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NOTICE

NOTICE is hereby given that the 14 (Fourteenth) Annual General Meeting of M/s O.P.
Chains Limited shall be held on Tuesday, 20* day of September, 2015 at 11.00 AM. at

Temptation, B-87,Central Bank Road, Kamla Nagar Agra, Uttar Pradesh to transact the
following business::-

ORDINARY BUSINESS:

To receive, consider and adopt the Financial Statements of the Company for the
year ended 31.03.2015 including audited Balance Sheet as at 31.03.2015 and the
Statement of Profit and Loss for the year ended on that date and the Reports of
the Board of Directors and Auditors thereon.

To appoint Mr. Satish Kumar Goyal (holding DIMN 00095295), who retires by
rotation and being eligible offers himself for re-appointment.

3. To ratify the sppointment of M/s BPN & Company, Chartered Accountants (ICAIL

Registration No.013887C) as statutory auditors of the Company and fix their
remuneration.

SPECIAL BUSINESS:

. To coreider and, if thought fit, to pass with or without modification, the following

resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to Section 197 and other applicable provisions , if
any, of the companies act 2013 read with part 11 of schedule V of the companies
act, 2013 as amended from time to time the remuneration of Mr. Ashok kumar
Goyal Whole time director of the company (holding DIN DO095313) be reduced
from Rs 100,000 pom to Rs 2500 p.m as approved by the remuneration
committee with effect from April 1, 2015.7
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3. To consider and, if thought fit, to pass with or without modification, the following
resolution as an Ordinary Resolution:

"RESOLVED THAT, pursuant to Section 197 and other applicable provisions , if
any, of the companies act 2013 read with part [l of schedule V of the companies act
2013 as amended from time to time the remuneration of Mr. Om Prakash Agarwal
Managing director of the company (holding DIN 00095300} be reduced from Rs
LOOO pom to Rs 25,000 pom as approved by the remuneration committee with
effect from Apnl 1, 2015."

6. To consider and, if thought fit, to pass with or without medification, the following
resnlution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to Section 197 and other applicable provisions , if
any, of the companies act 2013 read with part Il of schedule V of the companies act
2013 as amended from time to time the remuneration of Mr. Satish kumar Goyal
Whole time Director director of the company (holding DIN 00085295) be reduced

from Rs 100,000 p.m to Rs 25,000 p.m as approved by the remuneration committee
with effect from April 1, 2015.

Place: Agra By Crrder OF The Board
Drabe: 29-08-2015 For OLP. Chains Limit

gﬁa

Ashok Kumar Goyal
Director
DIN: 00095313
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IMBORTAMNT NOTES:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets out details

relating to Special Business at the meeting, is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND WOTE AT THE MEETING I5 ENTITLED TO AFPOINT A PROXY/

PROKIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF, SUCH A PROXY/ PROXIES HEED NOT BE &
MEMBER OF THE COMPANY. A person can act as proxy on behalf of members nat exceading fifty (50} and
hotding in the aggregate not more than ten percent of the total share capital of the Company. The
instrument of Proxy in order to be effective, should be deposited at the Registered Office of the Company,
duly completed and signed, not bess than 48 hours before the commencement of the meeting. A Proxy
form Is sent herewith. Proxkes submitted on behatf of the companies must be supported by an appropriate
resolution a5 applicable,

The Independent Directors have furnished the requisite declarations for thelr appeintment as per Saction
14915} of the Comipanies Act, 2013,

Electronic copy of the Annual Report for 2015 is being sent to all the members whose email IDs are
registered with the Company/Tepaository Participants{s) for communication purposes wnless any member
has requested for a hard copy o the samae.,

Members may also note that the Notice of the 14™ Annual General Meeting and the Annual Regort for
2015 will also be available on the Company's website nsltd.com for their download, The
physical copies of the aforesaid documer.ts will also be available at the Company’s Registered Office in
Agra for inspection during normal business hours on working days. Even after registering for e-
communication, members are entitied to receive such communication in physical form, wpon making a
request for the same, by post free of cost. For any communication, the shareholders may also send

requests to the Company's email i CSEopChe sitd Com.

Al documents referred to in the accompanying Notice and the Explanatory Statement shall be open for
inspection at the Registered Office of the Company during normal business hours [9.00 am to 5.00 pm] on
all working days except Monday, up to and including the date of the Annual General Meeting of the
Company.
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EXPLANATORY STATEMENT

{Pursuant To Section 102 Oof The Companies Act, 20r13)

ITEMNO 4,5 AND B

The Board of directors have decided to minimize the fixed expenses and
maximize the profits of the company therefore the remuneration of the
directors have been reduced from Rs. 1,00,000 p.m to Rs. 25000 p.m in the
better interest of the company.

Place: Agra By Order Of The Board
Date; 29-08-2015 For O.P. Chains Limited
| |
5%; "\/"'“N‘fw./”‘!—"J
- |
Ashok Kumar Coyal
Director

DIN: 00095313
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To,

(). P. Chains Limited
816 A, Seth Gali, Agra
Uttar Pradesh-282003

Updation of Shareholder Information

1/ We request you to record the following information against my / our Folio No.-

General Information:

Folio Mo.:

Mame of the first named Shareholder;

PAN: *

CIN / Registration No.: *
{applicable to Gorporate Shareholders)

Tel No. with 57D Cede:

Mebile No.:

Ernail Id:

*Self attested copy of the document(s) enclosed

Bank Dotails:

IFSC:
(11 digit)

MICR:
| (9 digit)

Bank Adc Type:

Bank A/c Mo ™

Mame of the Bank::

Bank Branch Address:
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* & blank cancelled cheque is enclosed to enable verification of bank details.

| | We hereby declare that the particulars given above are correct and completa. If the
ransaction is delayed because of incomplate or incorrect information, | / we would not
hold the Company / RTA responsible. 11 We undertake to inform any subsequent
changes in the above particulars as and when the changes lake place. | | We understand
that the above details shall be maintained till | [ we hold the sacuritics under the above
mentioned Folio No. | peneficiary account.

Place: Agra
Date: 29/08/2015 Signature of Sole | First holder
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Directors’ report to the Shareholders

The directors have pleasure in presenting the fourteenth annual report and the audited accounts for
the vear ended 315t March 2015,

1. COMPANY PERFORMANCE

Dring the year under review, the turover of the Company is Rs. 258.35 Crores in comparison
with the last years 259.17 Crores. The profit after tax of the company is Rs 19.39 Lacs Despite
high inflationary and cost pressures throughout the year, company capitalized on every
available opportunity and undertook strategic initatives coupled with to exploit the full
industry potential, besides making efforts towards cost reduction and improved efficiency which

enable the company to grow reasonably well,

In Continuation of Its Efforts Towards Offering Innovative, More Effective And Value Added
Products To The Consumers For Providing Them With Value For Money. Company Continued
Providing Traditional And Modern Jwellery to The Consumers And Public At Large.

DIVIDFND

Your Directors have not recommended any dividend on equity shares for the year under review.

As mentioned earlier, the directors are not recommending any dividend for the year under review.

TRAMSFER TO RESERVES

The Company has transferred 28.37 Lacs to reserves for the year.

OPERATIONS AND BUSINESS PERFORMANCE

Kindly refer to Management Discussion and Analysis and Corporate Governance, which for part
of this report.
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CORPORATE GOVERNANCE

Company is committed ta focus on good Corperate Governance in line with emerging Local and
Clobal Standards. Company understands and respects its fidudary role in the corporate world
.d besides adhering to the prescribed corporale practices, it voluntarily governs itsell as per the
highest standards of corporate governance. Strong governance practices has earned for it
recognition and has strengthened its bond of trust not only with the stakeholders but with the
society at large.

The compliance Report on Corporate GOVernance and a certificate from Auditors of the
Company regarding compliance of the conditions of Corporate Governance, a3 stipulated under
Clause 49 of the Listing Agreement with the Stock Exchanges, is attached as ‘Annexure 1' and

forms park of this peport.

Certificate of the CEQ/CFL, inter alia, confirming the correctness of the financial statements,
compliance with Company's Code of Conduct, adequacy of the Internal Control measures and
reporting of matters to the Audit Committee in terms of Clause 49 of the Listing Agreement with
the Stock Exchanges, is attached in the corporate governance Report and forms part of this

repork.

DIRECTORS

As per Section 152 of the Companies Act,2013 and Mr. Satish Kumar Goyal Directo. of the
Company will retire by rotation at the Annual General Meeting, and being eligible, offer himmself

for re-appointment.

BOARD EVALUATION

The board of directors has carried out an annual evaluation of its own performance, Board
committees and individual dirctors pursuant to the provisions of the Act and the corporate
governance requirements as prescribed by Securities and Exchange Board of India (“SEBIT)
under Clause 49 of the Listing Agreements (*Clause 497).

The performance ~F the Board was evaluated by the Board after secking inputs from all the
directors on the basi s of the criteria such as the Board composition andl structure, effectiveness of
board processes, information and functiomng, 1¢.
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The performance of the commitiees was evaluated by the board after seeking inputs from the
committee members on the basis of the criteria such as the composition of committees,
effectiveness of committee meetings, etc.

The Board and the Nomination and Remuneration Committee (“NRC") reviewed the performance
of the individual directors on the basis of the criteria such as the contribution of the individual
director to the Board and committee meetings like preparedness on the issues o be discussed,
meaningful and constructive contribution and inputs in meetings, etc. In addition, the Chairman
was also evaluated on the key aspects of his role.

In a separate meeting of independent Directors, performance of non-independent directors,
performance of the board as a whole and performance of the Chairman was evaluated, taking into
account the views of executive directors and non-executive directors, The same was discussed in
the board meeting that followed the meeting of the independent Directors, at which the
performance of the Board, its commitiees and individual directors was also discussed.

Directors’ Responsibility Statement

Pursuant to Section 134(5) of the Companies Act, 2013, the board of dircctors, 1o the best of their
knowledge and ability, confirm that:—

i, that in the preparation of annual accounts for the financial year ended 31st March 20135, the
applicable Accounting Standdards had been followed and that there were no material departures;

iii. that the directors had selected such accounting policies and applied them consistently and made
judgments and estimates that were reasonable and prudent so as to give a true and fair view of the
ctate of affairs of the Company at the end of the financial year and of the profit of the Company
for the vear under review;

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

iv. that the directors had prepared the accounts for the financial year ended 31st March 2015 on 2
"going concemn hasis."

Statutory Auwli'srs

Pursuant to the provisions of section 139 of the companies act 2013 and rules framed thereunder
Mis BPM & Company, Chantered Accountants, who were appointed as statutory auditors of the
Company, from the conclusion of the last annual general meeting held on Monday 30™ August
2014 till the conclusion of this annual general 1 weeting subject to ratification of their appointment
at every AGH.
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The Company has obtained necessary certificate under Section 14lof the Act 2013 from the
auditor conveying their eligibility for the above appointment. The audit committee and board
reviewed their eligibility criteria, as laid down under Scction 141 of the Act 2013 and
recommended their appointment as auditors for the aforesaid period.

SECRETARIAL AUDITORS

As required under Section 204 of the Act 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014, the Company is required to appoint a
Secretarial Auditor for auditing the secretarial and related records of the Company and to provide
a report in this regard for this Purpose M/s N.K. Rastogi & Associates was appointed a3 the
secretarial auditor of the company.

CORPFORATE GOVERNANCE

Company is committed to focus on good Corporate Covernance in line with emerging Local and
Global Standards. Company understands and respects its fiduciary role in the corporate world
and besides adhering to the preseribed corporate practices, it voluntarily governs itself as per the
highest standards of corporate governance. Strong governance practices has earned for it
recognition and has strengthened its bond of trust not only with the stakeholders but with the
society at large.

The compliance Report on Corporate Governance and a certificate from Auditors of the:
Company regarding compliance of the conditions of Corporate Governance, as stipulated under
Clause 49 of the Listing Agreement with the Stock Exchanges, is attached as “Annexure 1° and
forms part of this report.

Cortificate of the CEQUCFO, inter alia, confirming the correctness of the financial staterments,
compliance with Company’s Code of Conduct, adequacy of the Internal Control measures and
reporting of matters to the Audit Committee in terms of Clause 49 of the Listing Agreement with
the Stock Exchanges, is attached in the corporate governance Report and forms part of this
report,

RISK MANAGEMENT

The Board of the Company has evaluated a risk management and monitor the risk management
plan for the Company. The audit committee has additional oversight in the area of financial risks
and ontrols. Major risks identified by the businesses and functions are systematically addressed
through mitigating actions on a continuing basis.
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The development and implementation of risk management policy has been covered in the
management discussion and analysis, which forms part of this report.

INTERMAL CONTROL 5YSTEM

The Company has a well placed, proper and adequate internal control system, which ensures
that all azsets are ial'eguarded aned protected and that the transactions are authorised, recorded

and reported correctly, The Company's internal control system comprises audit and compliance
by in-house Internal Audit Division, supplemented by internal audit checks, The Company has
alse appointed an internal auditors to monitor the internal control syatem. M/s Ambika Prasad
Sharma has been appointed as internal auditors of the company.

Independence of the audit and compliance is ensured by direct reporting of Internal Awudit
Dhivision to the Audit Commitiee of the Board.

FIXED DEPOSITS

During the year under review, the Company has not accepted any fixed deposits from the
public, and as on March 31, 2015 the Company had no unclaimed deposits or interest thereon
due to any depositor.

MATURE OF BUSINESS

There has been no change in the nature of business of the Company during the year,

PARTICULARS OF EMPLOYEES

In terms of the provisions of section 217(2A) of the Companies Act, 1956 read with Companies
{Particulars of Employees) Ru es, 1975, there is no employee drawing remuneration above the
limits set under section 217(2A) of the Companies Act, 1956.
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ENERGY CONSERVATION, TECHNOLOGY ABSORPTIONAND FOREIGN EXCHANGE
EARNING AND OUTGO.

Information regarding Energy Conservation, Technology absorption and Foreign Exchange
earnings and outgoe as per Section 217(i)e) of the Companies Act, 1956 read with the companies |
Disclosure of Particulars in the report of Board of Direction } Rule 1988, are given under:

{a) Energy Conservation
Fnergy consumed during the year does not constitute a significant amount Foreign
Exchange Earnings and Out Go
Export Sales of Rs. Mil/-
Out Go MIL

OPERATIONS REVIEW

For detailed operational review kindly refer to Management Discussion and Analysis ad the

Report on Corporate Governance, which forms part of this Annual Report

MANAGEMENT DISCUSSION AND ANALYSIS

The Management Discussion and Analysis of financial condibion including the result of operations
of the Company for the year under review, as required under clause 49 of the listing agreement
with the stock exchanges, is given as a separate statement in Annual Report.

INDUSTRIAL RELATIONS

The Company maintained healthy, cordial and harmonious industrial relations at all
levels. The enthusiasm and unstinting efforts of employees have enabled the Company
to maintain efficiency 1 n the industry. It has ta ken various steps to improve productivity
across organization,

ACKNOWLEDGMENT

We thank our customers, vendors, investors and bankers for their continued support
during the year. We place on record our appreciation of the contribution made by the
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employees at all levels. Our consistent growth was made possible by their hard work,
solidarity, co-operation, and support.

We thank the Covernment of India, Ministry of Commerce &Industry, Ministry of
Corporate Affairs, Ministry of Finance, Department of Economic Affairs, Customs &
Fxcise Departments, Income Tax Department, Reserve Bank of India, BSE, NSE, NSDL,
CDSL and various bankers, various State Governments and other Government Agencies
tor their support, and look forward to their continued support in the future.

PLACE: Agra For and on behalf of the Board
DATE: 29-08-2015 Q. P, Chains Limited
(Om PrakashAgarwal) -

Managing Director
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REPORT ON CORPORATE GOVERNANCE

Corporate governance refers broadly to the rules, processes, or laws by which businesses
are operated, regulated, and controlled. Awell-defined and enforced corporate
governance provides a structure that works for the benefit of evervone concerned by
ensuringthat the enterprise adheres to accepted ethical standards and best practices as
well as to formal laws.

O.F. Chains Limitedis committed to run its business in a legal, ethical and transparent
manner with dedicabion that originates from the very topand permeate throughout the
organization. Besides adhering to the prescribed corporate practices as per clause 49 of
the Listing Agreement, it voluntarily governs itself as per highest ethical and responsible
standard of business. This chapter, along with the chapters on Management Discussion
and Analysis, reports Company’s compliance with Clause 49 of Listing Agreement,

(Q.F. Chains Limited Ltd believes in managing business ethically and in a
transparentmanner with the profit objective balanced by long term value equitably for
all stakeholders. Stakeholders would include everyoneranging from the board of
directors, management, shareholders to customers, employees and society at large.

The composition and the category of Directors on the Board of the Company as on

March 31, 2015 were as under:

| Name of Director | Category | Designation
Mr. Om PrakashAgarwal Executive Director Whaole Time Director
Mr. Ashok Kumar Goyal | Promoter & Executive Managing Director
Mr. Satish Kumar Goval ; Executive Director Whaole time director
| Mrs. Astha Sharma Non-Executive Director Independent Director
Mr. Rajesh Kumar Gupta Non-Executive Director Independent Director 3

Mr. AmolDoneria Non-Executive Director Independent Lirector

— e — — e —.
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COMPANY'S PHILOSOPHY ON CODE ON CORPORATE GOVERNANCE

Company's philosophy is to constantly achieve business excellence and optimize long
term value through ethical business conduct. Being a value driven organizalion the
Company envisages attainment of the highest level of transparency, accountability and
equily in all facets of its operations including everyone it works with.

The corporate governance structure in the Company ensures that its Board of Directors
is well informed and well equipped to fulfill its overall responsibility by way of
providing strategic ditection to the senior management, employees, etc, which is needed
ko meet the aspirations of all stakeholders, including societal expectations. It's initiatives
towards adhering to highest standards of governance include: professionalization of the
Board; fair and transparent processes and reporting systems; and going beyond the
mandated Corporate Governance Code requirements of SEBL oeing a value driven
organization the Company envisages attamment of the highest level of transparendcy,
accountability and equity in all facets of its operations including everyone it works with,
the community it is in touch with and the environment it has an impact on.

Board Of Directors
L Composition & Category

The Board of the Company at present consists of Six Directors, Besides Chairman
who is an Executive Promoter Director, Two Executive promoter Directors amel
three non executive directors. The composition of the Board is in conformity with
Clause 49 of the Listing Agreement, laying down an optimum combination of
Executive and Non-Executive Directors, with not less than 50 per cent of the
Board comprising of Non-Executive Directors, and at least one-half comprising of

Independent Directors for a Board chaired by Execulive Promoter Director.
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I.  Number of Board Meetings held

The Company has held at least one meeling in every Three months and the
maximum time gap between any two Board meetings was not more than four
Months. None of the Directors of the Company was a member of more than ten
committees or the Chairman of more than five committees across all the
companies in which he is a Director.

Board Agenda

Meetings are governed by a structured agenda. All agenda items are backed by
comprehensive background information to enable the Board to take informed decisions.
The Board Members are presented in advance with the detailed agenda in respect of all
Board meetings.

Availability of information to Board members

The Board has unfettered and complete access to any information within the Company.
and to any of our employees.

At Board meetings, managers who can provide additional insights into the items being,
discussed are invited. Regular updates provided to the Board inglude:

* Annual operating plans and budgets, capital budgets and updates.

*» Quarterly results of our operating divisions or business segments.

« Minutes of meetings of all Committes of Board as well as circular resolutions passed
during the two Board Meeting,

» The Board minutes of the subsidiary companies

» Ceneral notices of interest received from directors

» Dividend data

» Information on recruitment and remuneration of senior officers just below the Board
level, including appointment or removal of the CFO and Company Secretary.

* Materially important litigations, show cause, demand, prosecution and penalty notices
= Fatal or serious accidents, dangerous occurrences, and material effluent or pollution
problems

» Any materially relevant defaults in financial obligations to and by us.

* Any issue that involves possible public or product liability claims of a substantial
nature

* Details of joint ventures, acquisitions of companies or collaboration agreements
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* Transactions that involve substantial payments toward goodwill, brand equity or
intellectual property

* Any significant development on the human resources aspect

* Sale of material nature of investments, subsidiaries and assets, which are not in the
normal course of business

= Details of foreign exchange exposure and the steps taken by the Management to limit
risks of adverse exchange rate movement

+ Non-compliance of any regulatory, statutory or listing requirements, as well as
shareholder services such as nonpayment of dividend and delays in share transfer

During the year ended 31 March 2015, 14 meetings of Board of Directors were held ie
on 02-06-2014, 27-06-2014, 30-07-2014, (4-08-2014, 30-09-2014, 25-10-2014,17-11-2014,20-
11-2014, 22-11-2014, 22-12-2014, 02-01-2015, 20-02-2015, 11-03-2015 1B8-03-2015 as against
the minimum requirement of four meetings. The attendance is as follows:

Mame of the Directora Category Attendance
Noof BM  Last AGM

Mr. Om PrakashAgarwal ED 14 Yes
Mr. Ashok Kumar Goyal MD 14 Yes
Mzr. Satish Kumar Goyal ED 14 Yes
Mr. Rajesh Kumar Gupta NED 08 No
Mrs. Astha Sharma NED 08 No
Mr. AmolDoneria NED 08 Mo

* CMD- Chairman cum Managing Director; ED—Executive Director, NED - Non-Executive
Marector, 1D = Independent Mon-Executive Director

Shareholding of Non Executive Directors

Mame of the Direckors Category Mo, of Shares bheld
Mr. Zatish Kumar Goyal ED B70400

Mr. Om PrakashAgarwal  MD 208100

Mr. Ashok Kumar Goyal ED E70400

Mr. Rajesh Kumar Gupta  NED 0

Mrs, Astha Sharma MED 1]

Mr. AmolDoneria MNED i
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Role of Board Members
Company has laid down a clear policy defining the structure and role of Board
members. The policy of the Company is to have an optimum combination of
executive and non executive promoter/ independent Directors. There is clear
demarcation of responsibility and authority amongst them.

Code Of Conduct

Commitment to ethical professional conduct is a must for every employee,
including Board members and senior management. The Code is intended to serve
as a basis for ethical decision-making in conduct of professional work. The Code
of Conduct enjoins that each individual in the organization must know and
respect existing laws, accept and provide appropriate professional views, and be
upright in his conduct and ~bserve corporate discipline. All Board members and
senior management personnel affirm compliance with the Code of Conduct
annually. A declaration signed by the Chief Executive Officer (CEO) to this effect
is enclosed at the end of this re port.

Board Membership Criteria
The selection of Board members is based on appropriate characteristics, skills and
experience. The skill profile of Indeperdent Board members is driven by the key
performance indicators defined by the Board, broadly based on:

+ Independent Corporate Governance
« Enhancing Shareholders’ Value

«Monitoring Performance and Development
» Legal Compliances

V1.

Remuneration paid to Directors

(Rs.)
Mame of Director Sitting Fees Salary & Perquisites Total
Satish Kumar Goyal 0 12,00,000/- 12,00,000/-
Ashok Kumar Goyal 0 12,00,000/- 12,00,000/-

Om Prakash Agarwal 0 12,00,000/- 12,00,000
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VIL  Information Supplied to the Board

The Board has complete access to all information with the Company. All Board
meetings are governed by a structured agenda which is backed by comprehensive
background information, The following information are regularly provided to the
Board, as part of the agenda papers at least 2 weeks in advance of the Board
meetings.

1. Detailed Business Review.
2. Annual and Quarterly financial results of the Company

3. Minutes of the meetings of the Audit Committee and other committees
of the Board.

4. Information on recruitment and remuneradon of senior officers just
below the lewvel of Board.

5. Materially important show cause, demand, prosecution notices and
penalty notices.

6. Any material default in financial obligations to and by the Company.
7. Non-compliance of any regulatory, statutory or listing requirements

VIII. Commiltees of the Board
The Company has three Board Level Committees
o Audit Committee
o Stakeholders/ Investors Relationship Committee
o Remuneration Committee

I. Audit Committee

The Audit Committee meets perindically to review reports of Statutory/
internal Auditors and discuss their findings and suggestions.

The committee comprises of Three Mon Executive Directors ie. Mr.
AmolDoneria, Mr. Rajesh Gupta and Mr. Ashok Kumar Goyal(Whole time
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director) The Audit Committee members have adequate financial and
accounting knowledge. The Audit Committee met Four times on 31-05-2014,
30-07-2014, 25-10-2014, 20-02-2015 during the financial Year 2014-2015. All the
members were present at the Audit Committee meetings.

The functions of the Audit Committee include the following:

1. Owersight of the company’s financial reporting process and the disclosure
of its financial information to ensure that the financial statement is correct,
sufficient and credible.

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

3. Approval of payment to statutory anditors for any other services rendered
by the statutory auditors.

4. Reviewing, with the management, the annual financial statements before
submission to the board for approval, with particular reference to:

Maiters required to be included in the Director’s Responsibility Statement

to be icluded in the Board's report in terms of section 134 of the

Companies Act, 2013,

o Changes, if any, in accounting policies and practices and reasons for the
saime

o Major accounting entries involving estimates based on the exercise of
judgment by management

o Significant adjustments made in the financial statements arising out of
audit findings

o Compliance with listing and other legal requirements relating to
financial statements

o Disclosure of any related party transactions

o Qualifications in the draft audit report.

5. Reviewing, with the management, the quarterly finan cial statements before
qubmission to the board for approval and reviewing, with the
management, the statement of uses / ~oplication of funds raised through
an issue (public issue, rights issue, preferential issue, etc.), the statement of
funds utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring
apency monitoring the utilisation of proceeds of a public or rights issue,
and making appropriate recommendations to the Board to take up steps in
this matter.
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6. Reviewing, with the management, performance of statutory and internal
auditors, and adequacy of the internal control systems.

7. Reviewing the adequacy of internal audit function, if any, including the
structure of the internal audit department, staffing and seniority of the
official heading the department, reporting structure coverage and
frequency of internal audit.

8. Discussion with internal auditors any significant findings and follow up
there on.

9. Heviewing the findings of any internal investigations by the internal
‘auditors into matters where there is suspected fraud or irregularity or a
failure of internal control systems of a material nature and reporting the
matter to the board.

10. Discussion with statutory auditors before the audit commences, about the
nature and scope of audit as vell as post-audit discussion to ascertain any
area of concern.

11. To look into the reasons jor substantial defaults in the payment to the
depositors, debenture holders, -hareholders (in case of non payment of
declared dividends) and creditors,

12. To review the functioning of the Whistle Blower mechanism, in case the
same is existing.

12A. Approval of appointment of CFO (ie., the whole-time Finance Director
or any otherperson heading the finance function or discharging that
function) after assessing thequalifications, experience & background, ete. of
the candidate,

13. Carrying out any other function as is mentioned in the terms of reference
of the Audit Committee.

The Audit Committee reviews the following information:

o Management discussion and analysis of financial condition and results
of operations;

o Statement of significant related party transactions submitted by
management;

o Letters of internal control weaknesses issued by the statutory auditors;
Internal audit reports relating to internal control weaknesses; and

o The appointment, removal and terms of remuneration of the Chief
internal auditor.



M|Page 2P CH!"LINS LMTED
XIV(14%) ANNUAL GENERAL MEETING

The Composition and details of Attendance during the year are as given

below:

Name Designation No of Meetings
Held Attended

Mr. AmolDoneria (Chairman) : 4 4

Mr. Rajesh Gupta {Member) 4 l

Mr. Ashok Kumar Goyal (Member}) 4 4

MED - MNon-Executive Director, 10 = Independent Non-Executive Director
Er» Executive Director
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Aundit C ittee Repo r the year March 3

To the Board of Directors,
0. P. Chains Limited

Two Third member of the Audit Committee is Independent Director, according to
the definition laid down in Clause 49 of the Listing Agreement with the relevant
stock exchanges.

The Management is responsible for the Company’s internal controls and financial
reporting process. The independent auditors are responsible for performing an
independent audit of the Company’s financial statements in accordance with the
Indian GAAP and for issuing a report thereon. The Committee is responsible for
overseeing  the processes telated to  financial reporting and intormation
dissemination.

The Management presented to the Committee the Company’s [inancial statements
and also represented that the Company’s financial statements had been drawn in
accordance with the Indian GAAP,

Based on its review and discussions conducted with the Management and the
independent auditors, the Audit Committee believes that the Company’s financial
statements are fairly presented in conformity with Indian GAAFP in all material
aspects.

The Committee has also reviewed Management Discussion and Analysis, Directors’
Responsibility Statement, compliance relating to Financial Statements and draft
Auditors’ Report. The Committee also affirms that in compliance with the Whistle-
Blower Policy no personnel had been denied access to the Audit Committee.

In conclusion, the Committee is sufficiently satisfied that it has complied with the
responsibilities as outlined in the Audit Committee’s responsibility statement.

@' T8N ho)
Place : Agra -

Date : 01-04-2013.. AmolDoneria
Chairman, Audit Committee
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1. Stakeholder/ Investors Relationship Committee

Qur Company has formed the stakeholder/ Investor Relstionship Committee
vide resolution passed in the meeting of board of directors dated August 04,
2014.The meetings were held on 30-09-2014, 27-11-2014, 20-02-2015 The
constituted stakeholder! Investor Relstionship Committee comprises following
the Chairman and members:

Name Designation No of Meetings

Held Altended
Mr. AmolDoneria Chairman 3 K
Mr. Rajesh Gupta Member 3 3
Mr. Ashok Kumar(soyal Member 3 3

L. ERemuneration Committee

The Board of Directors of your company constituted the Remuneration
Committee. Remuneration Committeeshould consist of at least three
directors.all of whom should be non-executive directors, the Chairman of
committee being anindependent director. The role of Committee inter alia is to
determine on behalf of the Board of Directors and on behalf of the
Shareholders, the Company’s policy on specific remuneration packages for
Executive Directors. Two meeting were held during the Financial Year 2014-
2015 on31-05-2014, , 25-10-2014, 20-02-2014 The Composition and details of
attendance during the year are given below:

Name Designation Ne. of Meetings
Held Attended

Mr. Rajv:sh Gupta Chairman 31 3
Mrs. Astha Sharma Member 3 3
Mr. Amol Doneria Member 3 3
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The terms of appointment and remuneration of the directors are in accordance
with the terms and conditions specified in the agreements entered into by the
Company with them.

Remuneration Policy

The remuneration paid to the Executive Directors of the Company is approved
by the Board of Directors on the recommendations of the Remuneration
Committee. The Company’s remuneration strategy aims at attracting and
retaining high calibre talent. The strategy is in consonance with the existing
industry practice and is directed towards rewarding performance.

Disclosurc 7 Accounting Treatment In Preparation Of Financial Statements
Company has followed the guidelines of accounting standards laid down by the
Institute of Chartered Accountants of India (ICAlL) in preparation of its financial
statements.

Details Of Non-Compliance By The Company
Company has complied with all the requirements of regulatory authorities.
Whistle-Blower Policy

The Company promotes ethical behavior in all its business activities and in line with the
best international governance practices and has established a system through which
employees and business associates may report unethical business practices at work place
without fear of reprisal. The Company has set up a direct touch initiative, under which
all employees | business associates have divect access to Mr. Amol Doneria 38/140 Moti
Kunj, Lohamandi, Agra, 282002, Uttar Pradesh, India the Chairman of the Audit

Commilttee. The Whistle-Blower Protection Policy aims to:
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* Allow and encourage employees and business associates to bring to the
Management notice concerns about unethical behavior, malpractice, wrongful
conduct, actual or suspected fraud or violation of policies.

* Ensure timely and consistent organizational response,
* Build and strengthen a cullure of transparency and trust,

The Audit Committee periodically reviews the existence and functioning of the

mechanism. It reviews the status of complaints received under this policy on a quarterly
basis.

CEQV CFO Certification

The CEQ and CFO certification of the financial statements and the cash flow staterment
for the year is enclosed at the end of the report.

Risk Management

Company has established comprehensive risk assessment and minimization procedures,
which are reviewed by the Board periodically. At every Board meeting, the risk register
is reviewed by the Board, new risks are identified, the same are then assessed, controls
are designed, put in place and enforced through the process owner, and a fixed timeline
1 set for achieving the same.

Legal Compliance Reporting:

The Board of Directors reviews in detail, on a quarterly basis, the reports of compliance
to all applicable laws and regulations. Any non-compliance is seriously taken up by the
Board, with fixation of accountability and reporting of steps taken for rectification of
non-compliance,

Means of Communication with Shareholders

Board recognizes communication as a key element of the overall Corporate Governance
framework, and therefore empha.'2es on prompt, continuous, efficient and relevant
communication. Financial Result. are also available at Company’'s Web Site
www.opchainslimited.com. The Company’s website contains details for use of investors.
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The half yearly and annual financial results are promptly and prominently displayed on
the website. Annual Reports, Sharcholding Pattern and other Corporate
Communications macde to the Stock Exchanges are also available on the website,

Annual Report containing Financial Statements, Directors’ Report, Report on Corporate
Governance, Auditors Report and other important information is circulated to the
members and others entitled thereto for each financial year. It is sent electronically to
shareholders whose email ids are with the Company. Members who have not yet
provided their email ids to the Company / its Registrar, are requested to do the same at
the earliest.

Investor Relations

There is a conscious effort towards effective dissemination of information to the
shareholders to communicate the company's vision and mission. The growing
requirements of transparency and corporate governance have made it indispensable for
companies to communicate more effectively with shareholders, Communication is done
on transparent grounds.
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Quarterly Compliance Report on Corporate Governance under Clause 49 of the
Listing A

Name of the Company: O.P. Chains Limited

Quarter ending on: 30" June, 2015

Particulars Clausze of Compliance | Remarks
Listing Status
Agreement Yes/MNo
I Board of Directors 491
{A) Composition of Board 49(14) es Our Board of Directors consists of
& directors of which 3 are Non-
Exgeutive & Independent Directors |
(B} Mon-executive Directors’ 49 (18) Yes Only sitting fee is being
Compensation & Disdosures paid to the Non-Executive
Independenk Direchors.
The required disclosures
chall be made in the
Annual Repaort,
{C} Other Provisions a5 to Board | 49 (IC) e Details will be fumnished
and Comméttees R in the Annual Report
1) Code of Condusct (49 (ID) Wes Details will be fumished
in the Annual Repart
| IL Audit Committee 49 (I1)
{A)Quabfied & Independent Audit | 49 (IIA) Yos Chairmanm  of e Audit
Committee Commithee is an
Independent Director.
(BiMeeting of Audit Commitice Yes Details will be furmished
in the Annual i
(ClPowers of Audit Committes 49 | 48 (1T8) Yes Details will be furnished
{11} in the Annual Report |
{D)Robe of Audit Commitbes 49 I Yes Details will be fumnished
_ | in the Anmual Repart
{E)Review of Information by Audit | 49 (TIE) Tes Detalls will be furnished
| Comimitles K| 1 in the Annual Report
| 111, Subsidiary Companies 49 (110} A
IV, Disclosures 49 (1) )
(A} Basis of Related Party 49 (I A) s Detalls will be furnished
Transactions in the Annual Report
{B) Disclosure of Accounting 49 (IV B} MLA Details will be furnished
Treatment in the Annual Repaort
(C} Board Disclosures 45 (W C) Yes Details will be furmished
LY in the Annual Report
{D) Procesds from Pubtic Issues, | 49 (IV D) MLA
Rights Issues, Preferentia [Saues
ek,
{E} Rernuneration of Directors 49 (IV E) NA Will b2 complied with at AGM
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_ 2015

(F) Managemant 48 IV F) M_A Will be complied with at AGM
2015

{G) Sharehalders 49 (IV G) NA Will be comnplied with at AGM
2015

V.CEQYCFO Certification 49 (V) Yes “Will be complicd with at AGM
2015

V1. Report on Corporate 40 (VI} N.A Will be comgplied with at AGM
GoVEmance 20015

VIL. Compliance 49 (VII) NA Will be complied with at AGM
= ‘2“15:'

Date: 06/07/2015 FOR O.P. Chains Limited

apn]z:lg%t;

Company Secretary &
Compliance Officer
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Dematerialization Of Shares:

For convenience of shareholders, the process of getting the shares dematerialized is
givenhemunder:
a. Demat Account should be opened with a Depository Participant (DF).
b. Shareholders should submit the Dematerialization Request Form (DRF)
along with share certificates in original, to their DP.
c. DF will process the DRE and will generate a Dematerialization Request
Number (DRN).
4. DF will submit the DEF and original share corlificates to the Registrar and
Transfer Agents (RTA)
e, RTA will process the DRE and confirm OF reject the request to DY/
Depositories.
[ Upon confirmation of request, the shareholder will get credit of the

equivalent number of shares in his Demat Account maintained with the
DP.

Reconciliation Of Share Capital Audit

An independent firm of Practicing Company Sacretary, carries out the Reconciliation of
Ghare Capital Audit as mandated by SEBL and reports on the reconciliation of total
issued and listed Capital with that of total share capital agmitted [ held in
dematerialized form with NSDL and thoese held in physical form. This audit is carried
out on quarterly basis and the report thereof is submitted to the Stock Exchanges, where
the Company's shares are listed and is also placed before the Shareholders and Investors
Grievances Committee of the Board and i5 available on company website
WWIW . snelimnited . com.

Share Transfer System g Transfer Agent
your Company has appointed M/s Bigshare Services Private Limited as its Repistrar &

o1 are Transfer Agent woef. 27 of January 4. shareholder/ Inwvestors arte requested o
forward Share Transfer Documents and other related correspondence directly to M/s
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Bigshare Services Private Limited at their address at E/2, Ansa Industrial Estate, Saki
vihar road Saki naka, Andheri(E), Mumbai 400072

Details OFf Last Three Annual General Meetings
General body meetings

i. General meeting

a. Annual general meebing:

Meeting | Year Venue of AGM__ [Date | Time
11 AGM 2011-12 8/16, 20.00.12 | 11:00 AM
Seth Gali, Apra-
2R2003

127 AGM 2012-13 B8, 30.09.13 | 11:15 AM
Seth Gali, Agra-
_ 282003

13™ AGM 2013-14 £16, 29082014 | 11:00 AM
Seth Gali, Agra-
282003

b. Extraordinary general meeting:

i. Extraordinary general meeting of the members was held on 30-06-2014 during the
year 2014-15.

ii. Special resolutions:
No special resolution was passed by the Company in any of its previous three AGMs.

iii. Details of special resolution passed through postal ballot, the persons who conducted
the postal ballot exercise and details of the voting pattern.

During the vear under review, no special resolution has been passed through the
exercise of postal ballot,

None of the items to be trans wcted at the ensuing meeting is required to be passed by
postal ballot .
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V11l General shareholder information
i, Annual General Meeting:
Date&Time : 20 September, 2015 at 1100 a.m.

Venue : Temptation B-87, Central Bank Road
Kamla Nagar Agra

As required under Clause 49(VIITYE}1) of the Listing Agreements entered into with the
stock exchanges, particulars of directors secking appointment / re-agppointment c the
forthcoming AGM are given in the Annexure to the notice of the AGM to be held on
September 29, 2015.

. Financial Year :The financial year of the Company is from April 1 to March 31
AGM 29" September, 2015

Dividend payment :IN/A

iii. Dates of Book Closure

Owur register of members and share \ranster books will remain closed from Thursday, 24-
(19- 2015 to Tuesday, 29-09-2015 (both days inclusive)

Listing Fees as applicable have been paid.
vi, Corporate Identification Number (CIN)

The Corporate [dentification Number (CIN) allotted by Ministry of Corporate Affairs,
Government of India is U27205UP20010LC026372 and Company registration number is
026372, The Company is registered in the state of Littar Pradesh with Registrar of
Companies, Uttar Pradesh and Uttarakhand.
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Distribution of Shareholding {as on March 31, 2015)
On the Basis of Shares held

MNo. of Equity | Neo. of | % to Total No. of | % to total
Shares Held | Shareholde | Shareholders | shares Shares
(Range) rs Held held
Upto 5000 4 50% FO00 0.14
S00T-10000 Mil Nil Mil Nil
10001-20000 Ml Mil Mil Mil
20001-30000 Mil Nil Nil Mil
30001-40000 Mil Nil Mil Nil
4O00T-500MY Ml Ml Mil Mil
S0001-100000 Wil Nil Mil Mil
Abovel 00000 1 50% 4993000 949,86
TOTAL 8 100 S0,00,000 100

On the basis of Culﬁgn;r_:l.r“

Category MNo. of Shares Held % to Total shares
Promoter Holding 2655100 53.10

Private Corporate Bodies 2344900 46,90

Indian Public nil nil

Total SO00000 100

LISTING ON STOCK EXCHANGES AT:

(a} SME Platform Of Bombay Stock Exchange Limited
25th Floor, P.J.Tower, Dalal Street, Mumbai-

Address For Correspondence

1. For Transfer or any other query relating to Shares of the Company:
Bigshare Services private Limited E/2, Ansa Industrial Estate,
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Saki Naka, Andheri (E), Mumbai.

2. Any Cuery on Anmual Report
/16 A Seth Gali Agra Uttar Pradesh- 282003

Compliance With Secretarial Standards

The Institute of Company Spcretaries of India, a statutory body, has issued Secretarial
Standards on various aspects of corporate law and practices. Though these standards are
recommendatory in nature, the Company has voluntarily complied with each one of
them.

Certification By Chief Executive Officer And Chief Financial Officer 0f The
Company

We, Om Prakash Aparwal, Chief Executive Officer and Ashcl Kumar, Chief Financial
Officer, of O.F.Chains Limited, to the best of our knowledge and belief certify that:

1. We have reviewed the Balance Sheet and Profit and Loss Account of the
Company for the year erded 31st March, 2015 and it entire schedule and notes
an accounts, as well as the Cash Flow Statement.

9. To the best of our knowledge and information:

a. These stalements do mot contain any materially untrue statement or omit to
state a material fact of contains statemnent that might be misleading;

b. 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.

3. We also certify, that based on our knowledge and the information provided to us,
there are no transactions entered into by the company. which are fraudulent,
illegal or violate the company's code of conduct.

4 The company's other certifying officers and we are responsible for establishing
and maintaining internal controls for financial reporting and procedures. for the
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Company, and we have evaluated the effectiveness of the Company’s internal
controls and procedures,

5. The Company have disclosed, based on our most recent evaluation, wherever
applicable, to the Company's auditors and to the Audit Committee of the
Company, the following;

a. All significant deficiencies in the design or operation of internal controls,
which we are aware and have taken steps to rectify these deficiencies;

b, Significant changes in internal control during the year;

¢. Any fraud, which we have become aware of and that involves Management or
other employees who have a significant role in the Company’s internal coni ol

systems;

)
) Y (L)
Place: Agra Cm Prakash Agarwal Ashok Kumar
Dhate: 29-08-2015. CEO CFQ
0. P, Chains Ltd . P, Chains Ltd

CERTIFICATION BY CHIEF EXECUTIVE OFFICER OF THE COMPANY
I declare that all board members and senior management have affirmed compliance with
the Code of Conduct for the Current Financial Year Ended March 2015.

Leee fﬂﬂﬁhﬁfw

Place: Agra For Q. F. Chalns Limited
Date: 29-08-2015. Om Prakash Agansal
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Category of
Shareholders

No.of Shares held at the beginning of

the year
o 00,04 2004

iz 31052015

Mo.of Shares held at the end of the year

Chang

during '
the
year

Demiat Fhys | Total

o of

Tolal
Shares

Demat | Physical | Total

% of
Total
Shares

Promoters

Individuals /
Hindu Undivided
Family

2655100 il 2EE5T00

53,000 | 2655100 nil 2655100

53.10%

Central
Governmenl

{ State

Government=(s)

Bodies
Corporate

Financial
Instibutions /
Danks

Eﬁ:hﬂﬂ - Trust

Sut-Total (A} (1)

2655100 nil 2653100

53.10% | 2655100 nil 2RES100

B3 10%

Foreign

Individuals
(Hon-Resident
Individuals

{ Foreign
Individuals)

Bodies
Corporate

Institutions

Qualified
Forelgn Investor

Others - Trusl

Sub-Total [A) {2)

il Mil pdil

Bil

il il Mil

il

Mil

Total Shareholding
of Promoter and
Promoler Group (A

2R55100 | nil 2655100

53,10 | 2655100 nil 2655100

F3.10%

B.

Public Shareholding

Inslitutions




W|Page

0. P. CHAINS LIMITED
XIV(14%) ANNUAL GENERAL MEETING

Mutual Funds
fUTI

Financial
Institutions /
Banks

il

il

Bl

il

Mil

il

Mil

Mil

Central
Government

[ State
Governmenis(s)

Ml

Mil

[ il

mil

Ml

il

Ml

Venbure Capital
Funds

il

il

il

Ml

Bl

Mil

Mil

Mil

Mil

Insurance
Companies

pil

il

il

Nil

il

mil

Mil

Bl

Bl

Foreign
Institutional
Investors

il

Mil

il

Mil

il

il

il

Nil

Mil

Foreign Wenture
Capital Investors

Mil

mil

Nil

Mil

Mil

il

Pl

il

il

Qrualified
Foreign Investor

il

1]

il

Nil

rdil

Mil

il

Mil

Foreign Portfolio
Investors

(Corporate)

il

Mil

il

Pl

il

il

Nil

Bil

il

il

Any Other
specify)

Mil

MNil

Mil

Nil

Mil

il

il

Mil

Ml

Sub-Taotal (B) (1)

Pl

Mil

Mil

Mil

il

Mil

Mil

Mil

Mil

Mon-
Institutions:

Badies
Corporate

2344500

[t [1]

2344500

A6.5,0%

D3445900

Mil

2344900

4e %

il

Individuals -

Individual
shareholders
holding nominal
share capital
upko " 1 lakh

Individual
shareholders
holding nominal
share capital in
excess of

" 1lakh

Dualified
Foreign Investor

Any Other
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Trusts

Foreign
Companies

it

Clearing
Members
Clearing House

Sub-total (B) (2)

MNil | 2344900

4650 | 2344500 il

2344000

46.90

il

Total Public
Sharcholding
(B} = (BU1+{BHZ)

2344900

Hil 2344500

46,90 | 2344900 1]

46,590

il

TOTAL (AMB)

S000000

Bil SO00000

100 SO00000 pdil

100

il
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il. Shareholding of Promoters

Sr. | Sharcholder’ | Shareholding at the beginning | Shareholding at the end of | %

No | s Name of the year 01.04.2014 the year 31.03.2015 Change
during
the
year

Mool % of total % of Shares | No.of * of total | "% of Shares
Shares | year Fledgediencu | Shares | year Fledgedfen
Shares of enlbered Shares of | cumbered
the fo the To batal
PRy total shares company | shares

1. Mer. Ashok ER0000 | 174 nil ETngn | 174 Mil
Kumar Goval

X Mr. Gatish S0} 17.4 nil EFO000 | 174 il
Kumar Goyal

3. Mr. Om Frakash | 205100 | 1514 nil Q08100 | 18.1%& Ml

Agarwal
4. Mrs. Kusum SO0 008 mil 4000 008 Kl
ﬁﬁam.l s
5. M. Kailash 1000 .02 nl 1000 0.02 il
Chand
6. Mrs. Heera Drevi | 1000 002 nil 1000 o2 il
7 Mr. Moon 1000 002 nil 1000 0oz Mil
Laoyal
B, b5, RajaRam | 2344000 ( 46590 ndl 2344900 | 46,90 Mil
Softwares
Solutions Pt
S
TOTAL 500000 | 100 ruil S000000 | 100 nil
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FORM No. MR-3
SECRETARIAL AUDIT REFORT
FOR THE FINANCIAL YEAR ENDED 315T MARCH, 2015
(Pursuant to Section 204 (1) of the Companies Act, 2013 and rule No.9 of the
Companies (Apprintment and Remuneration of Managerial Personnel) Rules, 2014)

Ta,
The Members,
O.P.CHAINS LIMITED

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by O. P. CHAINS LIMITED
{hereinafter called the Company), Secretarial Audit was conducted in a manner that
provided us a rcasonable basis for evaluating the corporate conducts [ statutory
compliances and expressing our opinicn thereon.

Based on our verification of the O, P, Chains Limited’s books, papers, minute books,
forms and retumns filed and other records maintained by the company and also the
information provided by the company, its officers, agents and authorised
representatives dvring the conduct of secretarial audit and as per the explanations
given to us and the representations made by the Management, we hereby report that in
our opinion, the Company has, during the audit period covering the financial year
ended on 31zt Mareh, 7015 penerally complied with the statutory provisions listed
hereunder and aleo 1hat the Company has proper Board processes and compliance
mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter:

We have examined the books. papers, minute books, forms and returns filed and other
records made available to us and maintained by O. P. CHAINS LIMITED for the
financial year ended on 31st March, 2015 according to the applicable provisions of:

i. The Companics Act, 1956 and the Companies Act, 2013 (the Act) and the rules
made there under, as applicable;

ii. The Securities Contract (Reg.:'ation) Act, 1956 ('SCRA) and the rules made there
under;

iii. The Depositories Act, 1996 and the Regulations and Dye-laws framed there under;
iv. Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;

v. The following Repulations and Guidelines prescribed under the Securitics and
Exchange Board of India Act,1992 ('SEBI Act):

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations,

2011;

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

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

2000; and

vi. Other laws applicable to the Company as per the representations made by the
Management.



43|Page 0. P. CHAINS LIMITED
XIV(14%) ANNUAL GENERAL MEETING

We hawve also examined compliance with the applicable clauses of the following:

i. Becretarial Standards of The Institute of Company Secretaries of India with respect to
board and general meetings are yet to be specified under the Act by the Institute.

ii. The Listing Agreements entered into by the Company with BSE Limited and National
Stock Exchange of India Limited.

During the period under review and as per the explanations and clarifications given to
us and the representations made by the Management, the Company has generally
complied with the provisions of the Act, Rules, Regulations, Guidelines, etc. mentioned
above. However, the Company has an unspent amount during the year in the amouant
to be spent towards Corporate Social Responsibility.

We further report thats

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

Adequate notice was given to all Directurs at least seven days in advance to schedule
the Board Meetings. Agenda and detailed nctes on agenda were sent in advance, and a
system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.
Decisions at the Board Mectings, as represented by the management, were Laken
unanimousiy,

We further report that as per the explanations given to us and the representations
made by the Management and relied upon by us there are adequate systems and
processes in the Company commensurate with the size and operations of the Company
tc momitor and ensure compliance with applicable laws, rules, regulations and
puidelines.

MK, RASTOGT & ARSOCIATER
COMPANYT SECRETARIES
FLAT MO FF2, 9219, VAISHALI
GHAZIABAD

M Mo Figks

C.P Mo.-5785
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This Report is to be read with our letter of even date which is annexed as Annexure A
and forms an integral partof this report.

‘Annexure A’

Ta,
The Members,
O.P.CHAINS LIMITED

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

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

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

3. We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company.

4. Where ever required, we have obtained the Management representation about the
Compliance of la.’s, rules and regulations and happening of events ete.

= The Compliance of the provisions of Corporate and other applicable laws, mules,
regulations, standards is the responsibility of management. Our examination was
limited to the verification of procedure on test baszis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
Company Lor of the efficacy or effectivensss with which the management has
conducted the affairs of the Company.

M.E. RASTOGI 8 ABBOCIATES
COMPANY SECRETARIES

FLAT NO FF2, 2218, VAISHALI
GHAZIABAD
M._Mo.FIE85
C.P Mo-2T85
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Farm No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2015
[Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014

I. REGISTRATION AND OTHER DETAILS:

i. CIN-U27205UP2001 PLOCO26372

ii. Registration Date: December (M, 2001

iii, Name of the Company: O.P.CHAINS LIMITED

iv. Category / Sub-Category of the Company: Company Limited by shares [ Indian
MNon-Covernment Company

v, Address of the Registeicd office and contact details: B/16 A SETH GALI AGRA
UTTAR PRADESH-282003

Ph: 0562-3059117, Fax: 0562-4044990

E-mail: info@opchainsitd.com.

www.opchainsltd.com

vi. Whether listed company: Yes

vii. Name, Address and Contact details of Registrar and Transfer Agent, if any
Bigshare Services private Limited

Ef2, Ansa Industrial Estate, Saki Naka, Andheri (E) Mumbai

IL. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company
shall be stated:-

5. | Name and Description of main NIC Code of the [% to total turnover
No | products [ services Product / of the
service company
1. | Trading of Precious and Non Precious | 241 100
Metals 1
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AUDITOR’S REPORT ON CORFORATE GOVERNANCE

To,
The Members of
O.P. CHAINS Limited

We have examined the compliance of conditions of Corporate Governance by or.
CHAINS Limited for the year ended 31* March 2015, as stipulated in clause 49 of
the Listing Agreement of the said Company with the Stock Exchanges in India.

The comphance of conditions of Corporate Governance is the responsibility of the
Management, Our examinations was limited to procedures and implementations
thereof, adopted by the Company for ensuring the compliance of the conditions of
Corporate Governance as stipulated in the said clause. It is neither an audit nor an
expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the
explanations given to us, we certify that the Company has complied with the
conditions of Corporate Governance as stipulated in Clause 49 of the above
mentioned Listing Agreement.

We state that such compliance is neither an assurance as to the future viability of
the Company nor the efficiency or offectiveniss with which the management has

conducted the affairs of the Company.

Place : Agra For BPMN& Company
Date 29082015 Chartered Accountants
Azt
Nikhal Garg_ﬂ——;L—-
FPartner

M. No. 407004
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Auditors Report, Balance Sheet, Profit & Loss Alc, schedules

Independent Auditor’s Report

To the Members of M/fs O. P. Chains Limited

Report on the Financial Staterments

We have audited the accompanying financial statements of M/s O. P. Chains Limited. (“the
Company”}, which comprise the Balance Sheet as at March 31, 2015 and the Statement of Profit
and Loss and Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management (s responsible for the preparation of these financial statements that give a true
and fair view of the financial position, financial performance and cash flows of the Company in
accordance with the Accounting Standards referred to in section 133 of the Companies Act, 2013
{“the Act”). This responsibility includes the design, implementation and maintenance of internal
control relevant o the preparation and presentation of the financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Cwur responsibility is to express an opinion on these financial statements based on our audit, We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of
Chartered Accountants of India. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement,

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the Compan,'s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of the accounting estimates made by management, as well as evaluating
the overall presentation of the financial statements,

We belleve that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.
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Opinion

In cur opinion and to the best of aur information and according to the explanations given to us,
the financial statements give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India:

a) in the case of the Balance Sheet, of the state of affairs of the Company as at March

31, 2015;

b) in the case of the Profit and Loss Account, of the profit/ loss for the year ended on
that date; and

¢} In the case of the Cash Flow Statement, of the cash flows for the year ended on that
date.
art on er Legal lato irements

1. Asrequired by the Companies {Auditor's Report) Order, 2015 {"the Order”) issued by the
Central Government of India in terms of sub-section (11} of section 143 of the Act, we

give in the Annexure a statement on the matters specified in paragraphs 3 and 4 of the
Order, to the extent applicable.

2. Asrequired by section 143(3) of the Act, we report that:

a] We have obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

b} In our opinion proper books of account as required by law have been kept by the
Company so far as appears from our examination of those books

¢ In our opinion, all the information and explanations with regard to branch, which to
the best of our knowledge and belief were necessary for the purpose of gur audit
have been obtained by us. There is no other Branch Auditor appointed by the
Company.

d) The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with
by this Report are in agreement with the books of acceunt.

e} In our opinion, the Balance Sheet, statement of Profit and Loss, and Cash Flow
Staternent comply with the Accounting Standards referred to in section 133 of the
Crmpanies Act, 2013;

f) In our opinion, there are no observations or comments on financial transactions or
matters which have any adverse effect on the functioning of the Company.

g] On the basis of written representations received from the directors as on March 31,
2015, and taken on record by the Board of Directors, none of the directors is
disqualified as on March 3., 2015, from being appointed as a director in terms af
sub-section (2) of section 164 of the Companies Act, 2013,
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h} In our opinion, there are no qualification, reservation or adverse remark relating to
the maintenance of accounts and other matters connected therewith.

In our opinion and according to the information and explanations given to us, there is generally
an adequate internal control procedure by the management, commensurate with the size of the
company and the nature of its business, for the purchase of inventories & fixed assets and
payment for expenses & for sale of goods. During the course of cur audit, no major instance of
continuing failure to correct any weaknesses in the internal controls has been noticed, That the
Company has appainted Internal Auditor.

For BFN & Company

Chartered Accountants
FRM: 013887C
A =)
Plzce: Agra Nikhil Garg - —
Date: 14.05.2015 (Partner )

Membership No. 407004
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The Annexure referred to in pnrngrﬁph 1 of Qur Report o Other Legal and
Regulatory Requirements.

We report that:

|a} whether the company is maintaining proper
records showing full particulars, including
guantitative details and situation of fixed asscls,

it

(b) whether these fixed asscis have been
physically verified by the management at
reasonable intervals; whether any material
discrepancies were moticed on such verification
and if s0, whether the same have been properly
dealt_v-"'lth in the books of account; ik
(a) whether physical verification of inventory has
been conducted at reasonable intervals by the
management;

) are the procedures of physical Jerification of | YES
inventory followed by the management reasonable
and adequale in relation 10 the size of the
company and the nature of its busincss. 1f not,
the inadequacies . such procedures should be
reported;

(<) whether the company ‘s maintaining pmper' YE
recards of inventory and whether any material
discrepancies WeTe noticed on phiysical verification
and if so, whether the same have been properly
dealt with in the books of account;
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(iii} | (iii) whether the company has granted any loans, | NO
secured or unsecured to companies, firms or
other parties covered in the register maintained
under section 189 of the Companies Act. If so,

(a) whether receipt of the prineipal amount | N.A.
and interest arc also regular; and

(b) if overdue amount is more than rupees | N.A.
one lakh, whether reasonable steps have been

taken by the company for recovery of the principal
and mterest;

{iv] |is there an adequate internal mntmT_system That the
commensurate with the size of the company and | Company has
the nature of its business, for the purchase of | appointed
inventory and fixed assets and for the sale of | Internal
goods and services. Whether there is a continuing | Auditor
failure to correct major weaknesses in internal
control system.

(v} |in case the company has accepted deposits, N.A.
whether the directives issued by the Reserve Bank
of India and the provisions of sections 73 to 76 or
any other relevant provisions of the Companies
Act and the rules framed there under, where
applicable, have been complied with? [ I not, the
nature of contraventions should be stated:; If an
order has been passed by Company Law Board or
National Company Law Tribunal or Reserve Bank
of India or any court or any other tribunal,
whether tiie same has been complied with or not?

=

(vi] |where maintenance of cost records has been | N.A.
specified by the Central Government under sub-
section (1} of section 148 of ti:» Companics Act,
whether such accounts and records have been
made and maintained;
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| vid)

(a) is the company regular in depositing
undisputed statutory dues including provident
fund, employecs’ state insurance, income-tax,
sales-tax, wealth tax, service tax, duty of customs,
duty of excise, value added tax, cess and any
other statutory dues with the appropriate
authorities and if not, the extent of the arrears of
outstanding statutory dues as at the last day of
the financial year concerned for a period of more
than six months from the date they became
pavable, shall be indicated by the auditor.

YES

(b} in case dues of income tax or sales tax or
wealth tax or service tax or duty of customs or
duty of excise or value added tax or cess have not
been deposited on account of any dispute, then
the amounts involved and the forum where
dispute is pending shall be mentioned. (A mere
representation to the concerned Department shall
not constitute a dispute).

No such dues

'{-:5 whether the amount required to be

transferred to investor education and protection
fund in accordance with the relevant provisions of
the Companies Act, 1956 (1 of 1956) and rules
made there under has been transferred to such
fund within time,

No such
amount
required to be
transferred

{viii)

whether in case of a company which has been
registered for a period not less than five years, ita
accumulated losses at the end of the financial
year are not less than fifty per cent of its net
worth and whether it has incurred cash losses in
such financial year and in the immediately
preceding financial year;

MO

(ix)

whether the company has defaulted in repayment
of dues to a financial institution or bank or
debenture holders? If ves, the period and amount

MO
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of default to be reported;

[z

whether the company has given any guarantee for
loans taken by others from bank or financial
institutions, the terms and conditions whereof are
prejudicial to the interest of the company;

NO

[

whether term loans were applied for the purpose
for which the loans were obtained;

YES

(i)

whether any fraud on or by the company has been
noticed or reported during the year; If yes, the
nature and the amount involved is to be
indicated.

NO

Place:

Date:

For BPN & Company

Chartered Accountants

FRM: 013B37C

e =l
Agra mlfml Garg -—f—'—-—

14.05.2015 (Partner )

Membership No. 407004
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Mate Mo, 3

Reluted Party Disclusures

Redssed Parties disclosures, s required in terms of "Accounting Standard (AS) 18" are given below :

L
a)
i
i}
i
]
1]
{ify
(il
€}
0}
{ill
{iii}

L

Felationships :

Imdlividual with Comtroli

Wi O Peokash Agarwal

Mir Ashok Kumar Goyal

hdr Sotish Kumar Goyal

Key Managerial Perscame] @

B Om Prakash Agaraal

Mr Ashok Eunsr Goyal

dr Batish Kumar Goyal

Relutives of Key Mamagement Personmel, where tramsactions have taken place:
0P, Chalms Comspany

0P, Chaims Jewellers

[P, Cheins Linsited, Delbi - Eranch

Mote : Related party redatioeships are as identified by th Company and relied spon by the Auditors.

Tranzctices carried cut with nedated parties . cferred 10 have in the ordinary course of Dusiness:

[& Naturs of Indrvidual | Koy Manage. | Relaiives af
Ma, Transaction with Cenirel ria" Key Manage-
Personnel | erkal Personael

Total

Share Application Money Received
Shares Allutted during the year
Uinesecur, § Los Received
Unsecured Loan Refunded
Interest paid 1o Depositors
Salaries pald to Staff

Hrectars Kememerition

. Purchase

-

34,00,000.00

o R Bl Rl o

64,04.54,193.00

&4, 04,54, 79500

TOTAL 35,00, 000.00 64,0454, 735,00

64,454, TR0

Nole Mo 35

meyﬁfmhthmugmpﬂmhﬁﬁdummmwm the current year's

classificationdeschosure
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Cash Flaw Statement For The Pordod ended on March 31, 2015
Amound in B8, Amount in Re.

! . 31L.02.2018 310330
£ Cash Flow from Opanating Acthilios
Pralfit Befor Tax
#el Profl fLoss) bufore Tax & extraordinary ilems T9T,1
1 LTHT, 140 1962478
Deprocatad weillan olf 213518 1012008
Prafil an s2ls of ear (173025
memun Expanaes 16,000 2,012,400
Payablo 0 048
Financiol Charges 143 n7
Operating Frofit | {Loss) befors working capilal changes 3,871,130 5 a4
Adjustment fo Changes in Warking Capital ! ol
Intcesg h_li.'-um.‘rﬂ Lisibibies - :
Lecrease in Currend Assals 22850215 8,737 350
Ingieaso i Cuingnl Aasels (FDEBIS) (27819497
Dacrease in Curront Linbitios 1 150,
Cagh Gonorated frombused) from operaling sctivdiles T6 451 R4 ||mi',1ni
Irscawna Taw Pald (520, D00) {1,802 653)
ireoenn Taw Flofund 220
Cash fused in } from oporating sctivities Bofra extracrdinary I A05 474 [14,848,053)
Cazh Generaled fromd[used) from . parating sctiviles {A] 20403474 {14,848 053]
8. Cash Flow from Invoeling Activities
Dircidend Ircomencams from Sals OF investments .
Safopurchase of Fhooed Assels 50000 421 D0
sl Purchasc) of Bvostments {25470, 15 300 724
iy Deposs e =
Ml Cash | usod inj 1 from Investing Activitios (B} 25,214,000} 15,731,554
C.  Gash Flow froan Financing Actividies
Regmynant of Loan (508,334 1,077
Fincoes Changos i : Ei'q'm
Not Canh | used In} | romFinancing Activities (C) (E034TT) 1,334,502}
Mol Cash ingroasn bn cash & Cash sgquivalents |A+B4+C) tn.::i? l!-:i..l.l"lil
Laeh & Cash equevalonts in baginming 108,733 721,504

Ceal & Caah equivalents ag &1 the end

481,728 158,733
—_—

FOR M/S BFN B COMPANY
CHARTERED ACCOUNTANTS

Mol o1

LA NIEHIL GARC i _E

{PARTMER)

—

PLACE: AGRA
DATE: 14-05-2015
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BALANCE SHEET ABSTRACT
&
COMPANY'S GENERAL BUSINESS PROFILE
AS AT 315" MARCH 2015

Registration Details
CIMN No. U27205UP2001PLC026372 State Code 20
Balance Sheet Date 31-03-2015

Capital raised during the year
Public Issue NIL Right Issue NIL
Bonus lssue MIL Private Placement MIL
Govt. Contribution NIL

Position of Mobilization and Deployment of Funds
Tatal Liabilities Rs.28,33,46965.38/- Total Assets F5.28,33,46,965.38/
Source of Funds

Paid up capital Ra. 5,00 00,000/~ Reserve & Surplus  Rs.233,018,112.35/-
Secured Loans 10,584, 776/-

Unsecured Loans MIL/-

Application of Funds

et Fived Assets Ks 830073088/ Investment

Capital Work in : Deferred Tax
Progress (Including Agsets(MNet)
Advance)

Met Curiont Assets Rs5.2.81,48,379/- Miscellaneous Exp.
Accumulated Losses MIL

Performance of the Company

Turmover Rs, 2583493873.6 Total Expenditure
0/
Profit/(Loss) before tax ~ Rs.279714595/-  Profit/(Loss) after tax
{Excluding Deferred
Tax implication)
Earnings per share - Dividend rate
Basic -
Dilubed -

Name of Principal Product of the Company
(a) ITC CODE 74

1,175,000,-
NIL

NIL

Rs. 2580696727,
65/-
1939052.95/-

MIL
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0. P, CHAINS LIMITED
Regd. Office 8/16 A Seth Gali Agra Uttar Pradesh-252003
ADMISSION SLIP

I hereby record my presence at the Annual General Meeting of Members of the company
held on 29™ day of September 2015at Temptation B-87, Central Bank Road Kamla Nagar
Agra, Uttar Pradesh-282003 at 11.00 A.M.

T PR s s b L R RS b e o
MName of member/Proxy...............
{(Who will attend the meeting)

L Please complete and hand over this slip at the entrance.

2, Flease quote Folio No. clearly.
.................................................... B BT oo 5 b s i i

O. P. CHAINS LIMITED
Regd. Office 8/16 A, Seth Gali, Agra, Uttar Pradesh-282003
PROXY FORM

I o v A TR YRR S T O AL B S e et
P R S U L LS BN e e e B e L e o
in the district of

; -.being member (s) of
P, Chains Limite A, hereby appmnt ShrifSmlt./ Mias

in the district of

h rn].r.-'uur ; .. proxy
to attend :md vote f::-r rnefus or m],-',."mu I:mhali at ll'IE Annuq.l Gem-rnl Meeung of the
company

to be held on 29" day of September 2015 at Temptation B-87, Central Bank Road, Kamla
Magar Agra, Uttar Pradesh-282003 at11.00 AM.

Mame., PR HIVBE. (o pac s rmmin b it
FnlluNn .................................... 1 Rupee | DT R e R
DO e

Revenueg
].':; ......... ................................ ——

1. The Proxy need not to be a member.

2. The proxy form, duly signed across a revenue stamp of 1 Rupee as indicated, should reach
the company’s Reglstered Office at least 48 hours before the time of the nweting,

3. The Froxy form should be filed in complete including ‘Folio No.” and Address.



