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NOTICE OF 32Nd ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 32N° ANNUAL GENERAL MEETING OF MINI
DIAMONDS (INDIA) LIMITED WILL BE HELD ON MONDAY, 30™ SEPTEMBER, 2019
AT 10.00 A.M AT 916, 9TH FLOOR, SWADESHI MILL COMPOUND, OPERA HOUSE,
MUMBAI - 400004 TO TRANSACT THE FOLLOWING BUSINESS:

Ordinary Business:

1. To consider and adopt the Audited financial statement of the Company for the
financial year ended March 31, 2019, including audited Balance Sheet as on that date,
the Statement of Profit and Loss for the year ended on that date and the reports of the
Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Dilip Shah (DIN: 01114643) who retires by
rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. To appoint Mr. Ronish U Shah (DIN: 03643455) as a Director on the Board of the
Company.

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 160 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in
force) and as per the applicable Regulations and Schedules of Securities and Exchange
Board of India (Listing Obligation and Disclosure Requirements) Regulations, 2015 the
consent of the members be and is hereby accorded to appoint Mr. Ronish U Shah (DIN:
03643455) as a Director of the Company liable to retire by rotation, who was appointed
as Additional Director on March 28t 2019 on the recommendation of the Nomination
and Remuneration Committee to hold office till the date of the Annual General Meeting
and in respect of whom the Company has received a notice in writing from a member
proposing his candidature for the office of Director and whose appointment as a
Director is also recommended by the Nomination and Remuneration Committee.

4. To appoint Mr. Chintan Mahesh Shah (DIN: 08335669) as an Independent Director
on the Board of the Company.

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, Schedule IV and any
other applicable provisions of the Companies Act, 2013 (“Act”) read with rules made
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there under (including any statutory modification(s) or re-enactment thereof for the
time being in force) and as per the applicable Regulations and Schedules of Securities
and Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 the consent of the members be and is hereby accorded to appoint, Mr.
Chintan Mahesh Shah (DIN: 08335669) as the Independent Director of the Company;
who on the recommendation of the Nomination and Remuneration Committee was
appointed as an Independent Director in casual vacancy by the Board of Directors at its
meeting held on January 16™ 2019 and whose term of office expires at this Annual
General Meeting (‘AGM’) and in respect of whom the Company has received a Notice in
writing from a Member proposing his candidature for the office of Independent Director
and who has submitted a declaration that he meets the criteria for independence as
provided in Section 149(6) of the Act and he shall hold office for a term of 5 (five)
consecutive years i.e. till 16t January, 2024.”

5. To Appoint Mr. Manoj Kantilal Makwana (DIN: 08335562) as an Independent
Director on the Board of the Company.

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, Schedule IV and any
other applicable provisions of the Companies Act, 2013 (“Act”) read with rules made
there under (including any statutory modification(s) or re-enactment thereof for the
time being in force) and as per the applicable Regulations and Schedules of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulation, 2015, the consent of the members be and is hereby accorded to appoint Mr.
Manoj Kantilal Makwana (DIN: 08335562) as the Independent Director of the Company
who on the recommendation of the Nomination and Recommendation Committee was
appointed as an ndependent Director in casual vacancy by the Board of Directors at its
meeting held on January 16% 2019 and whose term of office expires at this Annual
General Meeting (‘AGM’) and in respect of whom the Company has received a Notice in
writing from a Member proposing his candidature for the office of Independent Director
and who has submitted a declaration that he meets the criteria for independence as
provided in Section 149(6) of the Act and he shall hold office for a term of 5 (five)
consecutive years i.e. till 16t January, 2024.”

6. To Appoint Mrs. Usha Makwana (DIN: 08335562) as an Independent Director on the
Board of the Company.

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, Schedule IV and any
other applicable provisions of the Companies Act, 2013 (“Act”) read with rules made
there under (including any statutory modification(s) or re-enactment thereof for the
time being in force), and as per the applicable Regulations and Schedules of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulation, 2015, the consent of the members be and is hereby accorded to appoint
Mrs. Usha Makwana (DIN: 08335539) as the Independent Director of the Company who
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on the recommendation of the Nomination and Recommendation Committee was
appointed as an Independent Director in casual vacancy by the Board of Directors at its
meeting held on January 16% 2019 and whose term of office expires at this Annual
General Meeting (‘AGM’) and in respect of whom the Company has received a Notice in
writing from a Member proposing her candidature for the office of Independent
Director and who has submitted a declaration that she meets the criteria for
independence as provided in Section 149(6) of the Act, and she shall hold office for a
term of 5 (five) consecutive years i.e. till 16t January, 2024.”

By order of the Board of Directors

Sd/-

Upendra Shah
Managing Director
DIN: 00748451

Date: 14th August, 2019

Place: Mumbai

Registered Office:

0-7A, Floor-0,Nuseer House,

Mama Parmanand Marg Opera House,
Girgaon, Mumbai 400004

CIN: L36912MH1987PLC042515
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Notes:

1. A MEMBER WHO IS ENTITLED TO ATTEND AND VOTE AT THE ANNUAL
GENERAL MEETING (THE MEETING) MAY APPOINT A PROXY TO ATTEND AND ON
A POLL,VOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A
MEMBER OF THE COMPANY.

2. Pursuant to provision of Section 105 of the Companies Act, 2013 a person
appointed as proxy shall act on behalf of such number of members not exceeding fifty
(50) and holding in the aggregate not more than 10% of the total share capital of the
Company, carrying voting rights. Further, a member holding more than ten percent, of
the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or
shareholder.

3. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013,
setting out material facts concerning the business in respect of the Special Business to
be transacted at the Annual General Meeting as set out in item nos. 3 to 6 of the Notice,
is annexed hereto. Details under Regulation 36(3) of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 in respect to
the Director retiring by rotation and seeking re-appointment and the details of the
Independent Directors being appointed at the ensuing Annual General Meeting as set
out in the Notice, is also annexed.

4. A proxy shall not vote except on a poll. Appointing a proxy does not prevent a
member from attending the meeting in person if he so wishes. In the case of joint
holders, the signature of any one holder will be sufficient, but names of all the joint
holders should be stated. The proxy forms, in order to be effective, must be lodged with
the company at the registered office, duly completed and signed at least 48 hours before
the commencement of the meeting. Proxies submitted on behalf of limited companies,
societies, etc.,, must be supported by appropriate resolutions/authority, as applicable.
Members /Proxies should bring duly-filled Attendance Slip along with their copy of
Annual Report sent herewith to attend the meeting.

5. Members who hold shares in dematerialized form are requested to write their
Client ID and DP ID and those who hold shares in physical form are requested to write
their Folio Number in the attendance slip for attending the Meeting.

6. In compliance with the provisions of Section 108 of the Act and the Rules framed
thereunder, the business set
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8. The Register of Members and Share Transfer Books of the Company will remain
closed from Monday, 23rd September, 2019 to Monday, 30t September, 2019 (both days
inclusive) for the purpose of Annual General Meeting.

9. Members holding shares in physical form and desirous of making/changing
nomination in respect of their shareholding in the Company, may send their request in
the prescribed Form to the, Registrar & Transfer Agents of the Company, Purva
Sharegistry India Pvt. Ltd at Unit No. 9, Ground Floor, Shiv Shakti Ind. Estt, ]. R. Boricha
Marg, Lower Parel East, Mumbai, Maharashtra 400011 Phone: 022 - 2301 6761,
support@purvashare.com.

10. As per the provisions of the Companies Act, facility for making nominations is
available for shareholders, in respect of the shares held by them. Nomination forms can


https://www.google.co.in/search?q=purva+sharegistry+india+pvt.+ltd.+phone&ludocid=9143410145995626424&sa=X&ved=2ahUKEwjy3fSU4IXdAhXKv48KHd0iCmgQ6BMwFXoECAcQJw
mailto:support@purvashare.com
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17. Member are requested to address all correspondences, including dividend matters,
to the Registrar and Share transfer Agents, Purva Sharegistry Pvt Ltd

18. To support the ‘Green Initiative’, The Members who have not registered their e-mail
addresses are requested to register the same with the Company/Depositories;

19. Register of Directors and Key Managerial Personnel and their shareholding
maintained under Section 170 of Companies Act, 2013 and Register of Contracts or
arrangements in which Directors are interested maintained under Section 189 of the
Companies Act, 2013 will be available for inspection by the members at the Annual
General Meeting.

20. E- voting:

a) Pursuant to Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 [(including any statutory
modification(s) or re-enactment thereof for the time being in force), as amended by the
Companies (Management and Administration) Amendment Rules, 2015] and Regulation
44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time, the Company is
pleased to provide its Shareholders with facility to exercise their right to vote at the
32nd Annual General Meeting (AGM) by electronic means and the business may be
transacted through e-Voting Services provided by Central Depository Services (India)
Limited (CDSL) at the link www.evotingindia.com.The facility for voting through ballot
paper, will also be made available at the Annual General Meeting (AGM) and the
members attending the AGM who have not already cast their votes by remote e-voting
shall be able to exercise their right at the AGM through ballot paper. Members who have
cast their votes by remote e-voting prior to the AGM may attend the AGM but shall not
be entitled to cast their votes again.

b) The Company has signed an agreement with CDSL for facilitating e-voting to enable
the shareholders to cast their vote electronically.

c) Process for E -Voting -
The instructions for members for voting electronically are as under:-

¢ In case of members receiving e-mail:
Log on to the e-voting website www.evotingindia.com;

Click on “Shareholders” tab;
e Now, select the Electronic Voting Sequence Number “EVSN” along with MINI
DIAMONDS (INDIA) LIMITED from the drop down menu and click on “SUBMIT”;

Now Enter your User ID ;

e For CDSL: 16 digits beneficiary ID;

e For NSDL: 8 Character DP ID followed by 8 Digits Client ID;

e Members holding shares in Physical Form should enter Folio Number registered
with the Company.


http://www.evotingindia.com/
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Next enter the Image Verification as displayed and Click on Login;

If you are holding shares in Demat form and had logged on to
www.evotingindia.com and voted on an earlier voting of any company, then your
existing password is to be used;

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN*

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the
last 8 digits of the demat account/folio number in the PAN field.

In case the folio number is less than 8 digits enter the applicable number of
0’s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with folio number 100 then enter
RA00000100 in the PAN field.

DOB#

Enter the Date of Birth as recorded in your demat account or in the
company records for the said demat account or folio in dd/mm/yyyy
format.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in your demat account or in
the company records for the said demat account or folio.

Please enter the DOB or Dividend Bank Details in order to login. If the
details are not recorded with the depository or company please enter the
number of shares held by you as on the cut-off date in the Dividend Bank
details field.

After entering these details appropriately, click on “SUBMIT” tab;

Members holding shares in physical form will then reach directly the Company
selection screen. However, members holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required to mandatorily enter their
login password in the new password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions of any other company on
which they are eligible to vote, provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to share your password with any
other person and take utmost care to keep your password confidential;

For Members holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice;

Click on the EVSN on which you choose to vote;

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same
the option “YES/NO” for voting. Select the option YES or NO as desired. The option
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YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution;

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details;

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote;

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

You can also take out print of the voting done by you by clicking on “Click here to
print” option on the Voting page.

If Demat account holder has forgotten the changed password then Enter the User ID
and the image verification code and click on Forgot Password& enter the details as
prompted by the system.

Institutional Shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to
log on to https://www.evotingindia.com and register themselves as Corporate.

Scanned Copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com;

After receiving the login details compliance user should be created. The compliance
user would be able to link the accounts(s) on which they wish to vote on;

The list of accounts should be mailed to helpdesk evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote;

They should upload a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, in PDF format in the
system for the scrutinizer to verify the same;

Any person who acquires shares of the Company and becomes a Member of the
Company after dispatch of the notice and holding shares as of the cut-off date i.e.
Monday, September 23, 2019 may obtain the login ID and password by sending a
request. However if the member is already registered with CDSL for remote e-
voting, then he/she can use his/her existing User ID and Password for casting the
vote.

In case of members receiving the physical copy:
Please follow all steps from sl no. (i) to sl no. (xxii) above to cast votes;

d) The e-voting period begins from 27t September, 2019 at 9.00 AM. to 29t
September, 2019 at 5.00 P.M. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record


https://www.evotingindia.com/
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date) of 23rd September, 2019, may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by
the Member, he/she shall not be allowed to change it subsequently or cast vote again.

e) In case you have any queries or issues regarding e-voting, you may refer the
Frequently Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com  under help section or write an email to
helpdesk.evoting@cdslindia.com or contact Mr. Upendra N Shah, Managing Director, on
Phone no. 02226756071/72 or email id: minidiamonds9@gmail.com.

f) Mr. Pramod S. Shah, Managing Partner or in his absence Mr. Saurabh Shah,
Corporate Advisor of M/s. Pramod S. Shah & Associates, Practising Company Secretaries
have been appointed as the scrutinizer to scrutinize the e-voting process in a fair and
transparent manner. The Scrutinizer shall within a period not exceeding 48 hours from
the conclusion of the e-voting period unblock the votes cast in the presence of at least 2
(two) witness not in the employment of the Company and submit a Scrutinizer’s report
of the votes cast in favour or against, if any, forthwith to the Chairman of the Company
or a person authorized by him in writing who shall countersign the same.

g) The results declared along with the Scrutinizer’s report shall be placed on the
website of the Company i.e. www.minidiamonds.net and on the website of CDSL within
2 (two) working days of the passing of the resolutions at the AGM of the Company and
communicated to the Stock Exchanges.

h) Subject to receipt of requisite number of votes, the Resolution shall be deemed to be
passed on the date of the Annual General Meeting i.e. September 30, 2019.

21. SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated 8th June, 2018 states that
except in case of transmission or transposition of securities, requests for effecting the
transfer of securities shall not be processed unless the securities are held in the
dematerialized form with a depository. Hence the members are requested to take action
for dematerialization of shares if they are held in physical form; otherwise they might
lose their right to transfer the same.

22. The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in the securities market.
Members holding shares in electronic form are, accordingly requested to submit their
PAN to the Depository Participants with whom they maintain their demat accounts.
Members holding shares in physical form should submit their PAN to the Company.

23. The route map showing direction to reach the venue of 32" Annual General
Meeting is annexed at the end of Notice, as per the requirement of ‘Secretarial Standard
2’ (SS-2) for general meeting.

Sd/-

Upendra Shah

Chairman & Managing Director
DIN: 00748451
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Date: 14t August, 2019

Place: Mumbai

Registered Office:

0-7A, Floor-0,Nuseer House,

Mama Parmanand Marg Opera House,

Girgaon, Mumbai 400004

CIN: L36912MH1987PLC042515

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013
(THE ‘ACT’)

Item No. 3

To appoint Mr. Ronish U Shah (DIN: 03643455) as a Director on the Board of the
Company:

Mr. Ronish U Shah (DIN: 03643455) was appointed as an Additional Director of the
Company with effect from March 28, 2019 by the Board of Directors. In terms of Section
161(1) of the Companies Act, 2013, Mr. Ronish U Shah holds office upto the date of this
Annual General Meeting but is eligible for the appointment as a Director. The Company
has received a Notice from a Member in writing proposing his candidature for the office
of Director and his appointment on the Board of the Company has also been
recommended by the Nomination and Remuneration Committee.

Accordingly, the Board recommends the passing of the Ordinary Resolution as set out in
the Item no. 3 of the Notice for appointment of Mr. Ronish U Shah (DIN: 03643455) as
the Director, liable to retire by rotation. A statement containing his profile is given as
per Annexure 2.
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Item No. 4

To appoint Mr. Chintan Mahesh Shah (DIN: 08335669) as an Independent
Director on the Board of the Company:

Mr. Chintan Mahesh Shah was appointed as an Independent Director in casual vacancy
by the Board of Directors of the Company with effect from January 16, 2019. The
Company has received a Notice from a Member in writing proposing candidature of Mr.
Chintan Shah for the office of Independent Director. The Nomination and Remuneration
Committee also recommends his appointment as an Independent Director of the
Company for a tenure of 5 (Five) years commencing from 16t January, 2019 upto 16t
January, 2024.

The Board recommends the passing of the Ordinary Resolution as set out in the Item no.
4 of the Notice for the appointment of Mr. Chintan Shah as an Independent Director
from the date of this Annual General Meeting and that he shall not be liable to retire by
rotation. A statement containing his profile is given as per Annexure 2.

Mr. Chintan Shah has given a declaration to the Board that he meets the criteria of
independence as provided under Section 149(6) of the Act

Except Mr. Chintan Shah, being an appointee, none of the Directors and Key Managerial
Personnel of the Company and their relatives is concerned or interested, financial or
otherwise, in the resolution. set out at Item No.4.
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Item No. 5

To Appoint Mr. Manoj Kantilal Makwana (DIN: 08335562) as an Independent
Director on the Board of the Company:

Mr. Manoj Kantilal Makwana was appointed as an Independent Director in casual
vacancy by the Board of Directors of the Company with effect from January 16, 2019.
The Company has received a Notice from a Member in writing proposing candidature of
Mr. Manoj Makwana for the office of Independent Director. The Nomination and
Remuneration Committee also recommends his appointment as an Independent
Director of the Company for a tenure of 5 (Five) years commencing from 16t January,
2019 upto 16t January, 2024.

The Board recommends the passing of the Ordinary Resolution as set out in the Item no.
5 of the Notice for the appointment of Mr. Manoj Makwana as an Independent Director,
from the date of this Annual General Meeting and that he shall not be liable to retire by
rotation. A statement containing his profile is given as per Annexure 2.

Mr. Manoj Kantilal Makwana has given a declaration to the Board that he meets the
criteria of independence as provided under Section 149(6) of the Act

Except Mr. Manoj Kantilal Makwana, being an appointee, none of the Directors and Key
Managerial Personnel of the Company and their relatives is concerned or interested,
financial or otherwise, in the resolution. set out at Item No.5.
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Item No. 6

To Appoint Mrs. Usha Makwana (DIN: 08335562) as an Independent Director on
the Board of the Company:

Mrs. Usha Makwana was appointed as an Independent Director in casual vacancy by the
Board of Directors of the Company with effect from January 16, 2019. The Company has
received a Notice from a Member in writing proposing candidature of Mrs. Usha
Makwana for the office of Independent Director. The Nomination and Remuneration
Committee also recommends her appointment as an Independent Director of the
Company for a tenure of 5 (Five) years commencing from 16t January, 2019 upto 16t
January, 2024.

The Board recommends the passing of the Ordinary Resolution as set out in the Item no.
6 of the Notice for the appointment of Mrs. Usha Makwana as an Independent Director,
from the date of this Annual General Meeting and that she shall not be liable to retire by
rotation. A statement containing his profile is given as per Annexure 2.

Mrs. Usha Makwana has given a declaration to the Board that she meets the criteria of
independence as provided under Section 149(6) of the Act

Except Mrs. Usha Makwana, being an appointee, none of the Directors and Key
Managerial Personnel of the Company and their relatives is concerned or interested,
financial or otherwise, in the resolution set out at Item No. 6.
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ANNEXURE 1

INFORMATION UNDER REGULATION 36 OF SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 RELATING TO DIRECTORS RETIRING BY ROTATION AND
SEEKING RE-APPOINTMENT

Information regarding Director(s) seeking appointment/re-appointment at the 32nd
Annual General Meeting (Pursuant to Listing Regulations and other applicable
regulations)

[tem No. 2

1. Name: Mr. Dilip Shah

2.DIN: 01114643

3. Age: 62

4. Profession: Business

5. Qualification: Graduate

7. Expertise in specific functional area: Diamond Market

8. Relationship with other directors: NA

9. Directorships held in other Companies: 1

10. Memberships held in committees of the Board of other Companies: NIL
11. The number of Meetings of the Board attended during the year: 9
12. Shares held in the Company as on the date of Notice: NA
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ANNEXURE 2
[tem No. 3

1. Name: Mr. Ronish Shah

2. DIN: 03643455

3.Age: 33

4. Profession: Business

5. Qualification: Post-Graduate

7. Expertise in specific functional area: Diamond Market

8. Relationship with other directors: Son of Upendra Shah(MD)

9. Directorships held in other Companies: NIL

10. Memberships held in committees of the Board of other Companies: NIL
11. The number of Meetings of the Board attended during the year: 9 (as an invitee
since he is also the CFO of the Company)

12. Shares held in the Company as on the date of Notice: 34628

Item No 4.

1. Name: Mr. Chintan Shah

2.DIN: 08335669

3. Age: 36

4. Profession: Business

5. Qualification: Graduate

7. Expertise in specific functional area: Diamond Market

8. Relationship with other directors: NA

9. Directorships held in other Companies: NIL

10. Memberships held in committees of the Board of other Companies: NIL
11. The number of Meetings of the Board attended during the year: 3
12. Shares held in the Company as on the date of Notice: NA

Item No.6

1. Name: Mr. Manoj Kantilal Makwana

2.DIN: 08335562

3.Age: 43

4. Profession: Business

5. Qualification: XII/SSC/High/Equivalent

7. Expertise in specific functional area: Diamond Market

8. Relationship with other directors: NIL

9. Directorships held in other Companies: NIL

10. Memberships held in committees of the Board of other Companies: NIL
11. The number of Meetings of the Board attended during the year: 3
12. Shares held in the Company as on the date of Notice: NA

[tem No. 7

1. Name: Usha Makwana
2.DIN: 08335539
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3. Age: 39

4. Profession: Business

5. Qualification: XII/SSC/High/Equivalent

7. Expertise in specific functional area: Diamond Market

8. Relationship with other directors: NIL

9. Directorships held in other Companies: NIL

10. Memberships held in committees of the Board of other Companies: NIL
11. The number of Meetings of the Board attended during the year: 3

12. Shares held in the Company as on the date of Notice: NA
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By order of the Board of Directors

Sd/-

Upendra Shah

Chairman & Managing Director
DIN: 00748451

Date: 14th August, 2019

Place: Mumbai

Registered Office:

0-7A, Floor-0, Nuseer House,

Mama Parmanand Marg Opera House,
Girgaon, Mumbai 400004

CIN: L36912MH1987PLC042515
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ATTENDANCE SLIP
MINI DIAMONDS (INDIA) LIMITED

Registered Office: 0-7A, Floor-0, Nuseer House, Mama Parmanand Marg Opera House,
Girgaon, Mumbai 400004

CIN: L36912MH1987PLC042515
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Form No. MGT-11

Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

MINI DIAMONDS (INDIA) LIMITED
Registered Office: 0-7A, Floor-0, Nuseer House, Mama Parmanand Marg Opera House,
Girgaon, Mumbai 400004
CIN: L36912MH1987PLC042515

Name of Members:
Registered Address:
E-mail Id:

Folio No/* Client Id:

*DP ID:

[/We, being the member (S) of ....ccccoevvvviiininne shares of the above named company,
hereby appoint

1 NAME! e
AATESS: ..t e e e e e e
E-mail Id: oo SIgNature: .......cocevvir e
Or failing him

2\ =1 1 U TR
AQATESS: ..ot e e e e e e e e e e
E-mail Id: oo Signature: ... e
Or failing him

3. NAIME: o e e e e
AdATESS: .o e e e e e er e e e e

E-mail Id: oo Signature: .......cccocviiieiie e
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And whose signatures are appended below as my/our proxy to attend and vote (on a
poll) for me/us and on my/our behalf at the 32rd Annual general meeting of the
company, to be held on Monday, September 30, 2019 at 10.00 A.M at 916, 9TH Floor,
Swadeshi Mill Compound, Opera House, Mumbai - 400004 and at any adjournment
thereof in respect of such resolutions as are indicated below:

Resolution No.

1. To receive, consider, approve and adopt the Audited financial statement.
2. To appoint a Director in place of Mr. Dilip Shah (DIN: 01114643) who retires by
rotation and being eligible, offers himself for re-appointment.
3. To appoint Mr. Ronish U Shah (DIN: 03643455) as a Director on the Board of the
Company.
4. To appoint Mr. Chintan Mahesh Shah (DIN: 08335669) as an Independent Director
on the Board of the Company.
5. To appoint Mr. Manoj Kantilal Makwana (DIN: 08335562) as an Independent
Director on the Board of the Company.
6. To appoint Mrs. Usha Makwana (DIN: 08335562) as an Independent Director on the
Board of the Company.
Signed this.......cccvvriviniin e |DF: |10} SR 2019
Signature of Shareholder .........cccoeviiieiiencnes e Affix
Revenue
Stamp

Signature of Proxy holder(s).......ccccoveeererereiense e

*

Applicable for investors holding shares in electronic form.

Note: This form of proxy in order to be effective should be duly completed and
deposited at the Registered Office of the Company, not less than 48 hours before the
commencement of the Meeting.
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Boards’ Report

To,
The Members
Mini Diamonds (India) Limited.

Your Directors are pleased to present the Thirty Second Annual Report of the Company along
with Audited Financial Statements and Auditor’s Report for the financial year ended 31st March,

MINI DIAMONDS (INDIA) LIMITED

2019. The Management Discussion and Analysis report forms a part of this report.

The State of the Company’s Affairs:

1. Key Financial Highlights:

The financial performance of your Company for the financial year ended 31st March, 2019 is

summarized below:

Particulars

Standalone Financials

For the year

For the year

ended 31st|ended 31st
March 2019 | March 2018
Revenue from operations 1113494647 | 1222718588
Other Income 523796 | 782444
Total Income 1114018443 | 1223501032
Earnings before Depreciation and Amortization (14909765) | 5173218
Less: Depreciation and Amortization 1150075 | 1578514
Net Profit before Exceptional items & Taxes (16059839) | 3594704
Less: Exceptional items (Loss) ---- | (197590)
Net Profit for the year before Taxes (16059839) | 3397114
Less: Provision for Taxes
Current Tax 1375000 | 1180000
Deferred Tax Assets (5831015) | (815558)
(Excess)/ Short Provision for tax of earlier years - | -
Profit after tax (11603825) | 3032672

Financial Performance

During the year under review your Company has reported a Total Revenue of INR 1,1134.94
(lakhs)/- out of which non-operating revenue is INR 5.24 lakhs/-. Total Revenue has decreased

by INR 1092.24(lakhs)/- as compared to the previous year.

2. Dividend:

Your Directors have not recommended any dividend for the financial year ended 31st March,

2018 due to loss and keeping in view, the Company’s performance during the current year.

3. Transfer to Reserves:
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The Company has not transferred any amount to Reserves. Hence, the entire amount of profit/
loss for the year under review has been carried forward to the statement of profit and loss.

4. Material changes and commitments, if any, affecting the financial position of the
company which has occurred between the end of the financial year of the company to
which the financial statements relate and the date of the report:

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

5. Particulars of Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and Outgo:

The information pertaining to conservation of energy, technology absorption and foreign
exchange earnings and outgo are given below:

(A) CONSERVATION OF ENERGY-

i. the steps taken or impact on conservation of energy : NIL
ii. the steps taken by the company for utilising alternate sources of energy : NIL
iii. the capital investment on energy conservation equipments : NIL

(B) TECHNOLOGY ABSORPTION, ADAPTATIONS & INNOVATION-

The Company has not carried out any specific research and development activities. The Company
uses indigenous technology for its operations. Accordingly, the information related to technology
absorption, adaptation and innovation is reported to be NIL.

(C)FOREIGN EXCHANGE EARNINGS AND OUTGO-

The Foreign Exchange earned in terms of actual inflows during the year and the Foreign
Exchange outgo during the year in terms of actual outflows.

Particular Financial Year 18-19 Financial Year 17-18
Earnings in Foreign | Nil Nil

Currency

Expenses in Foreign | Nil Nil

Currency

6. Change in the Nature of Business:
There has been no change in the nature of business of the Exchange during the year under
review.

7. Annual return:

The extract of annual return for the financial year 2018-19 is attached in Annexure |. The latest
amendment to Section 92 of the Companies Act, 2013 (yet to be notified) states that,

“Every company shall place a copy of the annual return on the website of the company, if any, and
the web-link of such annual return shall be disclosed in the Board's report.”

In consonance with the same the Company will place a copy of its Annual Return on its website
and the same can be accessed by the shareholders at the below mentioned link:
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5 11%December, | Office no. DE-8082, 1) Upendra Shah None
2018 Bharat Diamond 2)Himanshu Shah
Bourse, Bandra-kurla | 3) Dilip Shah
Complex, Bandra
(East),
Mumbai ,Maharashtra
,400051 at 04.00 P.M.
6 16th 0-7A, Floor-0,Nuseer 1) Upendra Shah None
January,2019 House, Mama 2) Himanshu Shah
ParmanandMarg 3) Dilip Shah
Opera House, Girgaon | 4)
Mumbai 400004 at
06.00 P.M.
7 14t February, | 0-7A, Floor-0,Nuseer 1) Upendra Shah None
2019 House, Mama 2) Himanshu Shah
Parmanand Marg 3) Dilip Shah
Opera House, Girgaon | 4) Chintan Shah
Mumbai 400004 at 5) Usha Makwana
03.00 P.M. 6) Manoj Shah
8 06th March, 0-7A, Floor-0,Nuseer 1) Upendra Shah None
2019 House, Mama 2) Himanshu Shah
Parmanand Marg 3) Dilip Shah
Opera House, Girgaon | 4) Chintan Shah
Mumbai 400004 at 5) Usha Makwana
12.00 P.M. 6) Manoj Shah
9 28th March, 0-7A, Floor-0,Nuseer 1) Upendra Shah None
2019 House, Mama 2) Dilip Shah
ParmanandMarg 3) Chintan Shah
Opera House, Girgaon | 4) Usha Makwana
Mumbai 400004 at 5) Ronish Shah
06.00 P.M. 6) Manoj Makwana

10. Change in Directors and key managerial personnel.
Changes in Directors and key managerial personnel during the year and upto the date of the
report is as follows:

Mr. Vijay Gupta (Company Secretary and Compliance Officer) resigned from 30t May,
2018

Ms. Ayushi Bathiya has been appointed as the Company Secretary and Compliance Officer
of the Company from 30t May, 2019.

Mr. Ronish Shah has been appointed as the Chief Financial Officer of the Company from 1st
June, 2018.

Ms. Mihika Shah (Independent Women Director) resigned office from 16t October, 2018.
Mr. Samay Koradia (Independent Director) resigned office from 22nd October, 2018.

Mr. Sameep Bharat Shah (Independent Director) resigned office from 4t December, 2018.
Ms. UshaMakwana has been appointed as an Independent Woman Director of the
Company from 16t January, 2019.
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e Mr. Chintan Shah has been appointed as an Independent Director of the Company from
16t January, 2019.

e Ms. Manoj Makwana has been appointed as an Independent Director of the Company from
16t January, 2019.

e Mr. Himanshu Shah (Director) resigned office from 28t March, 2019.

e Mr. Ronish Shah has been appointed as an Additional Director on 28%March, 2019
andbeing eligible offers himself for appointment as a Director on the Board of the
Company.

11. Statement on declaration given by the Independent Directors under section 149(6) of
the companies Act, 2013:

Pursuant to Section 149 (4) of the Companies Act, 2013 read with The Companies (Appointment
and Qualifications of Directors) Rules, 2014 the Central Government has prescribed that your
Company shall have minimum two Independent Directors.

In view of the above provisions, your Company has following Independent Directors:

Sr. Name of the Independent | Date of appointment Date of Cessation
No. Director

1. SamayKoradia 29/05/2013 22/10/2018

2. Sameep Shah 30/07/2011 04/12/2018

3. Mihika Shah 29/05/2013 16/10/2018

4. UshaMakwana 16/01/2019 -

5. Chintan Shah 16/01/2019 -

6. ManojMakwana 16/01/2019 -

All the above Independent Directors meet the criteria of ‘independence’ prescribed under section
149(6) and have submitted declaration to the effect that they meet with the criteria of
‘independence’ as required under section 149(7) of the Companies Act, 2013.

12. Committees of Board:
With a view to have a more focused attention on business and for better governance and
accountability, the Board has constituted the following mandatory committees viz. Audit
Committee, Stakeholders’ Relationship Committee, Nomination and Remuneration Committee.
The terms of reference of these Committees are determined by the Board and their functioning is
reviewed from time to time.

Meetings of each of these Committees are convened by the respective Chairman of the
Committee, who also informs the Board about the summary of discussions held in the Committee
Meetings. The Minutes of the Committee Meetings are sent to all Directors individually and tabled
at the Board Meetings.

A. Nomination and Remuneration Committee:
In accordance with Section 178 of the Companies Act, 2013 your Company had constituted a
Nomination and Remuneration Committee consisting of 3 non-executive directors out of which
not less than one-half are independent directors.

At the start of the Financial Year the Composition of the Committee was as under:

Chairman: Mr. SamayKoradia - Non-Executive and Independent Director
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However, the Audit Committee has since been re-constituted and as on the date of the report the

Composition of the Committee was as under:

Chairman:
Members:

Secretary: Mr. Vijay Gupta, Company Secretary of the Company acted as Secretary of the
Committee. However he resigned w.e.f. from 30%"May, 2018 & Ms. Ayushi Bathiya who was
appointed as the Company Secretary and Compliance Officer of the Company acted as the
Secretary of the Committee w.e.f from 30t May, 2018.

2) Mr. Upendra Shah - Managing Director

*Meetings of Audit Committee:

MINI DIAMONDS (INDIA) LIMITED

Mr. Chintan Shah- Non-Executive and Independent Director
1) Ms. ManojMakwana- Non-Executive and Independent Director

Sr. | Date of Venue of the meeting | Members present Members to
No. | Meetings whom
Leave of
absence
was
granted
1. 28th May, Office No.- DE-8082 1) Sameep Shah None
2018 Bharat Diamond 2) SamayKoradia
Bourse, Bandra-Kurla 3) MihikaShah
Complex, Bandra (East),
Mumbai-400051
2. 13th August, Office No.- DE-8082 1) Sameep Shah None
2018 Bharat Diamond 2) SamayKoradia
Bourse, Bandra-Kurla 3) Mihika Shah
Complex, Bandra (East),
Mumbai-400051
3. 28th Office No.- DE-8082 1) Sameep Shah None
September, Bharat Diamond 2) SamayKoradia
2018 Bourse, Bandra-Kurla 3) Mihika Shah
Complex, Bandra (East),
Mumbai-400051
4, 2nd February, | 0-7A, Floor-0,Nuseer 1) ManojMakwana None
2019 House, Mama 2) Chintan Shah
ParmanandMarg Opera | 3) Upendra Shah
House, Girgaon Mumbai
400004
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5. 27t March, 0-7A, Floor-0,Nuseer 1) ManojMakwana None
2019 House, Mama 2) Chintan Shah
Parmanand Marg Opera | 3) Upendra Shah
House, Girgaon Mumbai
400004

*Since Mr. Sameep Koradia and Ms. Mihika Shah had resigned during the month of October, the
Audit Committee could not be validly constituted. Therefore, no Audit Committee Meeting could
be heldto approve the Unaudited Financials of the Company for the Quarter ended 30t
September, 2018. The same had been directly taken up by the Board of the Company in their
Board Meeting held on 215t November, 2018.

The functions of the Audit Committee are broadly:

(a) Overview 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.

(b) Review and monitoring of internal control system and compliance of audit observations of
the Auditors.

(c) Review of the financial statements before submission to the Board.

(d) Supervision of other financial and accounting matters as may be referred to by the Board.

(e) Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of internal control systems

(f) Discussing with statutory auditors before the audit commences, about the nature and scope
of audit as well as have post-audit discussion to ascertain any area of concern.

(g) Reviewing the company’s financial and risk management policies.

(h) Overseeing vigil mechanism for adequate safeguards against victimization of persons who
use such mechanism and make provision for direct access to the chairperson of the Audit
Committee in appropriate and exceptional cases.

C. STAKEHOLDER RELATIONSHIP COMMITTEE:

The Stakeholder Relationship Committee was formulated to ensure that quality and efficient
services to the investors and to align & streamline the process of share transfer/ transmission,
Committee is responsible for transfer/transmission of shares, satisfactory redressal of investors’
complaints and recommends measures for overall improvement in the quality of investor
services.

The Composition of the Committee at the start of the Financial year was as under:
Chairman: Mr. Sameep Shah -Non-Executive and Independent Director
Members: 1) Mr. SamayKoradia - Non-Executive and Independent Director

2) Ms. Mihika Shah - Executive Director

However, the Committee has since been re-constituted and as on the date of the report the
Composition of the Committee was as under:

Chairman: Mr. Chintan Shah- Non-Executive and Independent Director
Members: 1) Ms. ManojMakwana- Non-Executive and Independent Director
2) Mr. Upendra Shah - Managing Director

Meeting of the Committee was as under:
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17. Qualification given by the Auditors:

A. Qualification Given by the Statutory Auditors:
The Auditors have not given any qualification in their Audit Report for the Financial Year
2018-19.

B. Qualification Given By the Secretarial Auditor:
Secretarial Auditors have given 4 Qualifications for the Financial Year 2018-19; the
Board’s reply to them is as follows:

Qualifications: 1. As per Regulation 31(1) of The Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the listed entity shall
submit to the Stock Exchange a statement showing holding of securities and shareholding
pattern in the specified format, on a quarterly basis, within twenty- one days from the end of
each quarter, however, the Company has delayed in submitting the same for the quarter
ended 31st September, 2018.

2. As per regulation 31(2) of The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the listed entity shall ensure that hundred
percent of shareholding of promoter(s) and promoter group is in dematerialized form and
the same is maintained on a continuous basis in the manner as specified by the Board.
Shareholding of the Promoters Group of company is not in dematerialized form; however the
Company has initiated the process for the same and shall comply with the Regulation 31(2)
of LODR in due course of time.

3. As per regulation 33(3) of The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the listed entity shall submit to the stock
exchange the quarterly financial results within forty- five days from the end of each quarter,
however, the Company has not complied with the same for the quarter ended 31st,
September, 2018.

Board'’s reply: The Board undertakes to ensure that the compliances to be carried out by
the Company shall not be delayed henceforth. Also, your Board is in talks with the
Promoter Group to ensure that their shareholding is converted into dematerialized form.

4. As per Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (As amended on 21st January, 2019) the listed entity is required to
formulate various policies for prohibition of Insider Trading, however, the same has not been
formulated by the Company.

Board’s reply: The Board was under the impression that the existing policy of the
Company is adequate to ensure that Insider Trading is curbed and will now undertake to
incorporate the latest amendments in its Policy

18. Risk Management:

The Board of Directors of your Company have identified industry specific risk and other external,
internal, political and technological risk which in opinion of the board are threat to the Company
and Board has taken adequate measures and actions which are required to take for diminishing
the adverse effect of the risk.
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19. Particulars of Loans, Guarantees or Investments:

Pursuant to section 186 of Companies Act, 2013 and Schedule V of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), disclosure on particulars relating to Loans, advances, guarantees and investments
are provided as part of the financial statements and also detailed in Annual Report.

20. Annual Evaluation by the Board of Its Own Performance and that of Its Committees and
Individual Directors:

During the year, the Board adopted a formal mechanism for evaluating its performance as well as
that of its Committees and individual Directors, including the Chairman of the Board. The
exercise was carried out through a structured evaluation process covering various aspects of the
Boards functioning such as composition of the Board & committees, experience & competencies,
performance of specific duties & obligations, governance issues etc. Separate exercise was carried
out to evaluate the performance of individual Directors including the Board Chairman who were
evaluated on parameters such as attendance, contribution at the meetings and otherwise,
independent judgment, safeguarding of minority shareholders interest etc.

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

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

Having regard to the industry, size and nature of business your company is engaged in, the
evaluation methodology adopted is, in the opinion of the Board, sufficient, appropriate and is
found to be serving the purpose.

21. Statutory Auditors:

M/s. Mittal & Associates (Firm Registration No. 106456W) have been appointed as the Statutory
Auditor of the Company for a period of 5 years at the Annual General Meeting held on 29th
September, 2018 till the conclusion of the Annual General Meeting to be held in the year 2023.

22. Secretarial Auditor:

Your Company has appointed Pramod S. Shah & Associates as Secretarial Auditor, according to
the provision of section 204 of the Companies, Act 2013 for conducing secretarial audit of
Company for the financial year 2018 - 19. Report issued by the Secretarial Auditor is annexed to
Board’s Report as Annexure I11.

23. Related Party Transactions:

All transactions entered into with related parties during the year were on arm’s length basis, in
the ordinary course of business and in line with the threshold of materiality defined in the
Company’s policy on Related Party Transactions. There have been no materially significant
related party transactions between the Company and related parties except for those disclosed in
the financial statements.

All Related Party Transactions are placed on a quarterly basis before the Audit Committee and
also before the Board for approval. Prior omnibus approval of the Audit Committee is obtained
for the transactions which are of a foreseeable and repetitive nature.
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The particulars of contracts or arrangements with related parties referred to in section 188(1)
and applicable rules of the Companies Act, 2013 in Form AOC-2 is provided as Annexure IV of
this Annual Report.

24. Significant and Material Orders Passed by the Regulators or Courts:

Hon’ble Additional Chief Metropolitan Magistrate, 40th Court:

Registrar of Companies - Mumbai, has filed a complaint against the Company and Managing
Director of the Company for non filing of three copies of Balance Sheet and Profit and Loss
Account together with all documents required to be attached / annexed, pursuant to provisions
of 220(3) of the Companies Act, 1956. The Company has appointed Advocate to appear and
present the case on behalf of the Company. Advocate is in total control of the proceedings and has
proper and timely devised procedure in place to appear and present the case.

25. Obligation of The Company Under The Sexual Harassment Of Women At Workplace
(Prevention, Prohibition and Redressal) Act, 2013:

Under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 every Company is required to constitute an Internal Complaints Committee to look into
the complaints relating to sexual harassment at work place for every woman employee.

Your Company has always believed in providing a safe and harassment free workplace for every
individual through various interventions and practices. The Company always endeavors to create
and provide an environment that is free from discrimination and harassment including sexual
harassment.

During the year ended 31 March, 2019, no complaints have been received pertaining to sexual
harassment.

The Company also adheres to the system in conformity with providing a safe workplace to all
employees.

i. the Company has complied with the provisions relating to the constitution of Internal
Complaints Committee under the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

ii. During the year under review, there were no cases filed pursuant to the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. {There was no
complaint received from any employee during the financial year 2018-19 and hence no
complaint is outstanding as on 31st March, 2019 for redressal}.

26. Revision Of Financial Statement Of The Company/The Report Of The Board:
The Financial Statement of the Company and Board’s Report has not been revised during the
Financial Year 2018 -2019 as per Section 131 of the Companies Act, 2013.

27. Details Of New Subsidiary/ Joint Ventures/Associate Companies:
The Company does not have any Subsidiary / Joint Ventures / Associate Companies of the
Company.

28. Directors’ Responsibility Statement:

Pursuant to sub-section (5) of Section 134 of the Companies Act, 2013 and to the best of their
knowledge and belief and according to the information and explanations obtained /received from
the operating management, your Directors make the following statement and confirm that-
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(@) In the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

(b) The directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the
state of affairs of the company at the end of the financial year and of the profit and loss of the
company for that period;

(c) The directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the assets of the
company and for preventing and detecting fraud and other irregularities;

(d) The directors had prepared the annual accounts on a going concern basis;

(e) The directors had laid down internal financial controls to be followed by the company and
that such internal financial controls are adequate and were operating effectively.

(f) The directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

29. The State of Company’s Affairs:
The company is indulged in cutting and polishing of Diamonds and trading of the same.

30. Management Discussion and Analysis:

In terms of Regulation 34 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Management Discussion and Analysis Report on your Company’s performance,
industry trends and other material changes with respect to your Company and its subsidiaries,
wherever applicable, are presented in a separate section forming a part of this Annual Report

31. Corporate Social Responsibility:

The company has not fallen under the criteria of Section 135 of the Companies Act, 2013 to
constitute a committee and to spend in CSR activity. However, your company assure that it will
comply with Section 135 when the section will be applicable on company.

32. Disclosure of Remuneration Paid to Director and Key Managerial Personnel and
Employees:

Information required pursuant to Section 197 (12) of the Companies Act, 2013 read with Rule
5(1) of The Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is
provided as Annexure V to this report.

A statement containing the names of the top ten employees in terms of remuneration drawn as
required pursuant to Section 197 of the Companies Act, 2013, read with Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is set out in
Annual Report. However, there was no employee in the Company drawing remuneration in
excess of limit specified in Rule 5(2) (i) to (iii) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 hence, no such details are provided.

The further details with regard to payment of remuneration to Directors and Key Managerial
Personnel are provided in Form No. MGT 9- Extract of annual return appended as Annexure I.
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33. Participation in the Green Initiative:

Your Company continues to wholeheartedly participate in the Green Initiative undertaken by the
Ministry of Corporate Affairs (MCA) for correspondences by Corporate to its Members through
electronic mode. All the Members are requested to join the said program by sending their
preferred e-mail addresses to the Registrar and Share Transfer Agent.

34. Compliance with Secretarial Standards:
The Company has complied with all the clauses of Secretarial Standards issued and notified by
Institute of Company Secretaries of India.

35. Corporate Governance Report:

In accordance with the provisions of Schedule V Part C of SEBI (Listing Obligations and
Disclosure Requirements) Regulation 2015, every Company has to annex a Corporate
Governance Report along with its Annual Report. However, Regulation 15 of SEBI (Listing
Obligations and Disclosure Requirements) Regulation 2015 exempts your Company from the
applicability of the annexing such a Corporate Governance Report.

However, your Company has decided to provide a Corporate Governance Report along with the
Board Report as a sign of good governance and to ensure transparency in its functioning.

36. Code Of Conduct Compliance:

All members of the Board and Senior Management have affirmed compliance to the Code of
Conduct for the Financial Year 2018-19. A declaration signed by the Managing Director affirming
compliance with the Company’s Code of Conduct by the Board of Directors and Senior
Management for the Financial Year 2018-19 as required under Regulation 26(3) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 is included in the Corporate
Governance Report which is appended and forms part of this Report.

37. Acknowledgement

Your Directors place on record their sincere gratitude for the assistance, guidance and co-
operation the Company has received from all stake holders. The Board further places on record
its appreciation for the dedicated services rendered by the employees of the Company.

For and on behalf of the Board

Sd/- Sd/-

Upendra Shah Ronish Shah
DIN: 00748451 DIN: 03643455
Managing Director CFO

Place: Mumbai
Date: 14/08/2019



FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

as on financial year ended on March 31, 2019

Pursuant to Section 92 (3) of the Companies Act, 2013 and Rule 12(1) of the Company (Management & Administration )

Rules, 2014
I REGISTRATION & OTHER DETAILS:
i |CIN L36912MH1987PLC042515
ii
Registration Date 12-Feb-87
iii
Name of the Company MINI DIAMONDS (INDIA) LIMITED

iv Category/Sub-category of the Company Limited by shares
Company Non Government Company

v | Address of the Registered office | 0-7A, Floor-0,Nuseer House, Mama Parmanand Marg Opera House, Girgaon
& contact details Mumbai 400004

Tel: +91-22-23671210

Email: minidiamonds9@gmail.com/
grievances@minidiamonds.net/info@minidiamonds.net

Website: www.minidiamonds.net

Vi | Whether listed company Yes




vii

Name, address & contact details
of the Registrar & Transfer
Agent

Purva Share Registry (India) Private Limited, No. 9 Shiv Shakti Industrial Estate,
Ground Floor, J R Boricha Marg, Opp Kasturba Hospital, Lower Parel, Mumbai-

400011.

II

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

SI | Name & Description of main NIC Code of the % to total turnover
No | products/services Product /service of the company
1 | Diamonds trading and 32112 98.26%
Manufacturing
III PARTICULARS OF HOLDING ,SUBSIDIARY & ASSOCIATE COMPANIES
Sl Name & CIN/GLN HOLDING/ % OF APPLICABLE
No | Address of SUBSIDIARY/ | SHARES SECTION
the ASSOCIATE | HELD

Company




v SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity % change during the year
Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year (March 31,
Shareholders (April 1, 2018) 2019)
Demat | Physical Total % of Total | Demat Physical Total % of Total
Shares Shares

A. Promoters
(1) Indian
a)
Individual/
HUF 35628 0 35628 1.03 35628 0 35628 1.03 0
b) Central
Govt.or
State Govt. 0 0 0 0.00 0 0 0 0.00 0
¢) Bodies
Corporates 0 0 0 0.00 0 0 0 0.00 0
d) Bank/FI 0 0 0 0.00 0 0 0 0.00 0
e) Any other
(Person
Acting in
Concert) 356600 | 686600 | 1043200 29.21 | 356600 | 686500 | 1043100 30.23 1.02
SUB TOTAL
(A) (): 356600 | 686600 | 1043200 30.24 | 392228 | 686500 | 1078728 31.27 1.02
(2) Foreign
a) NRI-
Individuals 0 0.00 0.00
b) Other 0 0.00 0.00




Individuals

¢) Bodies
Corp.

0.00

0.00

d) Banks/FI

0.00

0.00

e) Any
other...

0.00

0.00

SUB TOTAL
(A) (2):

0.00

0.00

Total
Shareholdin
g of
Promoters
(A)=
(A)D+A)R)

356600

686600

1043200

30.24

392228

686500

1078728

31.27

1.02

B. PUBLIC
SHAREHOL
DING

®

Institutions

a) Mutual
Funds

b)
Banks/Finan
cial
Institutions

0.00

0.00

0.00

¢) Central
Govt.

d) State
Govt.

e) Venture
Capital Fund

f) Insurance
Companies

g) Foreign

0.00

0.00

0.00




Portfolio
Investor

h) Foreign
Venture
Capital
Funds

i) Others
(specify)

SUB TOTAL
(B)(1):

0.00

0.00

0.00

(2) Non
Institutions

a) Bodies
corporates

i) Indian

ii) Overseas

b)

Individuals

i) Individual
shareholders
holding
nominal
share capital
upto Rs.2
lakhs

603050

1550100

2153150

62.41

637812

1517800

2155612

62.48

0.07

i)
Individuals
shareholders
holding
nominal
share capital
in excess of
Rs. 2 lakhs

128195

128195

3.72

84153

84153

2.44

-1.28

c) Others




(specify)

c-i) Clearing
Member

5861

5861

0.17

9493

9493

0.28

0.11

c-ii) Non
Resident
Indian

69570

69570

2.02

69670

69670

2.02

0.00

c-iii) Bodies
Corporate

23122

35222

1.02

23132

35232

1.02

c-iv) Foreign
Companies

0.00

0.00

c-v) Hindu
Undivided
Family

14302

14302

0.41

16612

16612

0.48

c-vi) Foreign
Nationals

0

0

0

0.00

0

0

0

0.00

c-vii) LLP

500

0

500

0.01

500

0

500

0.01

SUB TOTAL
(B)(2):

844600

1562200

2406800

69.76

841372

152990
0

2371272

68.73

-1.038

Total Public
Shareholdin

8
(B)=

(B)()+(B)(2)

844600

1562200

2406800

69.76

841372

152990
0

2371272

68.73

-1.08

C. Shares
held by
Custodian
for

GDRs &
ADRs

Grand Total
(A+B+C)

120120
0

224880
0

3450000

100

123360
0

221640
0

3450000

100

(ii)

SHAREHOLDING OF PROMOTERS




SINo. | Shareholders Shareholding at the Shareholding at the % change in share
Name beginning of the year (April 1, 2018) end of the year (March 31, 2019) holding during the year
No. of % of total % of shares No. of % of total | % of shares pledged
shares shares pledged shares shares encumbered to total
of the encumbered of the shares
company to total shares company
1 KINITA 17000 0.49 0.00 17000 0.49 0.00 0
UPENDRA
SHAH
2 MINITA 27000 0.78 0 27000 0.78 0 0
UPENDRA
SHAH
3 YOGESH 245900 7.13 0| 245900 7.13 0 0
NAROTTAM
DAS SHAH
4 JARIN 21200 0.61 0 21200 0.61 0 0
NAROTTAM
DAS SHAH
5 CHANDRIK 346900 10.06 0| 346900 10.06 0 0
A KAILAS
SHAH
6 DHARMESH 46700 1.35 0.00 46700 1.35 0.00 0
KAILAS

SHAH




7 HIMANSHU 76400 2.21 0 76400 2.21 0 0
KAILAS
SHAH
8 MEENA 262000 7.59 0] 262000 7.59 0 0
UPENDRA
SHAH
9 RONISH U 34628 1 0 34628 1 0 0
SHAH
11 UPENDRA 1000 0.03 0 1000 0.03 0 0
NAROTTAM
DAS SHAH
Total 1078728 31.27 0 | 1078728 31.27 0 0
(iiifj CHANGE IN PROMOTERS' SHAREHOLDING:
SL Name of Promoters Shareholding at the Increase/Decrease Cumulative Shareholding during the year
No. beginning of the Year in No. of Shares (01.04.2018 to 31.03.2019)
(April 1, 2018)
No. of % of No. of shares % of total shares of the
Shares total company
shares of
the
company
1 | Chandrika Kailas Shah
At the beginning of the year 346900 10.06

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year -
31.03.2019

346900

10.06




Dharmesh Kailas Shah

At the beginning of the Year

46700

1.35

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

46700

1.35

Upendra Narottamdas Shah

At the beginning of the Year

1000

0.03

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

1000

0.03

Ronish U Shah

At the beginning of the Year

34628

1.00

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

34628

1.00

Kinita U Shah

At the beginning of the Year

17000

0.49




Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

17000

0.49

Minita U Shah

At the beginning of the Year

27000

0.78

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

27000

0.78

Yogesh N Shah

At the beginning of the Year

245900

713

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

245900

7.13

Jarin N Shah

At the beginning of the Year

21200

0.61




Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

21200

0.61

Himanshu Kailash Shah

At the beginning of the Year

76400

221

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

76400

221

10

Meena U Shah

At the beginning of the Year

262000

7.59

Date wise Increase/Decrease in
Promoters shareholding during
the year

At the end of the year- 31.03.2019

262000

262000.00




(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders of GDRs & ADRs)
SI. No For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding during the
beginning of the Year year (April 1, 2018
(April 1, 2018) to March 31, 2019)
No. of % of No of % of total shares of the
Shares total shares company
shares of
the
company
PARTH SHAH
At the beginning of the year - 01.04.2018 68640 ‘ 1.99 ‘ ‘
Date wise Increase/Decrease in shareholding during the No Change
year
At the end of the year - 31.03.2019 ‘ 68640 ‘ 1.99
MAYUR AJAY SHAH
At the beginning of the year - 01.04.2018 28250 |  0.82] |
Date wise Increase/Decrease in shareholding during the Increased by 5400
year
At the end of the year - 31.03.2019 33650 0.98
VIVEK DHIMANT SHAH
At the beginning of the year - 01.04.2018 42817 1.24
}[,)ea;f wise Increase/Decrease in shareholding during the Decreased by 14814
At the end of the year - 31.03.2019 28003 0.81




DINESH C SHAH

At the beginning of the year - 01.04.2018

22500

0.65

Date wise Increase/Decrease in shareholding during the
year

No Change

At the end of the year - 31.03.2019

22500

0.65

SIMITA UPENDRA SHAH

At the beginning of the year - 01.04.2018

17000

0.49

Date wise Increase/Decrease in shareholding during the
year

No Change

At the end of the year - 31.03.2019

17000.00

0.49

SHRI JAY TEXTILE CHEMICAL INDUSTRIES PVT LTD

At the beginning of the year - 01.04.2018

10300

0.30

Date wise Increase/Decrease in shareholding during the
year

No Change

At the end of the year - 31.03.2019

10300.00

0.30

JYOTI MEHTA

At the beginning of the year - 01.04.2018

100

0.00

Date wise Increase/Decrease in shareholding during the
year

Increased by 10000

At the end of the year - 31.03.2019

10100.00

0.29

MOHAN ABRAHAM

At the beginning of the year - 01.04.2018

10000 |

0.29

| |

Date wise Increase/Decrease in shareholding during the
year

No Change

At the end of the year - 31.03.2019

| 10000.00 |

0.29




9 | KODAI INVESTMENT AND TRADING COMPANY PRIVATE LIMITED
At the beginning of the year - 01.04.2018 10000 |  0.29 | |
Date wise Increase/Decrease in shareholding during the No Change
year
At the end of the year - 31.03.2019 10000.00 0.29
10 | HARSHAD SEVANTILAL SHAH
At the beginning of the year - 01.04.2018 8848 |  0.26 | |
Date wise Increase/Decrease in shareholding during the No Change
year
At the end of the year - 31.03.2019 | | 8848.00 | 0.26
v) Shareholding of Directors & KMP
SI. No For Each of the Directors & KMP Shareholding at the beginning | Cumulative Shareholding during the year (April
of the Year (April 1, 2018) 1, 2018
to March 31, 2019)
No. of % of total shares No of shares | % of total shares of the company
Shares of the company
1 Himanshu Kailas Shah
At the beginning of the year -
01.04.2018 76400 221

Increase/decrease during the year

No change during the year

At the end of the year - 31.03.2019

76400

2.21




Ronish U Shah

At the beginning of the year - 34628 1.00
01.04.2018 34628 1

No change during the year
Increase/decrease during the year
At the end of the year - 31.03.2019 34628 1
Upendra Narottamdas Shah
At the beginning of the year - 0.03 0.03
01.04.2018 1000 1000

No change during the year
Increase/decrease during the year

1000 0.03

At the end of the year - 31.03.2019

\'%

INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans
excluding deposits

Unsecured
Loans

Deposits




Indebtness at the beginning of the financial
year (1.4.2016)

i) Principal Amount 13,84,59,524 6,93,36,259
ii) Interest due but not paid 0 0
iii) Interest accrued but not due 0 0
Total (i+ii+iii) 13,84,59,524 6,93,36,259
Change in Indebtedness during the financial

year

Additions 5,90,55,375
Reduction 13,75,12,181

Net Change -13,75,12,181 5,90,55,375
Indebtedness at the end of the financial year

(31.3.2017)

i) Principal Amount 9,47,343 12,83,91,634
ii) Interest due but not paid 0 0
iii) Interest accrued but not due 0 0
Total (i+ii+iii) 9,47,343 12,83,91,634




VI

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Remuneration to Managing Director, Whole time director and/or Manager:

S1.No

Particulars of Remuneration

Name of the MD/WTD/Manager

Gross salary

Upendra N. Shah Total

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

4,80,000

4,80,000

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

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

Stock option

Sweat Equity

Commission

60000

60000

as % of profit

others (specify)




Others, please specify

Total (A)

5,40,000 5,40,000

Ceiling as per the Act

|

Remuneration to other directors:

|

S1.No

Particulars of Remuneration

Name of the Directors

Independent
Directors

(a) Fee for attending
board/committee meetings

(b) Commission

(c) Others, please specify

Total (1)

Other Non
Executive
Directors

(a) Fee for attending
board /committee meetings

(b) Commission

Nil




(c) Others (Professional fees)

Total (2)

Total (B)=(1+2)

Total Managerial
Remuneration

Overall Ceiling as per the Act

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
Sl. No. | Particulars of Remuneration Key Managerial Personnel Total Amount
1 Gross Salary Vijay Gupta Aayushi Bhatiya Ronish Shah
(CS) (CS) (CFO)

(a) Salary as per provisions 189500 158000 378000 725500

contained in section 17(1) of the

Income Tax Act, 1961

(b) Value of perquisites u/s

17(2) of the Income Tax Act,

1961
2 Stock Option
3 Sweat Equity
4 Commission

'-as % of profit

- others, specify




5 Others 189500 158000 378000 725500
VII PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES
Type Section of | Brief Details of Authority (RD/NCLT/Court) Appeal made if any (give
the Description | Penalty/Punish details)
Companies ment/Compoun
Act ding fees
imposed
A. COMPANY
Penalty
Punishment




Compounding

B. DIRECTORS: Upendra Narottamdas Shah

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding




Place: Mumbai
Date : 14/08/2018

Sd/-
Upendra Shah

DIN: 00748451
Managing
Director

For and on behalf of the Board

Sd/-
Ronish Shah
DIN: 03643455

CFO
Sd/-

Aayushi Bathiya

Company Secretary
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Annexure II
Nomination and Remuneration Polic

1 .Purpose of the Policy:

The Nomination and Remuneration Committee (“Committee”) of the Company and this Policy
shall be in compliance with the provisions of Section 178 of the Companies Act, 2013,
Regulation 19 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

The Policy is framed with the objective(s):

1. To ensure that the level and composition of remuneration is reasonable and sufficient to
attract, retain and motivate the working potential of all the Directors and Key managerial
Personnel (KMP) of the Company;

2. To ascertain that the relationship of remuneration to performance is clear and meets
appropriate performance benchmarks;

3. To ensure that the remuneration to Directors and Key Managerial Personnel (KMP) of the
Company involves a balance between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the Company and its goals;

4. To lay down criteria with regard to identifying persons who are qualified to become
Directors (Executive and Non-executive) and persons who may be appointed in Key Managerial
positions and to determine their remuneration;

5. To determine remuneration based on the Company’s size and financial position and trends
and practices on remuneration prevailing in peer companies, in the industry;

6. To carry out evaluation of the performance of Directors, as well as Key Managerial Personnel
and to provide for reward(s) linked directly to their effort, performance, dedication and
achievement relating to the Company'’s operations; and

7. To lay down criteria for appointment, removal of directors and Key Managerial Personnel
and evaluation of their performance.

2. Definitions:

2.1 Act means the Companies Act, 2013 and Rules framed thereunder, as amended from time to
time.

2.2 Board means Board of Directors of the Company.

2.3 Directors mean Directors of the Company

2.4 Policy or this Policy means, “Nomination and Remuneration Policy.”

2.5 Key Managerial Personnel means
2.5.1. Chief Executive Officer or the Managing Director or the Manager;

2.5.2. Whole-time director;

2.5.3. Chief Financial Officer;

2.5.4. Company Secretary; and

2.5.5. Such other officer as may be prescribed.

Page 1 0of 5
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3. ROLE OF COMMITTEE

3.1. Matters to be dealt with, perused and recommended to the Board by the Nomination
and Remuneration Committee.

The Committee shall;

3.1.1 Identify persons who are qualified to become Directors and Key Managerial Personnel
(KMP) who may be appointed in accordance with the criteria laid down and who may be
appointed in the position of the senior management.

3.1.2 Recommend to the Board appointment and removal of Directors and KMP and shall carry
out evaluation of every director’s performance in accordance with the criteria set out.

3.1.3 Formulate the criteria for determining qualifications, positive attributes and independence
of adirector.

3.1.4 Recommend to the Board a policy, relating to the remuneration for the Directors and Key
Managerial personnel and the senior management.

3.1.5 To consider and determine the Remuneration Policy, based on the performance and also
bearing in mind that the remuneration is reasonable and sufficient to attract, retain and
motivate members of the Board and Key Managerial Personnel and such other factors as the
Committee shall deem appropriate.

3.1.6 Make independent/ discreet references, where necessary, well in time to verify the
accuracy of the information furnished by the applicant.

3.1.7 To devise a policy to ensure the diversity on the Board of the Company.

3.1.8 To recommend whether to extend or continue the term of appointment of the independent
director, on the basis of the report of performance evaluation of independent directors.

3.2. Policy for appointment and removal of Director and Key Managerial Personnel
KMP

3.2.1. Appointment criteria and qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director and Key Managerial Personnel and
recommend to the Board his / her appointment.

b) A person should possess adequate qualification, expertise and experience for the position he
/ she is considered for appointment. The Committee has discretion to decide whether
gualification, expertise and experience possessed by a person are sufficient / satisfactory for the
concerned position.

¢) The Company shall not appoint or continue the employment of any person as Whole-time
Director who has attained the age of seventy years. Provided that the term of the person holding
this position may be extended beyond the age of seventy years with the approval of
shareholders by passing a special resolution based on the explanatory statement annexed to the
notice for such motion indicating the justification for extension of appointment beyond seventy
years.

Page 2 of 5
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3.2.2. Criteria for Remuneration to Directors, Kev Managerial Personnel and Senior
Management:

(a) Performance:The Committee shall while determining remuneration ensures that the
performance of the Director and Key Managerial Personnel and their commitment and
efficiency is constructive and beneficial in generating commercial for the Company.

(b) Responsibilities and Accountability: The roles and responsibilities towards the
organisation and the position of the Director and Key Managerial Personnel shall be formerly
evaluated to fix the remuneration.

(c) Transparency: The process of remuneration management shall be transparent,
conducted in good faith and in accordance with appropriate levels of confidentiality.

(d) Flexibility: The Remuneration payable shall be flexible to meet both the needs of
individuals and those of the Company while complying with relevant tax and other legislation.

(e) Affordability and Sustainability: The remuneration payable is affordable and on a
sustainable basis.

3.2.3. Remuneration to Directors and Key Managerial Personnel:
The Committee shall ensure that the Remuneration payable to Directors and Key Managerial

Personnel shall be paid after complying with the provisions of Section 197 and Schedule V and
such other applicable provisions of the Companies Act, 2013.

3.2.4. Term / Tenure

a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing
Director or Executive Director for a term not exceeding five years at a time. No re-appointment
shall be made earlier than one year before the expiry of term.

b) Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the Board of
the Company and will be eligible for re-appointment on passing of a special resolution by the
Company and disclosure of such appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive terms, but such
Independent Director shall be eligible for appointment after expiry of three years of ceasing to
become an Independent Director. Provided that an Independent Director shall not, during the
said period of three years, be appointed in or be associated with the Company in any other
capacity, either directly or indirectly.

3.2.5. Evaluation

The Committee shall carry out evaluation of performance of every Director and KMP at regular
interval (yearly).

3.2.6. Removal

Page 3 of 5
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Due to reasons for any disqualification mentioned in the Act or under any other applicable Act,
rules and regulations thereunder, the Committee may recommend, to the Board with reasons
recorded in writing, removal of a Director and Key Managerial Personnel subject to the
provisions and compliance of the said Act, rules and regulations.

3.2.7. Retirement

The Director and Key Managerial Personnel shall retire as per the applicable provisions of the
Act and the prevailing policy of the Company. The Board will have the discretion to retain the
Director and Key Managerial Personnel in the same position/ remuneration or otherwise even
after attaining the retirement age, for the benefit of the Company.

3.3 Policy relating to the Remuneration for the Whole-time and Director.

3.3.1. General

a) The remuneration / compensation / commission etc. to the Whole-time Director, and Key
Managerial Personnel will be determined by the Committee and recommended to the Board for
approval. The remuneration / compensation / commission etc. shall be subject to the prior/post
approval of the shareholders of the Company, wherever required.

b) In determining the remuneration of Whole-time Director and Key Managerial Personnel the
Committee should consider among others:

e Conducting benchmarking with companies of similar type on the remuneration package;

e The level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate Directors of the quality required to run the Company successfully;

¢ Clear linkage of remuneration and appropriate performance benchmarking; and

¢ Remuneration involves a balance between fixed and incentive pay reflecting short and long-
term performance objectives to the working of the Company and its goals.

¢) Increments including bonuses, incentive and other rewards to the existing remuneration/
compensation structure may be recommended by the Committee to the Board which should be
approved by the Shareholders of the Company and/or Central Government, wherever required.

3.3.2. Remuneration to Non- Executive / Independent Director

The Non- Executive / Independent Director may receive remuneration by way of sitting fees for
attending meetings of Board or Committee thereof. Provided that amount of fees shall not
exceed Rs. One Lakh per meeting of the Board or Committee or such amount as may be
prescribed by the Central Government from time to time.

4.Membership

4.1 Members of the Committee shall be appointed by the Board with a minimum of three Non-
Executive Directors out of which not less than one-half shall be Independent Director.

4.2 The Chairman of the Committee shall be elected from members amongst themselves who
shall be an Independent Director. In the absence of the Committee’s Chairman, the remaining
members present shall elect one of themselves to chair the meeting.

4.3 Only members of the Committee have the right to attend and vote at the Committee
meetings and any other person required to attend the meeting will have no right to vote.

Page 4 of 5
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4.4 The Chairperson of the Committee or, in his absence, any other member of the Committee
authorised by him in this behalf shall attend the general meetings of the Company.

5. Frequency of the meetings

The Committee shall meet at such times so as to enable it to carry out its powers, functions,
roles & responsibilities.

6. Committee Members’ Interests

6.1 A member of the Committee is not entitled to be present when his or her own
remuneration is discussed at a meeting or when his or her performance is being evaluated.

6.2 The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

7. Minutes of Committee Meeting
Proceedings of all meetings must be minuted and signed by the Chairman of the said meeting or

the Chairman of the next succeeding meeting. Minutes of the Committee meeting will be tabled
at the subsequent Board and Committee.

Page 5 of 5
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE YEAR ENDED MARCH 31, 2019
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Mini Diamonds (India) Limited

0-7A, Floor-0, Nuseer House,

Mama Parmanand Marg Opera House, Girgaon
Mumbai 400004

We have conducted the secretarial audit of the compliance of applicable statutory provisions
andthe adherence to good corporate practices by Mini Diamonds (India) Limited(hereinafter
called the Company). Secretarial Audit was conducted in a manner that provided us reasonable
basis for evaluating the corporate conduct/statutory compliances and expressing our opinion
thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, we hereby report that in our opinion, the Company has, during the audit period covering
the Financial year ended March 31, 2019 (Audit Period), complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and
compliance mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended March 31, 2019 according to the
provisions of:

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

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

(3) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(4) 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.

(5) The following Regulations and Guidelines prescribed under the Securities and Exchange
Boardof India Act, 1992 ("SEBI Act'):
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(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 as amended from time to time;

(b) The erstwhile Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992 and Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;as amended from time to time;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (Not applicable to the Company during the Audit Period);

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

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

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993(Not applicable to the Company during the Audit Period);

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

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 (Not
applicable to the Company during the Audit Period).

(6) We further report that having regard to the compliance system prevailing in the Company
and on examination of the relevant documents and records in pursuance thereof, the Company
has complied with the following laws applicable specifically to the Company:

(a) Industrial Dispute Act, 1947;

(b) Payment of Wages Act, 1936;

(c) The Minimum Wages Act 1948;

(d) The Employee Provident Fund and Miscellaneous Provisions Act, 1952;
(e) The Payment of Bonus Act, 1965;

(f) The Payment of Gratuity Act, 1972;

(g) The Contract Labour Act (Regulations and Abolition) Act, 1970;

(h) Competition Act 2002;

(i)Shops and Establishment Act, 1948;

(j) The Maharashtra Labour Welfare Fund Act, 1953;

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

(i) Secretarial Standards issued by The Institute of Company Secretaries of India (SS-1 & SS-2);
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(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time.

During the Audit Period, the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above subject to following observations:

1. As per Regulation 31(1) of The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the listed entity shall submit to the Stock
Exchange a statement showing holding of securities and shareholding pattern in the specified
format, on a quarterly basis, within twenty- one days from the end of each quarter, however,
the Company has delayed in submitting the same for the quarter ended 31st September, 2018.

2. As per regulation 31(2) of The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the listed entity shall ensure that hundred
percent of shareholding of promoter(s) and promoter group is in dematerialized form and the
same is maintained on a continuous basis in the manner as specified by the Board. Shareholding
of the Promoters Group of company is not in dematerialized form; however the Company has
initiated the process for the same and shall comply with the Regulation 31(2) of SEBI (LODR)
Regulation in due course of time.

3. As per regulation 33(3) of The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the listed entity shall submit to the stock
exchange the quarterly financial results within forty- five days from the end of each quarter,
however, the Company has not complied with the same for the quarter ended 31st, September,
2018.

4. As per Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 (As amended on 21st January, 2019) the listed entity is required to formulate various
policies for prohibition of Insider Trading, however, the same has not been formulated by the
Company.

We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors.

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

During the Audit Period, all the decisions in the Board Meetings and Committee Meetings were
carried unanimously as recorded in the Minutes of the Meetings of the Board of Directors and
Committees of the Board, as the case may be.
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We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

We further report that during the Audit Period there were no specific events/actions having
bearing on Company’s affairs.

Pramod S. Shah & Associates
(Practicing Company Secretaries)

Bharat Sompura-Partner

Pramod S. Shah & Associates
Place: Mumbai Membership No.: 10540 (ACS)
Date: 10/08/2019 C.P. No.: 5540
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MINI DIAMONDS (INDIA) LIMITED

Form No. AOC-2

(Pursuant to clause (h) of sub-section (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 arms length transactions under third proviso

thereto

1. Details of material contracts or arrangement or transactions not at arm’s length basis:

Sr. | Name(s) of | Nature Duration | Salient terms | Justificati | Date(s) of | Amount Date on
No. | the related | of of the | of the | on for | approval paid  as | which
party  and | contract | contracts | contracts or | ENtEring | py the | advances | resolution
nature of | s/ / arrangements into such Board was passed
relationship | arrange | arrange or ;ontracts in General
ments/ | ments/tr | transactions | arrange meeting as
| ansaction | including the | ments / required
transacti | ¢ value, if any transacti under first
ons ons proviso of
Section
188
1 NA NA NA NA NA NA NA NA
2. Details of material contracts or arrangement or transactions at arm'’s length basis:
Sr. | Name(s) of | Nature of | Duratio | Salient terms | Justificati | Date(s) of | Amount Date on
No. | the related | contracts | n of the | of the | On for | approval paid as | which
party and |/ contrac | contracts or .entering by the | advances | special
nature of | arrange ts / | arrangements lntot Sufc:h Board resolution
relationship | ments/ arrange | or ;on racs was passed
_ | ments/t | transactions | 5rrange in General
transacti | pjnsacti including the | ments / meeting
ons ons value, if any | transacti
(Rs.) ons
1 M/S RONISH | Rent 2018- 85,000 May 2018 - NA
GEMS- 19
Partnership
Firm, CFO/
Additional
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Director,
Ronish Shah
Is Partner

M/S RONISH | Loan/ 2018- 3,32,38,311 Bank’s May 2018 - NA
GEMS- Advances | 19 Criteria
Partnership
Firm, CFO/
Additional
Director,
Ronish Shah
Is Partner
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Annexure-V
DETAILS OF REMUNERATION

Details pertaining to remuneration as required under Section 197(12) read with Rule 5(1) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

The ratio of the remuneration of each Director to the median remuneration of the employees of
the Company for the financial year 2018-19 and the percentage increase in remuneration of
each Director during the Financial Year 2018-19 are as under:

Sr. Name and Designation of | Remuneration | %  Increase in | Ratio
No. Director (inRs.) Remuneration in
the Financial Year
2017-18
1. Upendra N. Shah, Managing | 5,40,000/- Nil Nil
Director
2. Vijay R. Gupta 1,89,500/- Nil Nil
3. Ayushi Bathiya 1,58,000/- Nil Nil
4, Ronish U Shah  (As | 3,78,000/- Nil Nil
Additional Director from
28th March, 2019 and CFO
from 1st June, 2019)

ii.  The percentage increase in the median remuneration of employees in the Financial Year:
NA

iii. The number of permanent employees on the rolls of Company: NA
iv. 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: NA

v. Affirmation that the remuneration is as per the Nomination and Remuneration Policy of
the Company:

It is hereby affirmed that the remuneration paid is as per the Policy for Nomination &Remuneration
of the Directors, Key Managerial Personnel and other Employees.

For and on behalf of the Board

Sd/- Sd/-
Upendra Shah Ronish Shah
DIN: 00748451 DIN: 03643455

Managing Director CFO
Place: Mumbai
Date: 14/08/2019
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MINI DIAMONDS (INDIA) LIMITED

Details pertaining to remuneration as required under Section 197(12) read with Rule 5(2) of
Companies (Appointment and Rem uneration of Managerial Personnel) Rules, 2014

a) Top ten employees of the Company in terms of remuneration drawn during the year:

Sr. No. 1 2 3 4 5 6
Name Upendra N Ronish U Prashant Deepa Kinjal Mota | Pratik Bhatt
Shah Shah Chauhan Mumim
Designation Managing Director Senior Accountant Selling Administratio
Director Accountant n
Remuneration |5,40,000/- 3,78,000/- 3,60,000/- 3,04,000/- 2,50,500/- 2,40,000/-
paid
Nature of Director Finance Taxation Accounts Selling Office
employment Managemen Maintenance
t
Qualifications Post Graduate Graduate Graduate Graduate
Graduate
Experience Experienced in | 10-11 Years | 7 Years 26 Years 7 Years 6 Years
the Diamonds
trading
business
Date of 12/05/1987 10.02.2006 | 01.06.2016 01.10.2006 01.04.2018 01.04.2017
commencement
of employment
Age 72 34 29 48 32 29
Previous No No H. Sherul & Co. | No No No
Employment
Percentage of 0.03% (1000 0.99% No No No No
equity shares shares) (34628
held in the Nos.)
Company along
with his spouse
and dependent
children
Whether Father of Son of No No No No
relative of Director Director
Director or
Manager

Place: Mumbai
Date: 14/08/2019

For and on behalf of the Board

Sd/-

Upendra Shah
DIN: 00748451
Managing Director

Sd/-

Ronish Shah
DIN: 03643455
CFO
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

INDUSTRY OVERVIEW

The Gems and Jewellery sector plays a significant role in the Indian economy,
contributing around 7 per cent of the country’s GDP. One of the fastest growing sectors,
it is extremely export oriented and labour intensive. Based on its potential for growth
and value addition, the Government of India has declared the Gems and Jewellery sector
as a focus area for export promotion. The Government has recently undertaken various
measures to promote investments and to upgrade technology and skills to promote
‘Brand India’ in the international market.

India is deemed to be the hub of the global jewellery market because of its low costs and
availability of high-skilled labour. India is the world’s largest cutting and polishing
centre for diamonds, with the cutting and polishing industry being well supported by
government policies. Moreover, India exports 95 per cent of the world’s diamonds,
(Source: Gems and Jewellery Export promotion Council (GJEPC)). India's Gems and
Jewellery sector has been contributing in a big way to the country's foreign exchange
earnings (FEEs). The Government of India has viewed the sector as a thrust area for
export promotion. The Indian government presently allows 100 per cent Foreign Direct
Investment (FDI) in the sector through the automatic route.

India is one of the largest centres for cut and polished diamonds. 9 of 10 diamonds in
the world are cut and polished in India and Japan is the third largest consumer of
polished diamonds and one of the leading consumers of gold, precious stones and
studded jewellery in the world.

OPPORTUNITIES & THREATS

India is a country where jewellery and precious metal shows the status of the person,
thus rendering the demand for our product relatively price inelastic. Also, there is
tremendous opportunity for organized players like Mini Diamonds (India) Limited to
grow as consumer tastes and preferences evolve. The new age consumer prefers
convenience and quality. Although traditional jewellers still occupies 90% of the
industry. This offers a huge growth opportunity players like us.

However, the jewellery industry is highly capital intensive due to its long working
capital and realisation cycle. A few recent incidents of financial defaults have created a
liquidity squeeze in the industry, prompting banks and financial institutions to reduce
their exposure to industry players. This liquidity crunch has caused a slowdown in
profitability and growth of the jewellery industry.

Investments/Developments opportunities

The Gems and Jewellery sector is witnessing changes in consumer preferences due to
adoption of western lifestyle. Consumers are demanding new designs and varieties in
jewellery, and branded jewellers are able to fulfil their changing demands better than
the local unorganised players. Moreover, increase in per capita income has led to an
increase in sales of jewellery, as jewellery is a status symbol in India.
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The cumulative Foreign Direct Investment (FDI) inflows in diamond and gold
ornaments in the period April 2000-September 2017 were US$ 1,045.58 million,
according to Department of Industrial Policy and Promotion (DIPP).

Government Initiatives

India has signed a Memorandum of Understanding (MoU) with Russia to source data on
diamond trade between the two countries. India is the top global processor of
diamonds, while Russia is the largest rough diamond producer. The Government of
India is planning to establish a special zone with tax benefits for diamond import and
trading in Mumbai, in an effort to develop the city as a rival to Antwerp and Dubai,
which are currently the top trading hubs for diamond.

The Bureau of Indian Standards (BIS) has revised the standard on gold hallmarking in
India from January 2018. The gold jewellery hallmark will now carry a BIS mark, purity
in carat and fitness as well as the unit’s identification and the jeweller’s identification
mark. The move is aimed at ensuring a quality check on gold jewellery.

Challenges faced by the Indian Gems & Jewellery Industry

¢ High dependence on Imports - All raw materials are imported

Volatile raw material prices

Limited financing options for the industry

Limited Research and Technology Adoption

Falling demand at any point in time would stall the expansion plans of organized
retail players.

Competing luxury products may eat into jewellery sales.

e Risk of Talent Shortage

Development Plans

Our strategic intent is to leverage upon business model and our competitive strength to
build brands and products that offer quality, trust and value to consumers. The focus
has always been and continues to be value creation.

Outlook

It can be said that the prospects of the Indian gems and jewellery market is quite
promising with increasing focus of the world towards the quality of gems and jewellery
products and better purchasing power of the people in India. The industry derives its
strength from availability of cheap labour and strong demand from the domestic
market. India is one of the leading players in the Gems and Jewellery market. Over the
long term, diamond jewellery demand is likely to witness consistent growth driven by
evolving lifestyles, higher disposable incomes, changing tastes and preferences, advent
of the online platform and rising demand from tier 2, tier 3 cities and the rural markets

Corporate Profile

Mini Diamonds (India) Limited is a Public Limited company incorporated on 12t
February 1987. It is classified as Non-govt Company and is registered at Registrar of
Companies, Mumbai. Its authorized and paid up share capital is Rs. 3,50,00,000 and
3,45,00,000 with a turnover of around $10 Million. The company is involved in cutting
and polishing of Diamonds.
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Risk Management

Risk is an important element of corporate functioning and governance. Your Company
has established the process of identifying, analyzing and treating risks, which could
prevent the Company from effectively achieving its objectives. It ensures that all the
risks are timely defined and mitigated in accordance with the well structured risk
management process.

Internal Control System

The framework for our Roadmap guides every aspect of our business by describing

what we need to accomplish in order to continue achieving sustainable growth.

e People: Be a great place to work for where people are inspired to be the best they
can.

e Process: We believe in and adhere to strong operating processes in order to achieve
profits and productivity.

¢ Profit: Maximize long-term return to stakeholders while being mindful of our overall
responsibilities.

e Productivity: Be a highly effective, lean and fast-moving organization.

In order to ensure the above, the company has adequate internal control systems in
place. These are to supervise its internal business processes across departments to
ensure operational efficiency, compliance with internal policies, applicable laws and
regulations, optimum resource and asset utilization, and accurate reporting of financial
transactions. The adequacy and efficacy of the control environment is analyzed
periodically to ensure that its robustness is reinforced in keeping with the requirements
of a dynamic business environment. Observations of significance in summarized
internal audit reports are reviewed by a qualified and independent Audit Committee on
aregular basis.

Human Resources:

People are the most valued assets of the Company. They work individually and
collectively contributing to the achievement of the objectives of the business. The
relation between the employees and the Company had been cordial throughout the
year. Your Company’s corporate culture and the vision and values help unite the
workforce and provide standards for how your Company conducts the business. There
are no permanent employees on the roll of the Company, however the Company
employees people on a temporary or freelance basis.

Code of Conduct:
The Board of Directors has prescribed norms of ethical practices and code of conduct
for the Directors of the Company.

The code of Conduct of the Company lays down the principles, values, standards and
rules of behaviour that guide the decisions, procedures and systems of the Company in a
way that:-

(a) it contributes to the welfare of its stakeholders, and

(b) respects the rights of all constituents affected by its operations.

The Code of Conduct is reviewed from time to time by the Board.
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Financial Performance of the Company
During the year under review your Company has reported a Total Revenue of INR
1,11,40,18,443 /- out of which non-operating revenue is INR 5,23,796 /- which has
decreased by INR 2,58,648/- as compared to the previous year.

Significant changes in the key financial ratios

MINI DIAMONDS (INDIA) LIMITED

Financial 2018-19 2017-18 Changes (in %) | Reason if the %

Ratio change is more
than 25%

Debtor 1.45 1.54 -0.09 N.A

Turnover

Inventory 9.31 -7.91 1.85 N.A

Turnover

Interest 0.08 1.20 -13.93 N.A

Coverage

Ratio

Current Ratio | 1.07 1.04 0.02 N.A

Debt  Equity | 13.29 16.01 -0.21 N.A

Ratio

Operating -0.01 0.42 32.59 Due to

Profit Margin fluctuation in

(%) the exchange
price of dollar.

Net profit | -0.01 0.002 1.24 N.A

Margin (%)

Return on Net | -0.18 0.04 1.22 The change in

Worth

the Return on
Net Worth has
been due to the
slump in the
profits of the
Company.




REPORT ON CORPORATE GOVERNANCE

The Directors present the Company’s Report on Corporate Governance for the year ended
March 31, 2019, in terms of Regulation 34(3) read with Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulation™).

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE:




2. BOARD OF DIRECTORS:

a.

Composition of the Board
Sr. | Name of | Category No. of | No. of Membership/
No. | Directors Directorships Chairmanship of
in each | other Company

Companies

Board Committees




b. Attendance at Board Meeting and Annual General Meeting :-

Name of Directors No. of Board| No. of Board | Attendance at last
meetings held | Meetings attended | AGM
during the
year

C. Board’s Functioning & Procedures: -




d. Criteria setting out the Skills / Expertise / Competencies identified by the Board of
Directors:

)} Leadership:




N4

i) Industry knowledge and experience:
1ii) 