for all Investors. So far, 98.91% of the equity shares have been dematerialized.

The ISIN allotted to the equity shares of the Company is INE628B01034.
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41. IMPLEMENTATION OF CORPORATE ACTION

During the year under review, the Company has not failed to implement any Corporate Action within
the specified time limit.

42. REPORTING PERIOD

The Financial Information is reported for the period April 01, 2021 to March 31, 2022. Some parts of the
Non-Financial Information included in this Board’s Report are provided as on the date of this Report.

43. CAUTIONARY STATEMENT

Statements in the report of Board of Directors and Management Discussions & Analysis Report
describing the Company’s projections, estimates, expectations or predictions may be ‘forward looking
statements’ within the meaning of applicable securities laws and regulations. Actual results could differ
materially from those expressed or implied. Important factors that would make a difference to the
Company’s operations include demand supply conditions, raw material prices, changes in government
regulations, tax regimes and economic developments within the country and abroad and such other
factors.

44. PERSONNEL

Your Directors wish to place on record their sincere appreciation for the devoted services of all the
employees and workers at all levels and for their dedication and loyalty, which has been critical for the
Company’s success.

ACKNOWLEDGEMENT

Your Directors would like to express their gratitude for the valuable assistance and co-operation
received from shareholders, bankers, government authorities, customers and vendors. Your Directors
also wish to place on record their appreciation for the committed services of all the employees of the
Company.

On behalf of the Board of Directors
For Orosil Smiths India Limited

Place: Noida Rita Narula B. K. Narula
Date: September 03,2022 (Whole-Time Director) (Chairman & Managing Director)
DIN: 00006096 DIN: 00003629
Add: D-92, Ist Floor, Add: D-92, Ist Floor,
Defence Colony, Defence Colony,
New Delhi-110024 New Delhi-110024
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‘Annexure-A’ to Directors’ Report

A. DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE
COMPANIES ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014 (AS AMENDED)

I. Ratio of the remuneration of each director to the median remuneration of all the employees
of your Company for the FY22 is as follows: -
S. No. | Name of Director/KMP Designation Total Remuneration | Ratio of remuneration
) of Director to the
Median remuneration
1. | Mr. B.K. Narula* Managing Director 3,60,000 13.97:1
2. Ms. Rita Narula Whole-Time Director 7,20,000 27.93:1
3. | Ms. Bhavana Sampath Non-Executive Non- NIL NA
Kumar Independent Director
4. | Mr. Vinit Aggarwal Non-Executive Non- NIL NA
Independent Director
5. Mr. Karan Suri Non-Executive NIL NA
Director
*Mr. B K Narula has waived off his 50% remuneration during the FY 2021-22.
II. Percentage increase in remuneration of Chief Executive Officer, Chief Financial Officer, other

Executive Directors and Company Secretary during the FY22: -

S. No. | Name of Director/KMP Designation % increase in remuneration during the
financial year 2021-22
1. | Mr. B.K. Narula Managing Director Please refer to the Note 1 below.
2. Ms. Rita Narula Whole-Time Director |66.67%, Refer Note 1 below.
3. | Mr. Chandar Prakash Chief Financial Officer | 100%, as appointed in the FY2021-22.
4. | Ms. Dinky Bansal Company Secretary  |20%

Note: 1. The shareholders of the Company in their AGM held on 30th December, 2020 had approved
payment of remuneration of ¥60,000/- per month to Mr. BK Narula, Managing Director of the Company,
w.e.f. 01st April, 2020. Mr. Narula had voluntarily forgone his 50% remuneration for the financial year
2021-22. Also, remuneration of Mrs. Rita Narula, Whole Time Director of the Company has been
increased from 45,000 per month to X75,000 per month, by the members of the Company, w.e.f.
October 01, 2021.

2. Since Non-executive directors received no remuneration during the financial year 2021-22, the
required details are not applicable.

3. The remuneration paid to Directors is within the overall limits approved by the shareholders.
4. Median remuneration of the Company for all its employees is X25,775/- as at March 31, 2022.

III. The percentage increase in the median remuneration of employees in the financial year
2021-22:

As on March 31, 2021, there are three whole-time Key Managerial Personnel (KMP) in the Company and
one general staff.
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During the FY 2021-22, 01 KMP has joined the Company on June 28, 2021. As on March 31, 2022, there
are four whole-time Key Managerial Personnel in the Company and three general staff (Two of them
joined on February 16, 2022). Information is not comparable and hence, not stated.

IV. Number of permanent employees on the rolls of the Company as on March 31, 2022: 07
(seven).

V. Average percentile increase 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: Refer the Point
[1I above.

VI. Affirmation: It is hereby affirmed that the remuneration paid during the year under review is as
per the Remuneration Policy of the Company.

B. DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE
ACT READ WITH RULE 5(2) AND 5(3) OF THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014 (AS AMENDED)

A. Names of top ten employees in terms of remuneration drawn during the financial year 2021-22:

The said information is available for e-inspection during working hours of the Company.

B. Employees employed throughout the financial year and were in receipt of remuneration for that
year which, in the aggregate, was not less than ¥1,02,00,000/- during the financial year 2021-
22: Not Applicable

C. Employees employed for the part of the year and were in receipt of remuneration aggregating
to not less than ¥8,50,000/- per month during the financial year 2021-22: Not Applicable

D. if employed throughout the financial year or part thereof, was in receipt of remuneration in that
year which, in the aggregate, or as the case may be, at a rate which, in the aggregate, is in excess
of that drawn by the managing director or whole-time director or manager and holds by himself
or along with his spouse and dependent children, not less than two percent of the equity shares
of the Company: Not Applicable

E. None of the employees is related to any Director of the Company

Annexure- ‘B’ to Directors’ Report

DECLARATION OF COMPLIANCE OF CODE OF CONDUCT
[In terms of Schedule V to the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015]

To
The Members
Orosil Smiths India Limited

This is to declare that to the best of my knowledge and belief all the members of the Board and the Senior
Management Personnel of the Company have affirmed their respective Compliance with the Company’s
Code of Conduct and Ethics for the financial year ended March 31, 2022.

Place: Noida Rita Narula
Date: May 07, 2022 (Whole Time Director)
DIN: 00006096
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Annexure- ‘C’ to Directors’ Report

FORM NO. AOC-2

(Pursuant to Clause (h) of sub-section 5\3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for 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 arm's length transactions under third
proviso thereto.

1. DETAILS OF CONTRACTS OR ARRANGEMENTS OR TRANSACTIONS NOT AT ARM’S LENGTH BASIS:

(a) | Name(s) of the related party and nature of relationship
(b) | Nature of contracts/ arrangements/ transactions

(c) | Duration of the contracts / arrangements/transactions NIL

(d) | Salient terms of the contracts or arrangements or transactions (All contract or arrangement or
including the value, if any transactions with related parties are at

(e) | Justification for entering into such contracts or arrangements or arm’s length basis)
transactions

(f) | Date(s) of approval by the Board

(g) | Amount paid as advances, if any

(h) | Date on which the special resolution was passed in general meeting as
required under first proviso to Section 188

2. DETAILS OF MATERIAL CONTRACTS OR ARRANGEMENT OR TRANSACTIONS AT ARM’S LENGTH BASIS:

(a) | Name(s) of the related partyand nature of Clamp Shoes Private Limited (“CSPL")

relationship (Mr. Karan Suri, Non-Executive Non-Independent Director of the
Company, is one of the Director & Shareholder in CSPL.)

(b) | Nature of contracts/ arrangements / Leasing of Office Space.
transactions

(c) |Duration of the contracts/ arrangements/ July 01, 2021 to September 30, 2021
transactions

(d) |Salient terms of the contracts or Leasing of Office Space at X2,00,000/- per month.

arrangements or transactions

including the value, if any
(e) |Date(s) of approval by the Board/ Committee, | August 18, 2021.

ifany However, the said transaction is not approved by the members
in their meeting held on September 29, 2021.
() |Amount paid as advances, if any NA

On behalf of the Board of Directors
For Orosil Smiths India Limited

Rita Narula B. K. Narula
(Whole-Time Director) (Chairman & Managing Director)
DIN: 00006096 DIN: 00003629
Place: Noida Add: D-92, Ist Floor, Add: D-92, Ist Floor,
Date: September 03, 2022 Defence Colony, Defence Colony,
New Delhi-110024 New Delhi-110024
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Annexure- ‘D’ to Directors’ Report

Management Discussion
and Analysis Report

GLOBAL ECONOMY

Global growth is projected to slow from an estimated 6.1 percent in 2021 to 3.6 percent in 2022 and
2023. This is 0.8 and 0.2 percentage points lower for 2022 and 2023 than projected in January, as per
IMF (International Monetary Fund). Beyond 2023, global growth is forecast to decline to about 3.3
percent over the medium term.

Following a strong rebound in 2021, the global economy is entering a pronounced slowdown amid fresh
threats from virus variants, the Russia-Ukraine war, a rise in inflation, debt, and income inequality that
could endanger the recovery in emerging and developing economies, according to the World Bank’s
Global Economic Prospects report. Inflation—which began after the pandemic led to supply chain
disruptions, and then exacerbated due to the war in Ukraine and the subsequent sanctions on Russia—
has emerged as the toughest challenge for economies around the world.

INDIAN ECONOMY:

Due to COVID pandemic, Financial Year 2021-22 turned out to be another challenging year for the Indian
economy, marked by heightened uncertainty and volatility. The year began with the second wave of the
pandemic having a devastating impact in the country followed by a sharp drop in its intensity, which
aided smart recovery in economic activity that reached pre-pandemic levels towards the end of the
second quarter, with the easing of lockdown restrictions from June onwards.

Despite all this, India continues to remain the fastest-growing economy in the world in FY 2021-22.
India’s Gross Domestic Product (GDP) has grown by 8.7% in FY 2021-22 as against a contraction of 6.6%
in the previous fiscal, and growth is expected at 8.2% in FY 2022- 23. With the socio-economic scenario
improving, several investments and developments have been made across various sectors of the
economy. India is primarily a domestic demand-driven economy, with consumption and investments
contributing 70% to the country’s economic activity.

According to World Bank, India must continue to prioritize lowering inequality while also launching
growth-oriented policies to boost the economy. Also, Inflation remained a persistent problem in India
throughout the pandemic. High prices of food, followed by fuel prices that started rising in 2021. Most
importantly, rising prices of commodities and raw materials globally have also seeped into the economy
through imports. The Indian government and the RBI have a tough time balancing growth and inflation
concerns.

Annual Report 2022
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INDUSTRY REVIEW: INDIAN GEMS AND JEWELLERY INDUSTRY

FY 2021-22 has been a bounce back year for the Indian gem & jewellery export sector. India’s gems and
jewellery exports reached US$ 39.14 billion in 2021-22, a 54.14% rise from the previous year. In April
2022, India’s overall gems and jewellery exports were at US$ 3.23 billion. The Government of India is
aiming at US$ 70 billion in jewellery export in the next five years (until 2025), up from US$ 35 billion in
2020. India ranks first among the top exporters in cut & polished diamonds, and second in gold
jewellery, silver jewellery and lab-grown diamonds.

Being amongst the fastest-growing economies in the world, India is emerging as the preferred
destination for the gems and jewellery industry. The ready availability of highly skilled labour and
strong support by the government will aid the growth of the Indian gems and jewellery sector. India is
the global leader in the cutting and polishing of diamonds. India's Gems and Jewellery sector has been a
major foreign exchange generator for the country. Cumulative FDI inflows in diamond and gold
ornaments in India stood at US$ 1,213.05 million between April 2000-March 2022, according to the
Department for Promotion of Industry and Internal Trade (DPIIT). The Sector is globally recognized for
the craftsmanship and variety that it offers.

In the coming years, growth in Gems & Jewellery industry would be largely contributed by the
development of large retailers / brands. Established brands are guiding the organised market and are
opening opportunities to grow. Increasing penetration of organised players provide variety in terms of
products and designs. Online sale is expected to account for 1-2% of the fine jewellery segment soon.

Industry Outlook

The Government of India has viewed the sector as a thrust area for export promotion, considering its
tremendous contribution and growth potential. The Government has undertaken various measures
recently to promote investment and upgrade technology and skills to promote ‘Brand India’ in the
international market. The Government has permitted 100% FDI in the sector under the automatic route,
wherein no prior approval from the Reserve Bank or Government of India, is required.

Having recently signed trade agreements with UAE, India is poised to gain referential access for gem
and jewellery products in these important growth markets. Another key global outreach initiative is
GJEPC’s first-ever in-country International Gem & Jewellery Show (IGJS), an exclusive show for
international buyers in Jaipur. And with several new exciting projects in the pipeline, the Council’s
untiring efforts will hopefully usher in another golden era of global fascination with India-made
jewellery.

In India, gold jewellery personifies a deep emotional quotient and is considered much auspicious. Now,
the jewellery purchase is not only limited to weddings and festivals. With growing Westernization and
increasing disposable income, the demand for fashion jewellery in precious metal and precious stones
is growing, too. Also, Women being primary consumers of jewellery, their increasing entry into the
workforce and disposable income would drive demand.

The rise in urbanization has resulted in changing consumer behavior related to accessories, switching
from wearing more pieces of jewelry to keeping it minimal and sophisticated while maintaining the style
statement. Such evolving factors have led to a substantial demand for single-stoned stud earrings,
pendants, and rings.

The gems and jewelry market is expected to register a CAGR of 5.2% during the forecast period, over
the next 5 years (2022-27).

The increase in cross-cultural designs is one of the latest trends gaining popularity in the gems and
jewelry market. The demand for jewelry inspired by Italian, European, and Egyptian cultures is expected
to drive the market studied over the forecast period.
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Domestic Jewellery Industry updates demand:

India is the most preferred country in terms of gems and jewellery export. The Indian Gems and
jewellery sector is one of the largest in the world, contributing around 29% to the global jewellery
consumption and 7% to the country’s GDP.

» The sector employs over 4.64 million employees and is home to over 3,00,000 gems and
jewellery players. India is the world’s second-largest gold consumer and the world’s largest
diamond cutting and polishing centre.

India is the world’s second largest gold consumer.

> India’s gems and jewellery exports reached US$ 39.14 billion in 2021-22, a 54.13% rise from the

previous year. In FY22, cut and polished diamonds accounted for the highest share of exports

(62.42%), followed by gold jewellery (23.57%) and silver jewellery (6.95%).

In April 2022, India’s overall gems and jewellery exports was at US$ 3.23 billion.

> In April 2021, India imported gems & jewellery worth US$ 1.97 billion. According to the Gem
and Jewellery Export Promotion Council, gold bar imports stood at US$ 1,372 million and Gold
jewellery stood at US$ 166.75 million between April-October 2021. India’s gold demand stood
at 797.30 tonnes in 2021 and is expected to be in a range of 800-850 tonnes by 2022.

> In the fourth quarter of 2021, demand for gold rose by 93% over the same period a year ago to
265 tonnes. The second quarter of 2021 has been better for businesses as establishments were
better prepared for lockdowns compared with 2020. Total jewellery demand in terms of volume
increased by 25% YoY to 55 tonnes in the second quarter of 2021. Revised SEZ act is also
expected to boost exports of gems and jewellery.

> The Government of India is aiming at US$ 70 billion in jewellery export in the next five years
(until 2025), up from US$ 35 billion in 2020.

» India has 10 special economic zones (SEZ) for gems & jewellery. These zones have more than
500 manufacturing units, which contribute 30% to the country’s total exports.

» According to a recent report by the World Gold Council (WGC), India will be the fourth-largest
gold recycling country in 2021, recycling 75 tonnes, or 6.5% of all gold recycled globally.
According to the WGC report, 11% of India's gold supply originated from 'old gold' during the
last five years, driven by changes in the gold price, future gold price forecasts, and the wider

Y

Y

economic outlook.
Source: References - Various industry and media reports and websites including GJEPC, CRISIL, CARE, DIPP, IBEF, internet etc.

COMPANY’S STRUCTURE

Your Company is engaged in the manufacturing and sale of silver jewellery, gold jewellery as well as
plain and trading of Silver Articles. The Company launched two brands by the name “Kuhjohl” and
“Sincere” for semi-precious and precious stones studded in gold and silver.

It's been a tough year for all. The management is planning to move forward in this business of Gold,
silver and jewellery and other various steps to take forward the business of the Company at greater
heights. However, the COVID-19 was an unprecedented situation that disrupted the Indian gems and
jewellery industry, like other industries world over, pushing its boundaries of resilience. But, with the
global economy gradually turning around again and gradually opening for business, the industry got the
required encouragement to grow further.

It was accepted by the Indian industry that with the pandemic, which had overtaken the global business
scenario, things will never be the same again. So, to bring back the industry to working mode again, the
workforce is brought back.
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As per the Quality control order called the Hallmarking of Gold Jewellery and Gold Artefacts Order,
2020, as amended, for mandatory hallmarking of gold jewellery/artefacts, issued by the Ministry of
Consumer Affairs, Food and Public Distribution on 15 January, 2020, every jeweller who wants to
sell hallmarked jewellery with effect from 16th June, 2021, has to obtain a registration from Bureau of
Indian Standards. Mandatory hallmarking will ensure the purity of Gold and hence, transparency can be
maintained.

Accordingly, Our Company Orosil Smiths India Limited registered its Hallmark named as “OR0O” under
Bureau of Indian Standards having registration no. 8890028608 and is now eligible to sell the
hallmarked jewellery under the same hallmark.

Also, the Company expanded its business in Textile area by altering its Memorandum of Association its
annual general meeting held on 30th September, 2019. The management However, the management is
still looking into potential opportunities to commence business in this sector. The Company has also
registered its Trademark “mingALL” under class 25 for trading of Apparels, Footwear and Headgear.

A. OPPORTUNITY AND THREATS

The gems and jewelry market is highly competitive with the presence of key players. Key players are
focusing on online distribution channels for the online marketing and branding of their products to
expand their geographical reach and increase their customer base. Leading manufacturers in the gems
and jewelry market are focusing on leveraging the opportunities posed by the emerging markets of Asia-
Pacific, like China and India, to expand their revenue base because of the rising income levels and their
religious traditions, as they consider giving jewelry ornaments as auspicious. The key brands are
embarking on innovation and new product developments infused with the latest technology to provide
the luxury feeling and perfect craftsmanship to their product offerings.

Opportunities

Growing Industry: In the coming years, growth in gems and jewellery sector would be largely
contributed by the development of large retailers/brands. Established brands are guiding the organized
market and are opening opportunities to grow. Increasing penetration of organized players provides
variety in terms of products and designs. India has well established capabilities in manufacturing
handmade jewellery and traditional as well as modern designs because of low cost skilled labor.

As per Capita Income has increased, the demand for jewellery was also increased, as jewellery is treated
as a symbol of status. Customized service gives a unique identity to the Company distinct from other
players.

Increased Government Support & Policy: The Government has permitted 100% FDI in the sector
under the automatic route, wherein the foreign investor or the Indian company do not require any prior
approval from the Reserve Bank or Government of India. The Government has made hallmarking
mandatory for gold jewellery and artefacts.

The Government has reduced custom duty on cut and polished diamond and colored gemstones from
7.5% to 5% and NIL. Presenting the Budget for 2022-23 in the Lok Sabha, Mrs. Sitharaman also
announced that the government will facilitate export of jewellery through e-commerce for which it will
implement a "simplified regulatory framework" this year. Also, the Gem and Jewellery Export Promotion
Council (GJEPC) undertakes direct promotional activities, including joint participation in international
jewellery shows, sending and hosting trade delegations, and sustained image-building exercises.

Secure investment: Gold is considered as one of the best performing and most stable assets across the
globe, providing high returns over a long period of time.
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E-Commerce: Rapid internet penetration and availability of multiple online platforms has expanded
the presence of e-commerce in India. Online jewellery buying has gained immense popularity and have
discovered a novel way to reach a wider public, particularly in the pandemic-related disruptions and
work-from-home era, supported by the use of technology, flexible payment methods, and easy returns
policies. Online sales are expected to increase by 2022-23. Also, Your Company has wide range of
products to offer to its customers and it is providing the easy access through its website.

Threats:

Frequent change in Trends and Customer Preferences: The Gems and Jewellery sector is witnessing
changes in consumer preferences due to adoption of western lifestyle. Jewellery being a vital fashion
and lifestyle statement, demands the players to be more agile, and responsive to the constantly evolving
trends and consumer preferences.

Unpredicted price movements and its impact on profit margin: The prices of the precious metals
are highly fluctuating, which in turns lead to unpredictable profit margin on products.

Regulatory Framework: Changes in regulation and stringent compliance may cause burden.

Liquidity Crisis: Due to COVID-19, the liquidity crisis was very high due to lower sales and high
operating expenses and the working capital cycle was badly affected.

Domination of Un-organized sector in Jewellery Industry: The un-organized sector dominates the
gems and jewellery industry in India and affects the profit margins drastically. These players are mostly
family jewellers having strong and long-standing relationship with middle-class consumers.

However, the COVID-19 pandemic, the business of the Company has been impacted. The Company is not
able to fetch the work orders and requirements of the customers because of unavailability of resources,
resulting which the Company is not able to do business properly during this period.

Jewellery consumption in India is influenced by region, income, and cultural beliefs, and it differs widely
across states. Customer service expectation also varies from one region to other.

The Company in order to identify and mitigate risks to minimize its impact on business, ensures that
prudent risk management practices are followed during the decision-making process. Moreover, any
slowdown in the economic growth in India could cause the business of the Company to suffer. The
growth of industrial production has been variable.

Your Company is looking forward to the new opportunities in the Gems & Jewellery and Textile Sector
to expand and diversify the business into new areas and looking for a bright future of the Company,
subject to the stability of the Conditions.

B. SEGMENT -WISE OR PRODUCT WISE PERFORMANCE

The Company operates in only single segment. The Company is operating in two brands by the name
“Kuhjohl” and “Sincere” for semi-precious and precious stones studded in gold and silver.

Currently, the Company operating in one segment only and has not yet started its operations in Textile
Sector. However, the management was looking for the potential opportunity to grow in this segment.
Now, we planned to start the business in this area and for the same purpose the Company has registered
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a Trademark named “mingALL” for trading of Apparels, Footwear and Headgear. Also, the Company is
venturing to provide an online web-store to the new entrant and designers to promote their designs and
to showcase their skills and talent, in order to bring them closer to their potential customers, subject to
keeping in view the effects of Covid-19 pandemic.

C. RISKS AND CONCERNS

The fluctuation in prices of the precious metals, long operating cycle, working capital requirements,
difficulties of securing retail store locations are the matter of concern for the Company. Further, various
restrictions imposed by the Government in respect to the pandemic, the operations of the Company also
closed substantially, resulting into adverse effect on the business. Moreover, slowdown in the economic
growth in India could cause the business of the Company to suffer.

The Company in order to identify and mitigate risks to minimize its impact on business, ensures that
prudent risk management practices are followed during the decision-making process. The Company
expects to make full use of the opportunities available to it, however, the challenges are inevitable in
any industry. Your company is talking all precautions to offset the associated risks.

D. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Your Company has maintained a proper and adequate system of internal controls. This ensures that all
Assets of the Company 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. Based on the assessment carried out by Internal Auditor
and the evaluation of the results of the assessment, the Board of Directors are of the opinion that the
Company has adequate internal controls over financial reporting that are operating effectively as of
March 31, 2022.

Your Company’s internal control systems do commensurate with the nature and size of its business
operations. The Company’s Policy and process corrections are undertaken based on inputs from the
internal auditors.

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 which is X93.73 Lakhs (Previous Year: ¥49.93 Lakhs). Profit after Tax (PAT) has been a loss
of X19.35 Lakhs as compared to a loss of ¥40.43 Lakhs in previous year. The Company has no Bank
Borrowings.

The Directors are making efforts to enhance the business activities and can only hope to regain the
business activities in future when situation became stable. But we expect business loss to reduce, though

it is too early to forecast the situation.

Details of any change in Return on Net Worth as compared to the immediately previous financial year:

Particulars FY2022 (X) FY2021 (X)

Paid-up Share Capital 52,200,000 52,200,000
Other Equity (28,579,154) (26,528,310)
Net Worth 23,620,846 25,671,690
Profit after Tax (1,935,866) (4,042,909)
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Particulars FY FY % Change from | Reason for change
2021-22 | 2020-21 previous year

Debtors Turnover Ratio NA NA NA The Company has no receivables as
at March 31, 2022.

Inventory Turnover 0.73 0.26 182% Due to increase in sales.

Ratio (in times)

Interest Coverage Ratio NA NA NA The Company has no Interest
Expenses.

Current Ratio (in times) 5.27 13.12 -59.8% Due to increase in Current Liabilities
(i.e. Short Term Borrowings).

Debt-Equity Ratio NA NA NA As the Company has no outside Debt
from any Bank or Financial
Institution.

Operating Profit Margin | (16.90) (45.86) (63) Due to decline in loss. As the

(%) Company’s sales and other income

Net Profit Margin (%) (22) (71) (69) increased during the FY2021-22 as

Return on Net Worth | (8.19) (15.75) (48) compared to previous fiscal year.

(%)

F. MATERIAL DEVELOPMENT IN HUMAN RESOURCES

There have been no material developments in Human Resource and Industrial Relations front during
the FY22. Given the nature of business your Company is engaged in; it does not require Human
Resources at a large level. As on March 31, 2022 the Company had seven (7) full time employees. The
Company has engaged service of Consultants on contractual basis during the year 2021-22, as and when
required. The industrial relations within the Company have remained harmonious throughout the year.

The Company acknowledges that its employees are its principal asset and believes in building a strong
performance and competency driven culture amongst its employees with greater sense of accountability
and responsibility.

Adapting work culture to suit the dynamic balancing of people requirements and employee needs is an
ongoing process. During the spread and continuance of Covid-19 keeping in view the safety of its
employees, the Company adopted work from home policy to the extent possible.

The Board of Directors of your company would like to place on record their sincere appreciation for the
efforts and contribution made by all the employees of the Company in the challenging environment.

CAUTIONARY STATEMENT:

Certain Statements in the Management Discussion & Analysis Report describing the Company’s view about the
industry, expectations, objectives, etc. may be ‘forward looking statements’ within the meaning of applicable laws and
regulations. Actual results may differ from those expressed or implied. Factors like changes in government
regulations, tax laws and other factors such as industrial relations and economic developments or like current
pandemic COVID-19, etc. may further influence the Company’s operations.

References - Various industry reports and websites including GJEPC, CRISIL, CARE, DIPP, IBEF, internet
etc.
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10) (i) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015)

To

The Members,

OROSIL SMITHS INDIA LIMITED
Hemkunt Chambers, Flat No. 620 89,
Nehru Place-110019, New Delhi

We have examined the relevant registers, records, forms, returns and disclosures received from the
Directors of Orosil Smiths India Limited having CIN L74110DL1994PLC059341 and having registered
office at Hemkunt Chambers, Flat No. 620 89, Nehru Place-110019, New Delhi and (hereinafter referred
to as ‘the Company’), produced before us by the Company for the purpose of issuing this Certificate, in
accordance with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Directors
Identification Number (DIN) status at the portal (www.mca.gov.in) as considered necessary and
explanations furnished to me-/ us by the Company & its officers, We certify that none of the directors on
the board of Orosil Smiths India Limited as stated below for the Financial Year ending on 31st March,
2022 have been debarred or disqualified from being appointed or continuing as Directors of companies
by the Securities and Exchange Board of India, Ministry of Corporate Affairs or any such statutory
authority.

Sr. Name of Director DIN Date of appointment | Disqualified Deactivation
No. in Company under Section | of DIN Due
164 of the | to Non-
Companies Act, | Filing of
2013 DIR-3 KYC
1 BHUSHAN KUMAR | 00003629 01/06/1994 N.A N.A
NARULA
2 RITA NARULA 00006096 01/06/1994 N.A N.A
3 VINIT AGGARWAL 00539344 30/04/2015 N.A N.A
4 KARAN SURI 01193500 09/11/2016 N.A N.A
5 BHAVANA 05260084 28/05/2012 N.A N.A
SAMPATH KUMAR

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the
responsibility of the management of the Company. Our responsibility is to express an opinion on these
based on our verification. This certificate is neither an assurance as to the future viability of the
Company nor of the efficiency or effectiveness with which the management has conducted the affairs of
the Company.

Thanking You
For Kanchan Gupta & Associates
Company Secretaries

Sd/-

Kanchan Gupta

ACS 45470,

COP No. 19810

UDIN: A045470D000908411
Date: 03.09.2022
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COMPLIANCE CERTIFICATE
[IN RESPECT OF FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022]

To

The Board of Directors,

Orosil Smiths India Limited,
CIN: L74110DL1994PLC059341
Hemkunt Chambers, Flat No. 620,
89, Nehru Palace,

New Delhi - 110019

We hereby certify that:

A. We have reviewed the financial statements and the cash flow statement for the year ended on

D.

the March 31, 2022 and that to the best of our knowledge and belief:

(1) these statements do not contain any materially untrue statement or omit any material fact
or contain statements that might be misleading;

(2) these statements together present a true and fair view of the Company's affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

There are, to the best of our knowledge and belief, no transactions entered into by the Company
during the year which are fraudulent, illegal or violative of the Company's Code of Conduct.

We accept responsibility for establishing and maintaining internal controls for financial
reporting and that we have evaluated the effectiveness of the internal control systems of the
Company pertaining to financial reporting, and we have disclosed to the Auditors and the Audit
Committee, deficiencies in the design or operation of such internal controls, if any, of which we
are aware and the steps we have taken or propose to take to rectify these deficiencies.

We have indicated to the Auditors and the Audit Committee:

(1) there were no significant changes in internal control over financial reporting during the
year ended March 31, 2022;

(2) the changes, if any, in accounting policies during the year ended March 31, 2022, and the
same have been disclosed in the notes to the financial statements; and

(3) there were no instances of significant fraud of which we have become aware and the
involvement therein, of the management or an employee having a significant role in the
Company's internal control system over financial reporting.

Sd/- Sd/-

BK Narula Chandar Prakash
(Chairman & Managing Director) (Chief