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NOTICE

NOTICE is hereby given that 20" Annual General Meeting of the shareholders of M/s Devine Impex Limited will
be held on Tuesday, the 29" day of September, 2015 at 9.30 A.M. at S C F 103, Chamber No 7, 1st Floor,
Fhase X, 5AS Nagar, Mohali, Punjab-180062, to transact the following business:

ORDINARY BUSINESS:

1.

Toreceive, consider and adopt the Audited Balance Sheet as 3t 317 March 2015 and the Profit and Loss
Account for the year ended on that date and the Reports of the Board of Directors and Auditor's thereon.

To appeint a Directer in place of Sh. Parvesh Kumar Oberoi (DIN D5245548), who retires by rotation and
being eligible, offers himself for reappointment.

To appoint Auditers and to fix their remuneration and for this purpose to consider and, if thought fit, to
pass the following reselution with or without modification(s) as an ordinary resclution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of
the Companies Act, 2013 read with Companies (Audit & Auditors) Ruies, 2014, the retiring auditors
Datta Singla & Co, Chartered Accountants, SCO 2935-38, Sector 22-C. Chandigarh (Firm Regn. No.
006185) be and are hereby reappointed as Auditars of the Company to hold office fram the conclusion of
this Annual General Meeting till the conclusion of next Annual General Meeting of the Company at a
remuneration to be decided by the Board of Directors of the Company.”

SPECIAL BUSINESS:

4. 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 read with Schedule IV and all other
applicable provisions of the Companies Act, 2013 and the Companies {(Appointment and Qualification of
Directors). Rules 2014 (including any statutory modification(s) or re-enactments thereof for the time
being in force and Clause 49 of the Listing Agreement, Mrs. Nisha Sharma (DIN 07144007}, who was
appointed as an additional Director (Independent Director) of the Company on 31-03-2015 by the Board
of Directors, who holds office upto the date of this Annual General Meeting and in respect of whom the
Coempany has received a notice in writing from a Member of the Company under Section 160 (1) of the
Companies Act, 2013, proposing her candidature for the office of Director, be and is hereby appointad
as Non-executive Director of the Company, liable to retire by rotation.

Place: Chandigarh By order of the Board of Directors

Date: August 28, 2015 for DEVINE IMPEX LIMITED

PARVESH KUMAR OBEROI
(MANAGING DIRECTOR)
DIN-05245548



NOTES:

{1

(2)

(3)

(4}

(5)

(6

A MEMEBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND TO VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF. THE PROXY
NEED NOT BE A MEMEER OF THE COMPANY. A BLANK FORM OF PROXY IS ATTACHED
HEREWITH AND, IF INTENDED TO BE USED, IT SHOULD BE RETURNED DULY COMPLETED AT
THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE
THE SCHEDULED TIME OF THE COMMENCEMENT OF ANNUAL GENERAL MEETING.

A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY IN NUMBER
AND HOLDING IN THE AGGREGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF
THE COMPANY CARRYING VOTING RIGHTS. HOWEVER, A MEMBER HOLDING MORE THAN
10% 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 PERSOMN OR SHAREHOLDER.

Every member entitled to vote at the meeting, or on any resoclution to be moved there at, shall be
entitled during the period beginning 24 hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the proxies lodged, at any time
during the business hours of the company, provided not less than three days notice in writing of the
intention so to inspect is given to the company.

The Explanatory Statement as required under Sectien 102 of the Companies Act, 2013, in respect of
item Mos. 4 of the Notice convening the Meeting is annexed hereto.

Location map of the Venue of the Annual General Meeting is attached to this Annual Report.

a. Members holding shares in physical form are requested to notify/send the following to the
Registrar & Transfer Agent (RTA) of the Company M/s Link Intime India Pyt Lid, | 44,
Caommunity Centre, Phase-|, Near PVR, Naraina Ind. Area, New Delhi

b. their bank account details in order to receive payment of dividend, whenever declared, through
electronic mode

¢. their email id, in case the same have not been sent earlier, for the purpose of receiving the
communication electronically

d. any change in their address/e-mail iId/ECS mandate/ bank details

e. share cerificate(s), held in multiple accounts in identical names or joint accounts in the same
order of names, for consolidation of such sharehalding into one account.

B. Members holding shares in dematerialized form are requested to nolify to their Depository
Participant :-

a. their email id,
b. all changes with respect to their address, email id, ECS mandate and bank details.

The Securities and Exchange Board of India has notified that the shareholders/ transferee of shares
{including joint holders) holding shares in physical form are required to furnish a certified copy of their
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(T}

(8)

(10)

(11)

(12)

(13)

{14)

(13}

Income Tax Permanent Account Number (PAN) card to the Company / RTA while transacting in the
securities market including transfer, transmission or any other corporate action. Accordingly, all the
shareholders/ transferees of shares (including joint holders) in physical form are requested to furnish a

certified copy of their PAN Card to the Company/ RTA while transacting in the securities market
including transfer, transmission or any other corporate action,

The shares of the Company are under compulsory Demat trading. Members holding shares in physical
form are requested fo convert their shares into dematerialized form in their own interest snd
convenience purpose

In accordance with Section 20 of the Companiss Act, 2013 service of documents on members by a
company is allowed through electronic mode. Accordingly, as a part of Green |nitiative, soft copy of the
Annual Report 2014-15 is being =ent to all the members whese email address (es) are registered wilh
the Company/Depository Participant(s) unless any member has requested for a hard copy of the same,
Further, in accordance with Listing Agreement and Section 136 of the Companies Act, 2013 including
Rule 10 of the Company {Accounts) Rules, 2014 the hard copies of Annual Report 201415 is being
sent to all other members who have not registered their email address(ss).

The Sharaholders/Proxies are requested to produce at the Registration Counter(s) the attendance slip
sent along with this Report, duly completed and signed, for admission to the meeting hall.

In case any Member has any query relating to the Annual Accounts hefshe is requested to send the
same to the Company at the Registered Office of the Company at least 7 days before the date of AGM
50 as to enable the management to keep the information ready for replying at the meeting.

As a measure of economy, copies of Annual Repert will not be distributed at the venue of the AGM.
Members are, therefore, requested to bring their own copies of the Annual Report to the meeting.

Details under Clause 49 of the Listing Agreement with the Stock Exchanges in respect of the Directors
seeking appointment/re-appointment at the AGM, is separately annexed hersto. The Directors seeking
appointment/reappointment have fumnished the declaration under Rule 14 of the Companies
(Appointment and Qualification of Directors) Rules, 2014 read with Section 164(2) of the Companies
Act, 2013 and other requisite declarations for their appointment / re-appointment.

All the documents referred to in the accompanying Motice are open for inspection at the Registered
Office of the Company on all working days between 11.00 am to 1.00 pm up to the date of AGM. The
Register of Directors and Key Managerial Personnal & their Shareholding and the Register of Contracts
& Arrangements in which Directors are interested shall be open for inspection at the meeting to any
person having right to attend the meeting.

Members holding shares in physical form and desirous of making a nomination or cancellation/ variation
in nomination already made in respect of their shareholding in the Company, as permitted under
Seclion 72 of the Companies Act, 2013, are requested to submit to the RTA of the Company M/s Link
Intime India Pvt. Lid. the prescribed Form SH 13 for nemination and Farm SH 14 for cancellation/
variation as the case may be.

FPursuant to the provisions of Section 91 of the Companies Act, 2013, the Register of Members and
Share Transfer Books of the Company will remain closed from 28-08-2015 to 29-09-2015 (both days
inclusive) for the purpose of AGM.



(18)

(17)

(18)

{19)

(20)

(i

(i)
{iii)
{iv)

In case of juint holders attending the Meeting, anly such joint holder who is higher in the order of names
will be entitied to vote.

Members are advised to refer to the Shareholders General Information as provided in the Annual
Report.

Corporate members intending to send their authorized representatives to attend the Mesting are
requesled to send to the Company a cerlified copy of the Board resolution authorizing their
representative to attend and votz on their behalf at the Meeting.

In terms of the provisions of Section 107 and 108 of the Companies Act, 2013, since the resolutions as
set out in this Notice are being conducted through e-voting, the said resolutions will not be decided on a
ghow of hands af the Mesting.

E-VOTING:

In terms of provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules , 2014, the items of Business given in the Notice of Annual General
Meeting may be transacted through electronic voting system and the Company is providing e-voting facility
to the members who are members a2 on 22-09-2015 (End of Day) being the "Record/cut off Date” fixed for

the purpose of exercising their right to vote at the Annual General Meeting by electronic means through the
e-voting platform provided by Central Depository Services Limited (CDSL).

Remaote e-voling period starts from, Septeamber 28, 2015 at 9:00 AM. and ends on, September 28, 2015 al
5:00 P.M. The e-veting module will be disabled after 500 P.M. on Septembar 28, 2015 for wvoting by
shareholders,

Mr. Ajay K Arora, Membership number 2191, a practicing Company Secretary has been appointed as the
Scrutinizer for conducting the e-voting process and voting at Annual General Meeting in a fair and
fransparent manner.

In case you have any gueries or issues regarding e-voting, you may refer the Frequently Asked Questions
("FAQE") and e-voting manual available at www. avctingindia.co.in under halp section or wrile an email to
helpdesk evoting@cdslindia.com.

THE INSTRUCTIONS FOR MEMBERS FOR VOTING ELECTRONICALLY ARE AS UNDER:-
IN CASE OF MEMEERS RECEIVING AN E-MAIL:

Log on to the e-voting website www evolingindia.com

Click on "Shareholders” tab.

MNow select the “Paul Merchants Limited” from the drop down menu and click on *“SUBMIT".
Mow Enter your User D

a. For CDSL: 16 digits beneficiary 1D,

b. For NSDL: 8 Character DP |D followed by 8 Digits Client 1D,
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(v}
i)

{wii)

FAN®
boB*

Dividend
Bank Details*®

¢, Members holding shares in Physical Form should enter Folio Mumber registered with the
Company.

Next enter the Image Verification Code 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 earliar voting of any Company, then your existing passwords is to be used.

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

Mow, fill up the following datails in the appropriate boxes:

For Members holding shares in Demat Form and Physical Form

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

Enter the Date of Birth as recorded in your demat account or in the Company
Records for the =aid demat account or folio in dd/mmiyyyy format.

| Enter the Dividend Bank Details as recorded in your demat account or in the
Company records for the said demat account or folic.

*Plaaze enter the DOB or Dividend Bank Details in order to login. Incase
both the details are not recorded with the depository and Company please

enter the member idffolic number in the Dividend Bank Details field.

{wiii)

1)

(x)

{xd)

(xii)

*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 sequence number in the PAN field. Incase the sequence
number iz less than 8 digits enter the applicable numbers of 0's before the number after the first two
characters of the name. Sequence number has been provided as Serial number in the address
Label. Eg. If your name is Ramesh Kumar with sequence number 1 then enter RADD00DC00T in the
PAN filed. '

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 from will now reach 'Password Creation” menu wherein
they are required to mandatorily enter thair login password in the new password field. Kindly note
that this password can also be used 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 detsils can be used only for e-voting on the
resolutions containad in this Notice,

Clock on the Electronic Veting Sequence Number {EVSN) for the relevant "Devine Impex Limited” on
which you choose to vote,

On the voting page, you will ses Resclution Daescription and against the same the option "YES/NO"

for voting. Select the option YES or NO as desired. The option YES implies that you assent fo the
resalution and NO implies that you dissent to the Resolution.
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(xiii}  Click on the "Resoluticns File Link" if you wish to view the entire Resolutions.

ixivy  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.

{3cw) Cnee you "CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi)  You can also take out print of the voting done by you by clicking an “Click here to print” option an the
Voling page.

(xvii)  If Demat account holder has forgotten the changed password then Enter the User ID and the image
verification code and click on Ferget Password & enter tha details as promptad by the system.

(evill)  Institutional Shareholders
Institutional shareholders “(ie., other than Individuals, UF, NRI, etc) are required to log on to
https:iwww.evotingindia.co.in and register themselves as Corporates,

= They should submit a scanned copy of the Registration Form Bearing the stamip and sign of

s After receiving the login details they have to link the account(s) which they wish to vota on
and then cast their 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 uplead a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custedian, if any, in PDF format in the system for
the scrutinizer to verify the same.

In case of members receiving the physical copy.

(A} Please follow all steps from Sr. No. (i) ta Sr. No. (xviii) above to cast vote.

(B} The remote e voting period begins on September 26, 2015 at 9:00 AM. and ends on September 28,
2015 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 22-09-2015 may cast their vote electronically.

The e-veting module shall be disabled by CDSL for voting thereafter.

{C) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked

CQuestions (“FAQs") and e-voting manual available at www. evotingindia.co.in under help section or write

an email to helpdesk evotingl@cdslindia.com.

Place: Chandigarh By order of the Board of Directors
Date: August 28, 2015 for DEVINE IMPEX LIMITED

PARVESH KUMAR CBROI
{(MANAGING DIRECTOR)
DIN-05245546



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

ITEM NO. 4

The Board of Directors of the Company, pursuant to the provisions of Section 161(1) of the Act and the Articles
of Association of the Company, had appointed Ms. Nisha Sharma (DIN 07144007) as Additional Director of the
Gompany with effect from 31-03-2015. In terms of the provisions of Section 161 (1) of the Act, Ms. Nisha Shama
(DIN 07144007) would hold office up to the date of the ensuing Annual General Meating.

The Company has received a notice in writing from a member along with the depesit of requisite amﬂunt_under
Saction 160 of the Act proposing the candidature of Ms. Nisha Sharma (DIN 07144007) for the office of Director
af the Company.

Ms. Nisha Sharma (DIN 07 144007)is not disqualified from being appointed as Director in terms of Section 164 of
the Act and have given her cansent to act as Director.

Brief resume of Ms. Nisha Sharma (DIN 07144007), nature of her expertise in specific functicnal areas and
namas of companies in which she holds directorships and memberships/chairmanships of Board Committess,
shareholding and relationships between directors inter-se as stipulated under Clause 49 of the Listing

Agreement with the Bombay Stock Exchange, is provided as a part of the Corporate Governance Report forming
part of this Annual Report.

Keeping in view her vast expertise and knowledge, it will be in the interest of the Company that Ms. Nisha
Sharma (DIN 07144007) is appointed as Director,

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the
Bombay Stock Exchange.

Naone of the Directors/Key Managerial Personnel of the Company or their relatives are, in any way, concerned or

interested, financially or otherwise, in the resolution set out at Item No. 4 of the Notice, except the appointee
Director and Mr. Vinay Shama.

The Board recommends the Ordinary Resolution set out at ltem No. 4 of the Notice for approval by the
shareholders.

Place: Chandigarh By order of the Board of Directors
Date: August 28, 2015 for DEVINE IMPEX LIMITED

PARVESH KUMAR OBROI
(MANAGING DIRECTOR)
DIN-05245546



INFORMATION REGARDING DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/REAPPOINTMENT
IN ANNUAL GENERAL MEETING PURSUANT TO CLAUSE 49 OF THE LISTING AGREEMENT, FORMING
PART OF THE CORPORATE GOVERNANCE REPORT

Name of Director Ms. Misha Shama
Data of appointment as as an Additional Director 31-03-2015

{As Independent Director)

Date of Birth 25-06-1985
Designation Director

Ms. Nisha Sharma is proposed to be appointad as the Director of the Company.
Expertise in Specific Functional Area:

Ms. Nisha Sharma is woman director of the company. She is expert in trading business,
Qualification: Graduate

List of other Directorships: il

Chairman/Member of the Committee of the

Directors of Emerald Leasing Finance and
Investment Company Ltd: None

Chairman/Member of the Committee of the
Directors Of other Companies MIL

Shareholding in the Company as on
the date of this report NIL

Relationship:- Ms. Nisha Sharma is related to Mr. Vinay Kumar Sharma, Director of the Company.
INFORMATION REGARDING DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/REAPPOINTMENT

IN ANNUAL GENERAL MEETING PURSUANT TO CLAUSE 48 OF THE LISTING AGREEMENT, FORMING
PART OF THE CORPORATE GOVERNANCE REPORT

Name of Director Mr. Rehit Jain
Date of Original Appointment: 23.09.2009
Date of Birth: 05.02.1977
Designation: Director

Wr. Rohit Jain, who is liable to retire by rotation and being eligible, is proposed to be re-appointed as the Director
of the Company in the ensuing Annual General Meeting.

Expertise in Specific Functional Area: He is a renowned jeweler and in the business of jewellery for last 20
YEars.

Qualification: Graduate

List of other Directorships: JJ. Infrastructures Limited

Tiara Jewels Private Limited
Diya Hotels Private Limitad
Chairman/Member of the Committee Member of 3 committees of the Directors of Devine Impex Limited:

Chairman/Member of the Committee of the: HNIL
other Companies:

Shareholding in the Company as on 393680 Equity Shares

the date of this report:
Relationship:- Mr. Rohit Jain is not related to any other Director of the Company.
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DIRECTORS' REPORT

Dear Members,

Your Directors have pleasure in presenting before you their 20" Annual Report together with the Audited
Accounts of the Company for the year ended 31 March, 2015.

FINANCIAL RESULTS:-

The financial results of the Gompany for the year under review are summarized for your consideration:

Particulars 2014-2015 2013-14
{(Amount In Rs.) {Amount in Rs.)

Gross Income 48494012 RR32E344
Profit Before Interest and Depraciation 385321 181197
Finance Cost/interast 3278 1323
Depreciation 58850 56573
Met Profit Before Tax 302083 123301
Provision for Tax 93390 23395
Met Profit After Tax 208703 99906
Balance of Profit brought forward 863717 663776
Amount Transferred to reserve Mil Mil
Proposed Dividend on Equity Shares il it

STATE OF COMPANY'S AFFAIRS/ BRIEF DESCRIPTION OF THE COMPANY'S WORKING DURING THE
YEAR/MIGHLIGHTS/OPERATIONS

Cwring the year the total sales of the company was 464,94 |lacs. There has been decline of 15.97% in sales as
compare to last year. The net profit of company during the year is Rs. 2.09 lacs. The profits of the company have
increased by 108.90% as compare to last year's net profit.

DIVIDEND :-

Your Directors have decided to reinvest the eamings in the growth of business and have decided not to declare
any Dividend for the year under review,

DIRECTORS:-

In accordance with the provisions of the Companies Act, 1956 and Articles of Association of the Company, Mr.

Rohit Jain (01132870}, Director of the Company refirs by rotation in the ensuing Annual General Meeting and
being eligible offers himselfl for re-appoinlment,

Ms. Nisha Sharma (DIN 02144007} had been appointed as additional Director. She hold office upto the date of
the ensuing Annual General Meeting and is propozed to be appointed as Directorz liable to retire by rotation by
the Members. Mr. Sham Sundar Sharma has resigned from directorship of the company w.e.f 168" June 2015.

KEY MANAGERIAL PERSONNEL

Pursuant ta provisions of section 203 of Companies act 2013, the company has appointed Mr. Parvash Kumar
Oberoi as Managing Director,
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SHARE CAPITAL

a. ISSUE OF SHARES WITH DIFFERENTIAL RIGHTS
The Company has not issued any shares with Differential Rights during the year under review.

h. ISSUE OF SWEAT EQUITY SHARE
The Company has nof issued any Sweat Equity shares Employee Stock Options during the year under
review,

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

The Company has adopted a policy for prevention of Sexual Harassment of Women at workplace and has sel up
Committee for implementation of said policy. During the year Company has not received any complaint of
harassment.

MATERIAL CHANGES AND COMMITMENTS/EVENTS SUBSEQUENT TO THE DATE OF FINANCIAL
STATEMENTS

There are no material changes or commitments, effecting the Financial position of the Company happening
batween the end of the Financial Year of the Company and date of this Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARMNINGE &
ouUTGO

The requisite information has been given by way of an Annexure D-1 to this Report
CHANGES HAPPENING DURING THE FINANCIAL YEAR

Your Directors wish to inform that there have not been any changes in nature of company's business during the
Financial Year under review,

Further, the Company has no Subsidiary and therefore information regarding any change in subsidiaries or in the
nature of buginess carried on by them is not applicable to the Company.

CORPORATE GOVERNANCE:-

¥Your Company is committed to maintain the highest standards of Corporale Governance, As required under
Clause 49 of the Listing Agreement with the Stock Exchange, Report on Corporate Governance is Annexed as
D-2 and forms a part of this Annual Report. A Certificate from Statutory Auditors confirming compliance with the
conditions of Corporate Governance is also annexed with corporate governance.

BUSINESS RESPONSIBILITY REPORT
Clause 55 of the Listing Agresment is not applicable to the Company.
POLICY ON DIRECTORS APPOINTMENT AND POLICY ON REMUNERATION

Pursugnt to the requirement under Saction 134(3)(e) and Section 178(3) of the Companies Act, 2013, the policy
on appointment of Board members including criteria for determining gualifications, positive attributes,
independence of a Director and the brief policy on remuneration of Directors, KMP and other employees is
attached as Annexure D-3, which forms part of this report.

MANAGEMENT DISCUSSION & ANALYSIS REPORT:

Management Discussion & Analysis Report for the year under review, as stipulated under Clause 49 of the
Listing Agreement is presented in & separate section as Annexure D-4 forming part of this Annual Report.
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PARTICULARS OF REMUNERATION OF DIRECTORS/ KMP/EMPLOYEES:-

In terms of the provisions of Section 197(12) of the Companies Act, 2013 read with Rules 5(2) and 5(3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, there are no employess
falling in the bracket as defined in Rule 5 (2)

Disclosures pertaining to remuneration and olher details as required under Section 187(12) of the Act read with

Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is Annexed
as D-7.

NUMBER OF MEETINGS OF BEOARD

During the year 2014-15, 4 (Four) Board Meetings were held and 1 {One) Independent Directors meeting was

held on 31.03.2015 as required under Schedule IV of Companies Act, 2013 and as per Clause 49 of the Listing
Agreement. The dates on which the Board Meestings ware held are 28.05.2014, 14.08.2014, 14.11.2014,
13.02.2015 and 31 March 2015

PERFORMANCE EVALUATION OF THE BOARD, ITS COMMITTEES AND INDIVIDUAL DIRECTORS

Pursuant to applicable provisions of the Companies Act, 2013 and the Listing Agreement with Stock Exchanges,
the Board, in consultation with its Nomination & Remuneration Committee, has formulated a framework
containing, inter-alia, the criteria for performance evaluation of the entire Board of the Company, its Committees
and Individual Directors, including Independent Directors. Accordingly, following is the criteria for evaluation: -

a. Criteria for evaluation of the Board of Directors as a whole:
i. The Freguency of Mestings
ii. Quantum of Agenda
ii. Administration of Meetings
iv. Flow and quantity of Information from the Management to the Board
v. Number of Committees and their role.
vi. Overall performance of the Company
b, Criteria for evaluation of the Individual Directors including Independent Directors:
i. Experience and ability to contribute to the decision making process
ii. Problem solving approach and guidance to the Management
ii. Attendance and Participation in the Meetings
iv. Personal competencies and contribution to strategy formulation

v. Contribution towards statutory compliances, monitoring of controls and Corporate
Governance

The Independent Directors had met separately on 31.03.2015 without the presence of Non-Independent
Diractors and the memberz of management and discussed, inter-alia, the performance of non-Independant
Directors and Board as a whole and the performance of the Chairman of the Company after taking into
consideration the views of executive and MNon-Exscutive Directors. The MNomination and Remuneration
Committes has also carried out evaluation of every Director's performance. The Directors exprass their
satisfaction with the evaluation process,

STATUTORY AUDITORS & AUDITORS REPORT:-

M/s Datta Singla & Co., Chartered Accountants, Chandigarh, were appointed as Statutory Auditors of the
Company in the last Annual General Mesting. As their term expires at the ensuring Annual General Meeting,
they have offered themselves for re- appointment. They are proposed to be re-appointed from the conclusion of
this Annual General Meeting till the conclusion of next Annual General Meeting of the Company.

The Company has obtained a Cerificate from the Auditors under Rule 4 (1) of The Companies [Audit and
Auditors) Rules, 2014. They have also issued a Cedificale to the effect that they satisfy the criteria provided in
Section 141 of the Companies Act, 2013,
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The Auditers’ Report being self-explanatory requires no comments from the Directors. Further, there are no
reservations, gualifications or adverse remarks in the Audit Report given by them in respect of the Financial Year
2014-15.

SECRETARIAL AUDITORS AND THEIR REPORT

Mr. Kanwaljit Singh (FCS 5801). a Company Secretary in practice having CP no. 5870, was appointed as
Secretarial Auditor of the Company for the financial year 2014-15 pursuant to Section 204 of the Companies Act,
2013. The Secretarial Audit Report submitted by him in the prescribed form MR- 2 is sttached =3 Annexure D-8

and forms part of this report. The reply to qualifications/observation/remarks by the Secretarial Auditors are as
follow:

The company is in the process of appointing KMPs and Internal Auditer, The requisite forms and returns will be
filed shortly. The official website of the company will also be made soon.

FRAUDS REPORTED BY AUDITORS

There are no frauds reported by auditors under sub-section (12) of section 143 including those which are
reportable to the Central Government.

COST AUDIT

Cost Audit is not applicable to the Company.

CONSOLIDATED FINANCIAL STATEMENTS

Company does not have any subsidiary, therefore consolidation is not required. The details of associates is
attached as Annexure D-7.

INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY

The Company has laid down adequate internal financial controls with reference to financial statements. During
the year, such controls were tested and no material weakness in their operating effectiveness was observed.

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT

Pursuant to the requirement of Clause 49 of the Listing Agreement, the Company is having Risk Management
framework covering identification, evaluation and control measures to mitigate the identified business risks.

DEPOSITS

The Company has neither accepted nor renewed any deposits during the Financial Year 2014-15 in terms of
Chapter V of the Companies Act, 2013, Infoermation in this regard, therefore, is nil,

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERNS STATUS

AND COMPANY'S OPERATIONS IN FUTURE

The Company has not received any significant or material orders passed by any Regulatory Authority, Court or
Tribunal which shall impact the going concern status and Company’ s aperations in fulure,

AUDIT COMMITTEE

Your Directors wish to inform that in Compliance with Section 177 of the Companies Act, 2013 and Clauze 49 of
listing agreement with the stock exchange, an audit committee has been duly constituted. The Audit Committee
as on March 31, 2015 comprises of the following Independent Directors:
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| Mr, Vinay Kumar Sharma Independent Director
| Mr_ Sham Sundar Sharma Independent Director

Mr. Rohit Jain Non Executive Non Independent Director

Delsils of the Audit Committee have been separately given in the corporate governance report. Further, all
recommendations of Audit Committes were accepted by the Board of Directors.
NOMINATION & REMUNERATION COMMITTEE

In terms of Clause 49 of the Listing Agreement and pursuant to the provisions of Companies Act, 2013,
Momination & Remuneration Committes as on March 31, 2015 comprises of the following Directors:

["Mr. Vinay Kumar Sharma Independent Director
Mr. Sham Sundar Sharma Independent Dirsctor
Mr. Rohit Jain MNon Executive Mon Independent Director

The details of Remuneration Policy and the Committee are fumished in the Report on Corporate Governance,
which is annexed herawith.

STAKEHOLDERS RELATIONSHIP COMMITTEE

In terms of Clause 49 of the Listing Agreement, the Company has constituted Stakeholders Relationship
Committee with following composition as on March 31, 2015:-

Mr. Vinay Kumar Sharma Independent Director
Mr. Parvesh Kumar Oberoi Managing Director
Mr. Rohit Jain MNon Executive Non Independent Director

EXTRACT OF ANNUAL RETURN

The extract of Annual Return as on March 31, 2015 in the prescribed Form MNo. MGT-8, pursuant to Section
§52(3) of the Companies Act, 2013 and Rule 12 (1) of the Companies (Management and Administration) Rules,
2014 is attached herewith as Annexure D-8 and forms part of this Report.

PARTICULARS OF LOANS, GUARANTEES COR INVESTMENTS UNDER SECTION 188 OF THE
COMPANIES ACT, 2013

Pursuant to Section 134(3)(g) of the Companies Act, 2013 particulars of loans, guarantess or investments under
Section 186 of the Act as at end of the Financial Year 2014-15 are attached as Annexure D-5 which forms part of
this repart,

R_ARRANGEMENTS WITH RELATED PARTIES UNDER SECTION 188(1} OF THE
COMPANIES ACT, 2013

The detail of related party transactions is attached as Annexure D-9.
VIGIL MECHANISM

The Company has established a Vigil Mechanism cum Whistle Blowasr Policy in terms of Section 177 {10} of the
Companies Act, 2013 and also in terms of Clause 49 of the Listing Agreement.

DIRECTORS' RESPONSIBILITY STATEMEMNT: -

{m) inthe preparation of the annual accounts, the applicable accounting standards had been followed along
with proper explanation relating to material departures;

15



(b) the directors had selected such accounting policies and applied them consistantly 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 pariod;

(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 =afeguarding 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 weres operating effectively.

{fi the directors had devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems were adegquate and cperating effectively.

INDUSTRIAL RELATIONSHIPS:-

Reiations between the Management and the employees at all levels have been cordial and the Directors wish to
express their appreciation for the cooperation and dedication of the employees of the Company.

COMPLIANCE

The company has devised proper systems to ensure compliance of all laws applicable to the company and the
compliznce reports issued by the Departmental Heads are placed before the Board every Quarter confirming

compliance by the Company with all applicable Laws.
LISTING AND LISTING AGREEMENT :-

The equity shares of the company were earlier listed on BSE Limited. The company is regular in paying the
listing fee.

CEQICFO CERTIFICATION

In terms of the requirements of Clause 48 (IX) of the Listing Agreement, the Managing Director and the CFO
have submitted necessary certificate to the Board of Directors stating the particulars specified under the said
Clause. The cerificate has been reviewed by the Audit Commitiee and taken on record by the Board of
Directors

TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND

Your Company did not have any funds lying unpaid or unclaimed for a period of seven years. Therefore there
were no funds which were required to be transferred to Investor Education and Protection Fund (IEPF).

ACKNOWLEDGEMENT:-

Your Directors wish to express their sincere appreciation to valued Clients, Bankers, Statutory Authorities and
Employees of the company for their continued support & co-operation.

For & On Behalf of the Board
PLACE: CHANDIGARH
Date: August 28, 2015

ROHIT JAIN
CHAIRMAN
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ANMEXURE D-1 TO THE DIRECTORS' REPORT:-

A

i

Conservation of Energy

Though energy does not form a  significant  portion  of the: cost for the
Company yet wherever possible and  feasible, continuous  efforts are  being
put for conservation of energy and minimize power cost The Energy conservation measures include
replacemant of incandescent lights with low power consuming LED lights and compact Fluorescent
Lights, replacement of old electrical units with new energy efficient units, Staff of the Company i
regularly sensitized about conservation of power.

Technology Absarption :

The Company continues to absorb and upgrade modern technologies in its operations and back end
support functions like Accounts, Human Resource Management, Operations and Compliance functions.

Foreign exchange earnings and outgo:

MIL
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CORPORATE GOVERNANCE REPORT D-2:
1. COMPANY'S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE :

Corporate Governance is the combination of voluntary practice and compliance of laws and regulations
leading lo effective control and management of the affairs of the company. The company believes that gocd
corporate governance contemplates the corporate actions, balance the interest of all stockholders and satisfy
the tests of accountability, transparency and fair play. The company gives high priority to cors value and ethics
and believes that all  its operations and actions must be directed towards overall share holder value.

2. BOARD OF DIRECTORS :

The constitution of the board of directors of the company is in compliance with clause 49 of the listing
agreement At present the Board of Directors of the company consists of four directors out of which two ars
independent directors. Mr. Rohit Jain is the Chairman of the company, wha is a non executive director. None of
the independent director has any material pecuniary inlerest in the company. All the dirsctors of the company
are qualified and possess vast experience in the field of trading, marksting, finance and other related activities.
The company has hold six board meetings during the financial year. The gap between any two board meatings
was not more than four months. The members of Board have access fo all the infermation of the company. The
minutes of meetings of directors are properly recorded and entered in the minutes book within time.

The details of directors attendance in Board meetings and last annual general meeting along with details of
other directorship is given below.

Name of the | Category No. of Board | Attendance MNo. of other
Director Meetings at last AGM directorships
attended
Mr. Rohit Jain Promoter h Yes 3
Director
Mr. Parvesh Managing 5 Yas il
Kumar Obergi Director | 3
Mr. Vinay Kumar Independant 5 Yes Ml
~_ Shama Director |
Mr. Sham Independent | 1 No Nil
Sunder Sharma Director
()
Ms. Nisha Independent Nil No : Nil
Sharma Director

3 AUDIT COMMITTEE:

The audit committse comprises of three directors namely Mr. Sham Sunder Sharma, Mr. Rohit Jain and Mr.
Vinay Kumar. Mr. Vinay Sharma is Chairman of the Audit Committee. All members of audit committee are
financially literste. Four audit committee meetings were held in the financial year ending 31* March 2015. The
gap between two meetings of the audit committee is not more than four menths.

The Board has defined the scope of Audit committee to cover the all areas provided in Companies Act, 1956
and Listing Agreement with the Stock Exchange The terms of reference of the Audit Committes are given
below :

(a) Oversight of the company's financial reporting process and the disclosure of its financial information to
ensure that the financial stalement is correct, sufficient and credible.
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(b} Recommend the appointment, reappointment and replacement of auditors.
ic) Recommending and approval of payments of statutory auditors for various assignments.

(d) Reviewing with management the annual financial statements before submission to the Beard, focusing
primarily on:

i Matters required to be included in the Directer's Responsibility Statement to be included in tha Board's
report in terms of clauss (2AA) of section 217 of the Companies Act, 1955

ii. Changes, if any, in accounting policies and practices and reasons for the same

i, Major accounting entries involving estimates based on the exercise of judgment by managemant

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

W Compliance with listing and other lsgal requirements relating to financial
statements

wi. Disclosurs of any related parly transactions

Wi Qualifications in the draft audit report.

(e) Reviewing, with the management, the quarterly financial statements before
submission to the board for approval

(il Reviewing, with the management, the statement of uses / application of funds raised
through public issue, rights issue, preferential issue, etc.

{g) Reviewing, with the management, performance of statutory and internal auditors, and
‘adequacy of the internal control systems.

(h) Reviewing the adequacy of internal audit function, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of
internal audit.

{i) Discussion with internal auditors on any significant findings and follow up there on.

(jj Reviewing the findings of internal investigations by the internal auditors into the requisite matters

(k) Discussion with statutory auditors before the audit commences, about the: nature and scope of audit as well
as post-audit discussion to ascertain area of concarn.

{I} Carrying out any other function as is mentioned in the terms of referance of the Audit Committee.
(m) Discussion with internal auditors of any significant findings and follows up therson.

Details of meeting of Audit Committes

Name of the Members of | No. of mestings held No. of Meetings |
Audit committes . attended =)
Mr. Sham Sunder Sharma | 4 1 ci dl
Mr. Rohit Jain 4 4

| Mr. Vinay Kumar Sharma | 4 4 3
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4. STAKEHOLDERS RELATIONSHIP
The shareholders grievances committes consist of the following members.

Mr. Parvesh Kumar Oberai
Mr. Rohit Jain
nr. Vinay Kumar Sharma

Mr. Parvesh Kumar Oberoi is the Chairman of the committes.

The meetings of the committee ware regularly held. The committee met to approve the transfer of shares and to
radress the shareholders grisvances. The requests for conversion of physical share certificates into. demat
form were also approved by the committee. There are few shares, which are still being held by the members in
demat form. AS on 34% March 2015 no transfers of shares or request for dematfremat is pending. No
complaint/grievance is ware pending as an 31/03/2015.

5. NOMINATION/REMUNERATION COMMITTEE

The Company has re-constituted the Remuneration Committee. Now Mr. Rohit Jain, Mr. Sham Sunder Sharma
and Mr. Vinay Kumar Sharma are members of the remuneration committes. Mr. Vinay Kumar is the chairman of
the committee. One meeting of the remuneration committee was convenad during the financial year. The
company is not paying any ramuneration to any director of the company,

Brief information on the Directors proposed for reappointment

Mr. Rohit Jain is & businessman. He is graduate. He has rich experience of more than 20 years in the field of
jewelry.

Details of Annual/Extra Ordinary General Meeting :

YEAR DATE OF AGM TIME PLACE

2011-2012 29™ September 2012 9.30 a.m. SCF 103, Chamber No
7, 1% Floor, Phase XI,
_ - SAS Nagar, Mohali
2012-2013 30" September 2013 9.30 am. | SCF 103, Chamber No
7. 1* Floor, Phase Xl
| SAS Nagar, Mohali

2013-2014 29" Saptember 2014 9.30 am, SCF 103, Chamber Mo
7, 1% Floor, Phase X,
SAS Nagar, Mohali |

Mo extra ordinary general maesting was convened during the financial year. The company has not passed any

sperial business during the last year. There was no resolution passed through postal baliot during the year.
Disclosures

{g) Transactions with related party:

The company has entered into related party transactions during the period under review and significant
disclosure of the same has been made,

(b) Accounting treatment

in preparation of the financial statements the company has followed the accounting standards issued by
Institute of Chartered accountants of India and has applied the standard accounting policies.

{c} Penalities and Non Compliances
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There have been no instances of any penalties imposed on the company on any mater refating to 'Ehe
capital market. The Board receives a certificate of compliance of the applicable laws from the Managing
director in every Board meeting.

Means of Communication

The communication with the shareholders at large is through dispatch of annual reports, publication of quarterly
results and press releases in newspaper, The company sends annual reports to all the sharsholders. The
notices of convening of general mestings are alse publishad in the newspapers. The Board of directors
approves the quarterly results within 45 days of end of each quarter except for March 2015 quarter which were
approved by the company within 60 days of the close of financial year. The financial resulls for each quarter are
being sent to stock exchangs regularly through courier and internet. Unaudited guarterly results are also
regularly published in the newspaper papers in accordance with the reguirement of the listing agreement.

Share holder information :

a. Annual General Meeting 20™ Septernber 2015 at 9.30 a.m.
SCF 103, Chamber No. 7,
1% Floer, Phase X,
SAS Magar Mohali.

b. Date of book closure is from 26™ September 2015 to 29" September 2015.

£ Mumbai Stock Exchange Assn Limited

d. Stock Exchange Code : 531585

e. The company is regularly in paying the annual listing fees of the exchange.

f. REGISTRAR AND TRANSFER AGENT

Link Intime India Private Limited

44, Community Centre, Phase-l,

Mear PVR, Naraina Ind. Area, New Delhi,
Mew Delhi -28
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CORPORATE GOVERNANCE CERTIFICATE

TO THE MEMEBERS OF DEVINE IMPEX LIMITED

Wa have examined the compliance of conditions of corporate Governance by Devine Impex Limited for the year
ended 31st March 2015 as stipulated in clause 49 of the listing agreement of the said company with the
stock exchange,

The compliance of conditions of corporate governance is the responsibility of the management. Qur
examination was limited to procedures and implementation thereto, adopted by the company for ensuring the
compliance of conditions of the corporate governance. It is neither an audit nor an expression of opinion on
financial statements of the company.

in our opinion and to the best of cur information and according o the examinations given to us we certify

that the company has complied with the conditions of corporate governance as stipulated in the above
mentioned listing .

We state that no investor grievance is pending for a period exceeding one month against the company as per
the information provided to us.

We further state that such compliance is neither an assurances to future viability of the company not the
efficiency or effectiveness with which the management has conducted the affairs of the company

Sdi-
Date ; 28/08/2015 Karmwaljit Singh
Place : Chandigarh
Company Secretary
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ANNEXURE D- 3 TO THE DIRECTORS’ REPORT

NOMINATION AND REMUNERATION POLICY

Purpose .
This Palicy sets out the approach to Compensation of Directors, Key Managerial Personnel and other employees in
Devine Impex Limited.

Policy Statement . .
VWa have a well-defined Compansation polisy for Directors, Key Managerial Personnel and all employees, ircluding
the Chairman, Presidents and other Members of the Exccutive Board who are employees of the Company.

The overall compensation philosophy which guides us is that in order to achieve global leadership and dominance in
demestic markets, we need to attract and retain high performers by compensating them at levels that are broadly
comparable with the median of the comparator basket while differentiating people on the basis of performance,
polential and criticality for achieving competitive advantage in the business.

In order to effectively implement this, we have built our Compensation structure by & regular annual benchmarking
over the years with relevant players across the industry we operate in.

NON-EXECUTIVE INCLUDING INDEPENDENT DIRECTORS:

The Nomination and Remuneration Committee(NRC) shall decide the basis for determining the compensation, both
Fixed and variable, to the Non-Executive Directors, including Independent Diractors, whether as commission or
otherwise. The NRC shall take into consideration various factors such as director's participation in Board and
Committee meetings during the year, other responsibilities undertaken, such as membership or Chairmanship of
committees, time spent in carrying out their duties, role and functions as envisaged in Schedule [V of the Companies
Act, 2013 and Clause 49 of the Listing Agreement with Stock Exchanges and such other factors as the NRC may
consider deem fit for determining the compensation. The Board shall determine the compensation to Non-Executive
Directors within the overall limits specified in the Shareholders resclutions passed from time to time.

Executive Directors:

The remurieration to Chairman & Managing Director and Executive Director(s) shall be recommended by NRC 1o the
Board. The remuneration consists of both fixed compensation and variable compensation and shall be paid as
salary, commission, performance bonus, stock options (where applicable), perquisites and fringe benefits as
approved by the Board and within the overall limits specified in the Shareholders resolution. While the fixed

compensation is determined at the time of their appointment, the variable compensation will be determined annually
by the NRC based on their performance.

Key Managerial Personnel (KMPs)
The terms of remuneration of Chief Financial Officer (CFO)shall be determined by the Audit Committee from time to
time.

The terms of remuneration of the Company Secretary shall be finalised/revised either by any Director or such other
person as may be authorised by the Board from time to time.

The remuneration shall be consistent with the competitive position of the salary for similar positions in the industry
and their Qualifications, Experience, Roles and Responsibilities

Pursuant to the provisions of section 203 of the Companies Act, 2013 the Board shall approve the remuneration at
the time of their appointment. The remuneration to directors, KMPs and senior management invalves a balance
betwesn fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working of
the company and its goals.

Employees

We follow a differential approach in choosing the comparator basket for benchmarking, depending upan the level in
the organization:
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2. For all employees from Operational to Executive and we benchmark with a set of comparators from the
same industry.

b. For Strategic band and above, we have a position-based approach and the comparator basket includes

benchmarks from across relevant industries

We have a CTGC (Cost to Company) concept which includes a fixed component (Guaranteed Pay) and a variable
component(Performance pay). The percentage of the variable component increases with increasing hizrarchy levels,
as we believe employees at higher positions have a far greater impact and influence on the overall business resull.
The CTC is reviewad once every year and the compénsation sirategy for positioning of individuals takes into
censideration the following elements:

Performance

Potential

Criticalily

Longevity of grade

b G ik,

Remuneration for the new employees other than KMPs and Senior Management Personnel will be decided by the
HR. in consultation with the concerned business unit head at the tima of hiring, depending upon the relevant job
experience, last compensation and the skill-set of the selected candidate.

The Company may also grant Stock Options to the Employees and Directors {other than independent Directors and

Promoter)in accordance with the ESOP Scheme of the Company and subject to the compliance of the applicable
statutes and regulations.
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ANMEXURE D-4 TO THE DIRECTORS’ BT

MANMAGEMENT DISCUSSION AND ANALYSIS

i)

(I

Iit)

V)

v

INDUSTRY STRUCTURE & DEVELOFMENT:

The gems and jewelry industry has an important role in the Indian economy. India has the dislinction of
being one of the first countries to introduce diamonds to the world. India is the largest market for gold jewslry
in the world. Gold dominates the Indian jewelry market and formulates almost 80 per cent of tha market
share. which is followed by fabricated studded jewslry including diamond and gemstonss. India has
emerged as the largest cutting and polishing industry for diamonds in the world

OPPORTUNITIES, THREATS AND RISKS:

India is one of tha |argest exporters of gems and jewelry. India is the diamand polishing capital of the world
as highly skilled work force is available in India at very low cost, Besides this India is the most technically
squipped country for the polishing of the diamond and other precious metals.

But of lately there are few policies which have been introduced by the Govt because of which this sector was
felt some unrest. Besides this the rise in inflation has shrinked the purchasing power of the consumer. The
political uncertainty has also shown its adverse impact on the industry.

OUTLOOK :

India possesses world's most competitive gems and jewellery market due to its low cost of production and
availability of skilled labour. Currently, the industry is growing at a tremendous rate on the back of growing
demand and increasing consumer preference. With various government efforts and incentives coupled with
private sector initiatives, Indian gems and jewelry sector is expected to grow at a CAGR of around 13%
during 2011 - 2014. At present, Indian gems and jewelry market is dominated by the uncrganized sector;

however, the trend is set to change in near future due to the growing acceptance of branded jewellery
market.

INTERNAL CONTROL SYSTEM:

The company has effective and adequate internal control system. All the assets of the Company are
properly safeguarded and used to their optimum capacity. The system is reviewed and updated by the
management periodically. The finding and suggestions of internal control are reviewed by the Board of
Directors & Audit Committee and they make sure that internal controls are properly complied with.

HUMAN RESOURCES AND INDUSTRIAL RELATION:

The company is maintaining very cordially relations with all concerned people. With the change in
management, new faces have been inducted in the company. Recruitments have been done as per the
requirement. The relations with banks and other statutory departments are also very cordial.
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ANMEXURE D-& THE DIRECTORS’ REFPORT

Details of Loans: Not Applicable

Sr. Mame of Entity/Person Amaount (in Rs.) Purpose
MNo.
1

i

Note: The above loans had been given at a rate of interest more than prevailing yigld of
Government Securities.
Details of Guarantees: Not applicable

Sr Mams of Entily/Person Amount Purpose
No. )
1 No Guarantees have been given during the Financial year 201413

Details of Investments: The company has not made any Investment during the financial
year. The detail of investment as on 317 March 2015 are as follow:

Sr. Mame of Entity/Person Amaount Purpose

MNe.

1 Presha Metallurgical Limited 3.15,27,250 Business
purpose

2 Tiara Jewels Private Limited T6,40,000 Business
purpose
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ANNEXURE D-6 TO THE DIRECTORS' REPORT
Farm ACQC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts} Rules,
2014}

Statement containing salient features of the financial statement of subsidiaries/associate
companies/joint ventures

Part “A": Subsidiaries: NIL

{information in respect of each subsidiary to be presented with amounts in Rs.)

Particulars Details

MName of the subsidiary Mil

Reporting period for the subsidiary concemed, if differant from
the holding company's reporting period

Reporting currency and Exchange rate as on the last date of
the relevant Financial year in the case of foreign subsidiaries

Shara capital

Reserves & surplus

Total assels

Total Liabilities

Investments

Turnover

Profit bafore taxation

Provision for taxation

Profit after taxation

Proposed Dividend

% of shareholding

Notes: The following information shall be furnished at the end of the statement:
1. Names of subsidiaries which are yet to commence operations
2 Names of subsidiaries which have been liguidated or sold during the year.

Part “B": Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and
Joint Yentures

Mame of assoclates/ Tiara Jewels Private Limited
Latest audited Balance Sheet Date 31 March 2015
Shares of Associateldeint Ventures held by the company on | 31 March 2015

the year end

Mo, 3,82, 000

amount of Investment in Associates/Joint Venture 75,40,000

Extend of Holding% 43.91
Description of how therg is 5i9niﬁ{:ant influsnce 43 91% of holding in the company

Reason why the associatsfjoint venture is not consolidated | Not required for current financial
year as per MCA notification

Nat worth attributable to shareholding as per latest audited | 9824301

Balance Sheet
Profit/Loss for the year 180235408
Considered in Consolidation MNA
Mot Considered in Consolidation MA
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ANNEXURE D-7 TO THE DIRECTORS' REPORT

DETAILS UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MAMAGERIAL PERSONMEL) RULES, 2014:

| Rule | Particulars =3
fi) The Ralio of the remuneration of each | NA
Director to the median remunseration of
the smployees of the Company for the
financial year,

(i) The percentage increase in remuneration | NA
of each Director, Chief Financial Officer,
Chief Executive Officer, Company
Secraetary in the fingncial year.

i) The percentage increase in the median | NA
remunerstion of employees in  the
financial year.

(iv) The number of permanent employees on | 4
- the rolls of the company.

(v} The explanation on the relationship | NA
between average increase in
remuneration and company performance

(Vi) Comparison of the remuneration of the | NA
Key Managerial Personnel against the
parformance of the company.

“(vil) | Vanalions in the market capitalization of the | NA i : [
company, price earnings ratio as at the closing
date of the current financial year and previous
financial year and percentage increase over
decrease in the market quotations of the
shares of the company in comparison to the
rate at which the company came out with the
last public offer,

(Vi) | Average percenlile increase already | NA
rade in the salaries of employees other
than the managerial personnel in the last
financial year and its comparison with the
percentile increase in the managerial
remuneration and justification thereof and
point out if there are any exceptional
circumstances  for  increase in the
managerial remuneration e VS
{ix) Comparisen of the each remuneration of | NA
the Key Managerial Personnel against the
perfurmance of the company.

{x) the key parameters for any varable | NA
component of remuneration availed by
= the directors
(xiy |the ratio of the remuneration of the | NA
highest paid director to that of the
employees who are not directors but
receive remuneration in excess of the
] highast paid director duringthe year |
It is hereby affirmed that the remuneration paid during the year is as per the Remuneration Policy of the
Company.
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Annexure D-8
Form No. MBR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2015

[Fursusnt o Section 204(1) of the Companies Act, 2013 and Rule No.8 of the Companies (Appomiment and Remuneration of

Managerial Pereonnsel) Ruias, 2074]
To,

The Mambars,

Devina ImpexLimited

5.C.F 103, Chamber No. 7
1* Floor, Phase Xl

S A 5 Nagar, Punjab- 160062

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by DEVINE IMPEX LIMITED (hereinafter called "the Company"). Secretarial Audit was conducted in a manner that
provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Basad on my verficabon of the DEVINE IMPEX LIMITED'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, | hereby report that in my opinion, the company has, during the audit
period covering the financial year ended on March 31, 2015 complied with the statutory provisions listed hereunder and also that

the Company hasz proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns filed and other records maintained by DEVINE IMPEX
LIMITED (“the Company") for the financial year ended on March 31, 2015 according to the provisions of:

(it The Companies Act, 2013 (the Act) and the rules made thereunder;
(it The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made thereundear,
(iify The Depositories Act, 1886 and the Regulations and Bye-laws framed thereunder,

(iwy Forgign Exchange Management Act. 1999 and the rules and regulstions made thereunder to the extent of Fareign
Direct Investment, Overseas Direct Investment and External Commercial Bormowings,

al The following Regulations and Guidelines prescribed under the Secunities and Exchange Board of India Act, 1882
('SEBI Act'):

by The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and
The Securitiss and Exchange Board of India (Substantial Acouisition of Shares and Takeovers) [Amendment)
Regulations, 2013.

¢y The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1882,

d)  The Securities and Exchange Board of India {Issue of Capital and Disclosure Reguirements) Regulations, 2008- Not
applicable a8 the company has not issued any secunties during the financial year under raview.

g) The Securiies and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Furchase
Scheme)Guidelines, 1999- Not applicable as the company has not granted any cptions to its empleyees during the
financial year under review.

fi  The Securities and Exchange Board of India (lssue and Listing of Debt Securities) Regulations, 2008- Mot applicable as
the company has not issued any debt securities during the financial year under review.

g) The Secunties and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1983
regarding the Companies Act and dealing with client: Not applicable as the company is not registered as Registrar to an
Is=ue and Share Transfor Agent during the financial year under review.

h)  The Secwilies and Exchange Board of India (Delisting of Cquity Shares) Regulations, 2008- Not applicable as the
company has not delisted any securities from any stock exchange during the financial year under raview.

i The Securities and Exchangs Board of India (Buyback of Sscurilizs) Regulations, 1998 Mot applicable as the company
has not bought back any of its securities dunng the financial year under review.

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

a) Secretanal Standards issued by The Instilute of Company Secretaries of India- Mot notified hence not applicable for the
audit period.
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bj  The Listing Agreements entered into by the Company with Bombay Stack Exchange Limited

During the period under review the Company has generally complied with the provisions of the act, rules, reguiations, guidelines,
standards, etc. mentioned above.

Bascd on our examinalion and the information received and records maintained, | further report that.

1 The Board of Direciors of the Company Is duly constituled with proper balance uf Exgcutive Diractors, Mon-
Execulive Directars and Independent Directors. The changes in the composition of the Beoard of Directors that toak
place during the period under review were carried out in compliance with the provisiona of the Act.

[

Adcquate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
wore sent well in advance, and a system exists for seeking and obtaining further information and clarifications an the
agenda items before the meeting and for meaningful participation at the meating.

3 Al decisions are carried through majarity while the dissenting members views, if any, are captured and racordad as
part of the minutes.

4, The company has proper board processes,

Based on the compliance mechanism astablished by the company and on the basis of the compliance certificate(s) issuad by the
Company Secretary/ Officers and taken on record by the board of directors in their meeting(s), | am of an opinion that there are
adequate systems and processes in the company commensurate with the size and operations of the company lo monilor and
ensure compliance with applicable laws, rules, regulations and guidelines.

| further report that;

1. The company has not appointed any Key Managerial Personnel as per the requirements of Section 203 of
the Companies Act, 2013.

2. The company has not appointed an Internal Auditor as per Section 138 of the Companies Act, 2013.

3. The company has not filed the necessary returns in respect of Approval of the quarterly results except for
the guarter ended on December 31, 2014, Appointment of Secretarial Auditor, Approval of Directors report
for the financial year 2013-14, Alteration of Articles of Association, Special Resolutions passed pursuant to
the provisions of Section 180 of the Companies Act, 2013, Change in designation of two directors of the
company.

4. The company has no official website as per the reguirements of Clause 54 of the Listing Agreement.

| furthar report that during the audit period,

1. The company passed a Special Resolufion under Section 14{1) of Companies Act, 2013 amending its Aricles of
Association in compliance with the provisions of Companies Act, 2013,

2. The company passed a Special Resolution under Section 180{1}{a) of Companies Act, 2013 to authorise the directors o
creata a charge or morigage on the property of the company.

3. The company passed a special resolution under Section 180{1){¢) of Companies Act, 2013 to authorize the directors to
exercise borrowing powers uplo a limit of Rs. 25.00 Crores over and above the aggregate of the paid-up share capilal
and free reserves of ine company.

Apart from the instanca stated above, there were no instances of:

(i Public/ Rights / Preferential issue of shares / debentures [ swaat aquity
(i} Redemption { buy-back of securities.

(i) Merger ! amalgamation / reconstruction efc.

(v} Foreign technical collaborations,

KAMWALJT SINGH THANEWAL
Place: Chandigarh FCS: 5901
Date : 26.08,2015 CP Ne. 5870

This report is to be read with our letter of even date which is annexed as "Annexurs A’ and forms an integral part of this repart.
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“Annexure-A"

Teo,
The Members,

Devine Impex Limited

5.C.F 103, Chamber No. 7
1% Flaor, Phase X

S A 5 Nagar, Punjab- 160082

Qur report of even date is to be read along with this letier.

1 Maintenance of secretarial records is the responsibility of the management of the company. Dur responsibility is o
express an opinion on these secretarial recards, based on our audit.

4 We have followsd the audit practices and processes as were sppropnate to obtain reasonable assurance about the
correctness of the contents of secretarial records, The varification was done on test basis to ensure that the comect
facts are reflected in secretarial records. We believe thal the processes and practices, we followed, provide a
reasonahble basis for our opinion.

3. We have not verified the correctness and approprisieness of financial records and books of accounts of the
company.

4 ‘Wherever required, we have obtained the management representation about the compliance of laws, rules and
regulations and happening of events etc.

5, The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards is the
responsibility of the management. Our examination was limited o the extent of verification of procadures on test
basizs.

6 The secretarial audit report is neither an assurance as to the future viability of the company nor of the efficacy or
effactiven=ss with which the management has conducted the affairs of the company.

Place: Chandigarh
Date : 28.08.2015

KANAALIT SINGH THANEWAL
FC5: 5901
C.P. Mo. 5670
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ANNEXURE D-9 TO THE DIRECTORS' REFPORT
FORM NO. ADC -Z:
{Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
{Accounts) Rules, 2014,
Farm for Disclosure of particulars of contracts/arrangements enterad into by the company with refated parties
referred to in sub section {1) of section 188 of the Companies Act 2013 including certain arms length transaction
under third proviso thareto.

1. Details of contracts or arrangements or transactions not at Arm's length basis. | Nil

5  Detail of related party transactions at Arm's length:

SL. No. | Particulars | Details |
MName (s) of the related party & Tiara Jewslzs Private Rohit Jain
nature of relationship Limited
Mature of Sales of jewellery Rent agreemeant
contracts/arrangementsfiransaction
Duration of the 2 years 2 Years
. contracts/arangements/ransaction
Salient terms of the contracts or | Transactions with | Transactions with
arrangements or transaction | associates at  market promoter at markst value
including the value, if any value 0.22 lacs
450 40 lacs
Justification for entering into such | Reascnable rate Reasonable Transaction

contracts or arrangements  or
transactions’

Date of approval by the Board 14.02.2014 14.02.2014
Amount paid as advances, if any il Nil
Date on which the special | NA MNA

resolution was passed in General
meeting as required under first
proviso to section 188

SL. | Particulars Details

Mo. L
Name (5) of the related party & Meeraj Jain Manju Jain Manju Jain &
nature of refationship Jawahar Lal

Jain (HUF)

Nature of contracts/arrangements Rent agreement Rent agreement Rent
ftransaction agreement
Duration of tha 2 Years 2 Years 2 Years
contracts/arrangementsitransactio
n
Salient terms of the contracts or Transactions with Transactions with | Transactions with
arrangements  Or  transaction | promoter at market | promoter at market [promoter at market]
including the value, if any value 0.22 lacs value 0.08 lacs valuz 0.08 lacs
Justification for entering inle such Reasonahbla Reasonable Reazonable
conlracts O arrangements  of Transaction Transaction Transaction
transactions' |
Date of approval by the Board 14.02.2014 14.02 2014 14.02.2014
Amount pald as advances, if any Mil Mil il
Date on which the special MNA P, MNA
resolution was passed in General
meeting as reguired under first
proviso to section 188
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ANNEXURE D-10 TO THE DIRECTORS' REPORT

FORM NO. MGT 2
EXTRACT OF ANNUAL RETURN
As on financial year ended on 31.03.2015

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management &
Administration) Rules, 2014.

| REGISTRATION & OTHER DETAILS:

1. CIN L51110PB1895PLCO17178
2. | Registration Date 18.10.1995
3.| Name of the Company DEVINE IMPEX LIMITED |
4.| Category/Sub-category of  t LIMITED BY SHARES
Company i LN o
— 5. Address of the Registered office| S C F 103, CHAMBER NO 7, 1% FLOOR, PHASE- XI,
contact details SAS NAGAR PUNJAB

YES

Link Intime India Private Limited
44, Community Centre, Phase-l, Near PVR, Naraina Ind.

&. | Whether listed company

7. | Name, Address &
contact details of

the Registrar & Area, New Dethi,
Transfer Agent, if any. Mew Delhi -28
011-41410552

Email Id of the Company

o

devineimpex.limited@yahoo.com

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

S. No. | Name and Description of NIC Code of { % to total turnover of the company |
main products [ services Product/service
|
Trading of bullion, jewellery | 86611541 100%

and ernaments

N

[Il. 1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY (All the business activities contributing 10 % or

mare of the total turnover of the company shall be stated)

SN [Name and Description of main product] NIC Code of 1§ % to total unover of the compar
services Product/service
E Trade of jewellery and ornaments 59611541 100%
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IV SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
Category-wise Share Holding

Category
Shareholders

Mo, of Shares heid at the beginning of the yeariAs ¢

31-March-2014]

No. of Shares reld al the end of the yearfAs on 31

tarch-2015]

Deamat

Physical

Total

% of Tots

Shares

Demat | Physical

Total

% of Total
Shares

% Chi
during r.9|

the: yaar

A. Promoters

(1} Indian

a) Inedlvidual HUF

F1OTEBG

10766

F2.81%

F0G4686-

106466

32.509%

B Cantral Gowl

o) State Govl(s)

d) Budes Corp.

185100-

1.85%

| 185100

186100

1.95%

& Banks / FI

1y Ay other

Total  shareholding
Promoter (A}

J283086

1000

3294086

3291566

702666

34.54%

0.02%

B. Public Sharehalding

7 institutions

" ay Mutwal Funds

2200

2200

0.02%

by) Banks / Fl

[ &) Ceniral Govt

d) State Govi(g)

e} Venture Capital Funds

fi Insurance Companies

g Flis

L] Fr)rainn. Wernture - Cap

Funds

iy Cthers (spocify)

Sub-total (B)1):-

2200

2200

0.02%

2200

2200

0.02%

Z. Mon-Institutions

2} Bodlas Cop.

178356

4401500

AGTHARGG

48841

4401500

4750361

49.53‘_'}"&

1.78%

i) Indian

i1 Dverseas

b [ndividuals




1) Indweedual  sharehold
hlding nommal share cag
iiptes Be 1 lakh
i 217683 23400 311083 3.26% 711343 | 845040 TH5R43 B.35% 5.08%
i} Individual  sharehold
hedding nominal shara cag
inexcess of Bs 1 akh
U50208 37a100 1328308 13.93% 333352 327500 SE0ERL 5.93% T.00%:
&) Cihers (specify) 2 : 1 i i k
Man Sasidant Indians B3 300 1103 0.01% 400 - 400 0.00% 0.01%
Owerzeas Corporate Bodid ~ = = = s " iy =
| Fuieign Malionats £ B = = * . i g
Clearing Members = % = - 13750 13750 0.14% 0.14%
Trusls = = = z = e, = ' >
Hindu Undivided Familias | 15564 - 15564 0.16% | 16228 | - 16228 0.17% 0.01%
Sub-total (B)(2):- 1262514 4873300 | 6235514 GE A2 | 1423534 | 4813500 6237434 B5.44% 0.02%
1362614 A4B75500 G238114 65.44% 1423934 | 4815700 62356534 B5.48% 0.02%
Total Public  Sharehold
BI=B 1 (BiZ)
C. Shares held i v B 5 5 2 5 e
Custodian for GDRs
ADR_E._
7 ABTBA00 Q532200 100% 4715500 | 4816700 BEIZE00 100%
Grand Total (A+B+C) Tl
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E} Shareholding of Promgter-
=

Sharahalding at the beginning of the year Sharehalding at the end of the y2ar % change in
Sharehalder's Name shareholding during
| 2 year
| No.ofShad % oftat] Sof Shares  Pladged) Mo % offota] %of Shares  Pledged
Shares { ancumberad i fofzl shal Shares Sharas of t| encumberad 1o total sha)
_ L the comp: COMpany
q
JawAHAR LAL JAIN 451400 5.05% |- 481400 | 5.05% - =
* JAWHAR JAIN 496188 521% - 4UB186 | 5.21% Z
4 MEEHAD JAIN 5200 0.05% G200 1.05%
b FAARLILL JAIN 1250000 [ 4341% | - 12500001 13.11% -
LK
i MEERAJ JAIN 450000 5.04% - 480000 | 5.04% - i
G 0.02%
| ROHIT JAIN 395200 4.15% - 393880 | 4.13% %
T
LI INFRASTRUCTURE
| LIMITED 186100 1.85% - 185100 | 1.95%
L) Change in Prometers' Shareholding (please specify, if there is no changs)
2N | Particulars Shareholding at Cumulative - Shareholding  during
the baginning of the yEar
| year _ ST R e S
Me. of sharesl % of tatal Mo. of shares | % of total
sharas of (he shares of tha
COMpany company
i At the beginning of the year == 3284085 34.56 3284086 3455
Date wise increase [ Decrease in Promof (1520) .0z (1520 02
Shareholding during the year specifying the reasons
increase | decrease (eq. alolmenl fransfer / bon
sweat equity elc). =
At the end of the year 3202566 34.54 3292566 34 54
D) Shareholding Pattern of top ten Shareholders:
{Other than Directors, Promoters and Holdars of GDRs and ADRs):
EN | Name of the Shareholders For Each of the Top 10 Shareholding at the baginnin Cumulative Shareholding
Shareholders of the year during the
R YEE
Mo of share) % of total Mo. of sharel % of total
shares of the shares of the
. | —— TRy cmpany |
1. SUN AND Al the beginning of the year 740000 T.T6% 40000 7. T6%
SHINE WORLDWIDE
! LTD
| Date wise Increase [ Decrease| - = ¥ =
Promelers Shareholding during the y
specifying the reasonz for incre
Idecrease (e.g. allotment /[ l:rans!J
bonusl sweat aquity alc): -
Al the end of Ihe year 740000 7.76% 740000 7.76%
L SUN TECHNO At the baginning of the yvear A0 7.76% {40000 7.76%
OVERSEAS LTD
Date wise Increase [ Decrease| - ¥ L P
Promulers Sharsholding during the v
specilyieg  lhe reasons for incre
Idecregse (e.g. alloiment [ tranefy
bonusl sweat aquity ate):
Al the end of the year 740000 7.76% 7400060 7.76%
3 SARAL MINING At tha baginning of the year TA0000 7.76% FAO000 7.76%
LIMITED = =
Dale wise |lwrewse [ Decrease| - . 3 &
Promoters Sharehalding during the y
specifying the reasons for incre
Mdecresse (e allofment | lransig
bonus! sweat equily elc),
Af the end of tha year 40000 T.TE% 740000 | TYE%
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SYNERGY
COSMETICS (EXIM) LTD

At the beginning of the yaér

740000

7.76%

T40000

7.7g%

Date wise Increase ! Decrease
Promolers Sharcholding during the
specifing  the reasons for  incre
Meciease (e.g. alotment / Iransfe
bonus! sweal eyuily elo);

At the end of the year

740000

776%

ROTAM
COMMERCIAL LTD

Al the boeaswong of the year

T35%

740000
720000

et

i

Cate wise Increasa |/ Decrease
Proencters Shareholding during the v
specifying the soasons for incre
fdecrease (e, alloimesd ! trans
borus! sweal cyuily elg);

Al the end of tha year

720000

7.55%

20000

P.55%

SIMPLEX TRADING
AND AGENCIES LTD

At the beginning of the year

| TEDUOD

T.35%

T.35%

Date wige Increase /| Deocregse
Fromaoters Sharcholding during the vy
specifying the reasons for  incrad
Mecrease (e.q. ellotment [ transfs
bonus! sweat equity etc):

&t the end of the year

PUNEET KUMAR

At the beginning of the year

720000
27200

7 555

T20000

T.39%

0.28%

27200

0.28%

Date wise Increase | Decroase
Promaters Shareholding during the v
specifying  the reasons for incred
fdecrease (e.g. allotment  transfe
bonus! sweat equity ete):

At the end of the year

27200

0.28%

27200

0.28%

VINEET CHAWLA

At the beginning of the year

25000

25000

Date wise Increase / Decreassse
Promolers Shareholding during the v
zspecifying  the reasons for neores
fdecrease (g, allotment ( transfe
barius’ sweal equity etch:

0.265%

0.26%

At the and of the year

26000

0.268%

25000

0.26%

SAMUEL SINGH RANA

At the beginning of the year

25000

25000

0.26%

Date wise Incresse | Decrease
Fromoters Shareholding during the v
specifying the reasons for incre
fdecrease (e.q. allotment / transfe
bonus! swaat equily etc);

0.26%

At the end of the year

24000

0.26%

25000

AMIT MAHAJAN

At the beginning of the year

0.26%

25000

| oze%

0.26%

Cate ‘wizsa Increase [ Decrease
Framatars Sharehalding during the y
specifying the reasons for incre
idecrease (g allotment / fransfe
honus! swedl equity etch

25000

Af the end of tha year

250HK}

0.26%

| 25000

0.26%

E} Sharch

Hame of the Directors

olding of Dircctors and Key

Managerial Personnel;

Sharehelding of sach Directors 4
asach Key Managerial Personnel

Sharehobding
of the yoar

My of shares

al the begumi

% oftotal |
shares of thy
COmpany

ROHIT JAIN

At the beginning of lhe year

| 398200

4.15%

Cumlatve
dunng the

| year
Mo of share|

Sharehokd

% of tatal
shares of e
LompEny
4.13%

Data wizs Increass [ Decrease|
Promaters Shareholding during the v
spedifying the reasons for inere|
idecrease (e.g. allolment J trannhal
Bonws’ sweal equily eie.):

At the and of the year [
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Y] INDEBTEDNESS -Indebtadnass of the Company including mierest cutstandingfaceruad but nat due for paymient.

I :::ﬂusr;-:: Loans. " exclud Unsecured Loan Depoazits Taotal Indebtednass
Indebtadness at tha beginning of the finans
yaar =
i} Principal Am o ¢
jra aLink g
i} Interest due but nol paid ) o 0 a
| iily Interest acerued but not due 0 R
Total {i+ii+iii) |
Change in Indebtedness during the financial yeq
~ Addition 0 1] 2 i
* Raduction o i o o i
_Net Change 0 i g 0
Indebtedness at the end of the financlal year ! :
i} Principal Amount 0 il )
|_H} Interest due but not paid | o | a
]
i} Interest accrued but not due _.] & 0 a
Total (B+ii+iii) I =
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- NIL
A. Remuneration to Managing Director, Whole-fime Directors andlor Manager:
S, Particulars of Remunearation Mame of MOATOY Manager Total Amount
1 Gross salary _ -
(a} Salary ms per provisions contained in secl - - - -
17(1} of the Income-tax Act, 1961
(b} Walue of perpuisites w's 17(2) Income-tax 4 - - -
1961
(&) Profits in fieu of salary under section 17 - - -
Income= tax Act, 1961
|2 ‘Stock Option - 5 - - =
3 Sweat Equity - - -
-4 Commission = =z =
- as B of ps
- glhers, specify...
5 Others, pleass specify = E F
Total {A) - X 3
Cailing a3 per the Act 7 =l
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8. Remuneration to other directors:- NIL
BN Particulars of Remuncration Name of Directors Total Amount

1| Independent Daaclors - - . E =
" Fee lor allending board committee meetings | - = : =

Commission = = .
Oihers, pleases spoaly L . 3 < e
Total (13 = _ = 3
2| Cther Boan-Exacuthve Directors ol - . = =
lee for etiending board committes meetings

Commessan

Others, please spealy
Tetal(2)
Total (B)=(1+2) :
Tolal Managg -
Remuneralusi L & i
Cwerall Ceiling as per the Act A

<. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN

MD/MANAGERWTD:- NIL - -
SN | Particulars of Remunaration Key Managenal Personnel
CEO cS CFOD Total
1 Gross ;{ilary .
{a) Salary s par provisions contained in section 17(1) of | - — = =
| Income-tax Act, 1961
(b Value of perquisites ufs 17(2) Income-tax A, 1951 - - =
{c) Profits in few of satary under section 17{2) Income-lax 4 - = 2 -
1961
2 Stack Oplion - - =
3 Sweat Equity . = z 2
4 | Commissinn - - . "
F = a3 % of profil — 55 - = =
others, specify. .. - - =
5 CHhers, please specify = - - z
Tolal = - - - o =
Vil. PENALTIES | PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL
Typa Section of Brlaf Datails of Penaly| Authority Appeal m
Companies Act Description Punishment/ [RD ! NGLT! COURY If any (give Details)
Compounding fé
imposed
A. COMPANY
Penalty - - w 2 =
Punishmeant 3 - - = -
" Compounding - - 3 = £
B. DIRECTORS
Penaily c = = =
Punishimant - s . -
Compounding e # = A "
C. OTHER OFFICERS IN DEFAULT
Penalty - - 5 e L
Punishment : - - - = =
| Campounding - - - -
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LOCATION MAP

M/S DEVIMNE IMPEX LIMITED

Regd. office SCF 103, Chamber No. 7, 1st Floor, Phase X, SAS Magar, Mohali
TELEPHONE-0172-5099522 9876027770,

EMAI -devineimpex.limited@yahoo.com

CIN : L51110PB1995PLCO17179

Devine Impex Limited Gurwdwmaris
SC0 103, Chamber 7 Sahib Phasa X Phase X
Ph Xi-bohali Ph X1 Maobali nMohali

| = — +«— From Mohall
Temple PCA Stadiurm
Phase Xi Mohali Phase X1 Mohali Fhase X Fhase |X

Mohali Mehali
Fram Chandigarh From Chandigarh
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DA TTA S’NGLA & CO SC0 2935-36, Level 1, Sectarid2-C,

Chandigarh - 160 022 (INDIA)
Chartered Accountants Tele - +891-172-2707065, 5086551 / 52

Fax 1 +91-172-5019550

INDEPENDENT AUDITOR’S REPORT

To the Members of

DEVINE IMPEX LIMITED

l. Report on Lhe Financial Statements

We have audited the accompanying financial statements of DEVINE IMPEX LIMITED (“the
Connpany”), which comprise the Balance Sheet as at March 31, 2015, the Profit and Loss Statement, the
Cash Flow Stutement for the year then ended and a summary of signilicant accounting policies and
other explanatory inlormation,

2. Management's Responsibility for the Financial Statements

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

3. Auditors’ Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our audit

We have taken into account the provisions of the Act, the davcounting and auditing standards andd
matters which are required to be included in the audit report under the provisions ol the Act and the
Rules made there under,

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10)
of the Act, Those Standards require that we comply with ethical requirements and plan and perform he
audit to obtain reasonable assurance about whether the financial statements are free from material
misslabemernt.



An audit involves performing procedures to obtain audit evidence aboul the amounts and the
disclosures in the financial statements. The procedures selected depend on the auditor's judgmont,
ncluding the assessment of the risks of material misstatement of the fnancial statements, whether duc
to fraud or error. In making those risk assessiments, the auditor considers internal financial control
relevant to the Company's preparation of the financial stalements that give a Lrue and fair view in order
to design audit procedures that are appropriate in the circumstances, but not lor the purpose of
cxpressing an opinion on whether the Campany has in place an adequate internal financial controls
system over linancial reporting und the operating elfectiveness of such controls. An audit also includes
evaluating the appropriatencss of the dccounting palicies used and the reasvnableness of the aucounting
estimares. made by the Company's Directors, as well as evaluating the overall presentation of the
financial slatements,

We believe that the audit evidence we have obtained is sulficient and appropriate o provide a basis for
our dudit opinion on the standalone financial statements.

4. Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Act in the manner so required and
give @ true and fair view in conformity with the accounting principles generally accepted in India, of
the state of affairs of the Company as at 31st March, 2015, and its profit and its cash flows for the year
ended on that date.

5. Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2015 {“the Order”), issued by the Central
Government of India in terms of sub-section (11} of section 143 of the Companies Act, 2013, we give
in the Annexure a statement on the matlers specified in paragraphs 3 and 4 of the Order. 1o the
extent applicable.

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

4) We have sought und obtained all the information and explanations which to the best of our
Rnowledge and heliel were necessary for the purposes of our audit,

b} lnour opinion, proper books ol account as required by law have been kept by the Company su lar
as It appears {from our examination of those hooks

¢} 'The Balance Sheet, the Staternent of Profit and Loss. and the Cush Flow Statement dealt with by
this Report are in agreement with the baoks of account

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



¢) On the basis of the written representations received from the directors as on 31st March, 2015
taken on record by the Board of Directors, none of the directors is disqualified as on 31st March,
2015 from being appointed as 4 director in terms of Section 164 (2) of the Act.

[} With respect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the Companies {Audit and Auditors) Rules, 2014, in our opinion and o the best of our
information and according to the explanations given to us:

i
s

The Company has disclosed 1he impact of pending litigations on its financiyl position in
its financial statements referred in Note No, 2.20 (2) to Lhe linancial statemients:

2} The Company has made provision, as required under the applicable law r HCCOUTiting
standards, for matecial foreseeable losses, il any, and as required an long-term contracis
including derivative contracts.

3] Noamount was required to be transterred 1o the Investor Education and Protection Fund by
the Lanmpany,

FOR DATTA SINGLA & CO.
CHARTERED ACCOUNTANTS
FIRM REGN. NO. 006185N

(MOHIT CHAWLA)
PARTNER
M. NO. 504889
Place : Chandigarh
Dated : 28.05.2015



ANNEXURE TO INDEPENDENT AUDITOR’S REPORT

Referred to in Paragraph 5 under the heading “Report on Other Legal and
Regulatory Requirements” as per our report of even date

(i) (a) The Company is maintaining proper records showing full particulars including quantitative

details and sitwation of Fixed Assets:

(bjAs explained to us, the fixed assets were physically verified during the year by the
?H;‘I.:magernem 1 accordarnce with a4 rcguiar programme of verification which, in our apinion,
provides for physical verification of all lixed sssets at reasonable intervals: According Lo the
mlurmation and explanations given to us, no material discrepancies were noticed on such
verificatign.

(11} (4} According to the information and explanations given 1o us, the Company has conducted

physical verilication of inventory at vear ended 31st March 2015,

(b} In our opinion, the procedures of physical verification of inventory followed by the
management are adequate in relation to the size of the company and the nature of its business

(¢} On the basis of our examination of the inventory records, in our opinion, the company is
maintaining proper records of inveniory, As expluined to us, the discrepancies noticed on
physical verification between the physical stocks and the book records were not material and
have been properly dealt in the books of accounts.

(ii)According 1o the inlormation and explanations given 10 us, the Company has during the year

not granted loans, secured or unsecured, to Companies, Firms or other Parties Listed in the
Register maintained under Section 189 of the Companies Act, 2013, Accordingly, the
provisions of clause 3(iii)(a)&(b) of the Companies (Auditor Reports) Order 2015 are net applicable o
the company.

{1v} In our epinion and according to the information and explanations given to us. there is an

adequate internal control system commensurate with the size of the Company and the
nature of its business with regard to purchase of inventory and fixed assets and the sale of
poods and services. [uring the course ol vur wudir, we have not observeil any major weakness
n such internal control system.

(v] Aceording to the information and explanation given tw us and the records of the Company

examined by us the compuany has not aceepted any deposits from the public hence provisions
of sections 73 to 76 or any other relevant provisions of the Companies Act and the rules
framed there under are not attracred

{vil According 1o the infarmation and explanations given 1o us by the Management, the Central

Government has not prescribad maintenance of cost records under secrion 148(1) of the
Companies Act, 2013.



{vii) (a] Aecording to the information and explanation given to us and the records of the Company
examined by us, the Company is generally repular in depositing the undisputed Statutory
Dues including Provident Fund. Umployee's State Insurance, Income Tax, Sales Tax, Wealth
Tax, Service Tax, Dut}’ of Customs, Dut}r of Txcise, Value Added Tax, Cess and no olher
material Statutory Dues were outstanding at the year end for a peried of mare than six
manths from the date they became payable.

(b} According to the Information and explanation given to us and records of the Company
examined by us, there are no ducs of Income Tax, Service Tax, Wealth Tax, Sales Tax, Duy of
Customs, and Durty of Excise/Cess, which are outstanding as at 31st March, 2015, and have
not been deposited on account of any dispute.

Mo amount is required to be transferred to investor education and protection fund in
accordance with the relevant provisions of the Companies Act, 1956 {1 of 1956) and rules
made thereunder.

(viii) The Company does not have accurmulated losses as at 31st March 2015 and it has not incurred
cash losses during the current financial year or in the immediately preceding [inancial year,

(ix) According to the records of the Company examined by us and the information and explanations
given to us, the Company has not defaulted in repayment of dues to banks during the vear
Further, the Company has not taken any loans from any Financial Institutions nor issued any
debentures. '

(x}  According to the inlormation and explanations given to us, the Company has not given any
guarantee for loans taken by others from Banks or Financial Institutions during the year,
(i)

The company has not availed of any term loan and hence there is no requirement for compliance
of term loans having been applied for the purposes for which they were obtained.

(xii) During the course of our examination of the baoks and records of the Company, carried out in
accordance with the generally accepted audiling practices in India, and according to the
information and explanations given to us, we have neither come across any instance of lraud on
or by the Company, noticed or reported during the year, nor have we been informed of such
cases by the Management.

FOR DATTA SINGLA & CO.

CHARTERLED ACCOUNTANTS
Place : Chandigarh FIRM REGN. NO. 006185N
Date: 28.05.2015

(MOHIT CHAWLA)
PARTNER
M. NO. 504889



DEVINE IMPEX LIMITED

iﬂn.nunt in R:..}

BALANCE SHEET AS AT 3757 MARCH 2015

A5 AT a5 4
FARTICULARS Hota Mo it
31032015 31032014
EQUITY AND LIABILITIES
ShareHelders' Fund
Zrnare Dand Fa B 0ug
R h Burphs ) 3 1a3.088
] 1,415,008
Hen=Current Lizbilitas
Long Tann Dosmesngs
Literrgns Taa bablvas (sl k5 2,800 AN
) P B 710
Learred Linbilitios
S Tenty Hrimomesiis
2
s
{C}
EQUITY AND LABILITIES  (S+E+T) 134,527 504
ASEETH
Ken-Cirrant Assels
FixesAsgalg
g SEEals ZE
Men-Curert lnvesmens T
Lasg Ter Loars and Advanoes 28
AR Wan:Clavent Sszelz i9
2
Current Assers
2710 B 3T, (6 4430 r7d
in 24915310 AT AR 4
32 s 0en 1R AN
I3 TP s
i) B 93,7404 70
ASSETE  (D+E| 134,622,524 134,887,551
Significant Acsounting Policics 1
Notes on Financisi Sialemants i

For Ceving Impex Listed

{Farepsh Kemar)

Flace . Chandigarh
Dated © 28 05,2015

iVinay Humar Shorma|
MD-&GED Diractar

i lerms of pur repar f even
Tor DATTA SINGLA & 0.

CHARTERLED ACCOUNTANTS

Firs Regn, Moo 005188

[Muohit Shawia)
Partner
M No. 504EED

salE




DEVINE IMFEX LIMITED

[Amount in RS,

'STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 3157 MARCH 2015

YEAR ENDED YEAR ENDED
PARTICULARS Mote No.
31.03.2015 3.03.2074
Ircome
Fewirive from Oderaticns 2.14 4649407 N R
Pfher oo
Tatal Revenue 45,454,012 85,378,304
Expenises
Surghosas of Stock in Trade B EaH Bal A5 AT ERD
Channasin Inventanas of Firishad Goods 115 [ 18,407 220) 824+ Hak
Emploves Sonehis Expense 2.15 fir 4000 G2 AL
Tirante 17 3,278
Dapreoiatias ang Amonization Fepensg 26828 59,950
Lither Expenses 248 A33601 595 685
Total Expenses 46,191,913 55,205,093
Profit Before Tax 308,093 123,301
=
Tax Expensza
et Ta 55,887 38158
Ligieiray Tas (4,300 (100
AT Coadit Lisan (Enlilamen) 49 803 14,703
Frofit Aftar Tax transferred to Reserves & Surplua 208,703 99,908
Earnings Per EqUity Share:
B i o
Dt 0 EE
Zignificant Accounting Policies 1
Wotes on Financial Statements bl
In:terms of obr repart of eyven dato

For Devine impex Limited

{Pravesh Kumar) {Vinay Kumar Sharma)
MD &CEQ Director

Piace - Chandigarh
Dated @ 28052015

For DATTA SINGLA & CO.
CHARTERED ACCOUNTANTS

Firm Regn. No. DGE165

{Mohit Chawlal
Partner
M. No. 504384




DEVINE IMPEX LIMITED = -~

Cash Flow Statement For The Year Ended 31st March 2015

[Amount in Rs. |

Particul " YearEnded | YearEnded
articulars | g 31st March 2015 | 31st March 2014
Cash flow from operating activities:
A Profit For The Year Before Tax and Prior Period ltems 302,083 123,301
Adjustmants for
Depreciation and Amuorlisation 59 950 96,573
Loss an Saie/Discardment of Fixed Assets 1,525 -
Operating Profit Before Prior Period Items And Working Capital Changes 369,968 179,874
Adjusiment For Prior Periad Incomef(Expense) 129,332)] 154 865
Operating Profit Before Working Capital Changes 340636 | 79,909
Adjustrments for;
{increase)/Decrease in Current Assels 3.796.228 (20,200 394)
Increasel| Decrease) in Current Liabilites (257,787) 283052
Cash Generated From Operations 3,879.077 {1935-?_,_453_}
Income Tax Paid 38,198 904,785
Net Cash From Operating Activities 3,840,879 (20,742,218)
B. Cash Flow From Investing Activities:
Net Cash (Used)/Generated In Investing Activities -
C. Cash Flow From Financing Activities:
Net Cash (Used)/Generated In Financing Activities I
Met Increasef/(Decrease) In Cash And Cash Equivalents (A) + (B) + (C) 3,840,878 (20,742, 218)
Cpening Cash And Cash Equivalents 1,628,381 22,370,548
Closing Cash And Cash Equivalents 5,469,260 1,628,381

For Devine Impex Limited

(Pravesh Kumar)
M.D. & CEC.

{Vinay Kumar Sharma)
Director

Place : Chandigarh
Ciated : 28.05.2015

In terms of our report of even dale
for DATTA SINGLA & Co,

Chartered Accountants
Firm Regn, No. 008185N

{Mohit Chawla)

Partner
M. No. 504889




DEVINE IMPEX LIMITED
SIGNIFICANT ACCOUNTING POLICIES
I.1 BASIS OF PREPARATION OF ACCOUNTS

(a) The financial statements have been prepared and presented to comply with the
hislorical cost conventions in accordance with the Indian Generally Accepted
Accounting Principles (GAAT), the Accounting Standards natified under notified
under the Companies (Accounling Standards ) Rules, 2014 and the relovant
provisions of the Companies Act, 2013 and on the basis of going concern.

() All the incomes & expenditures are recognized on acerual basis,

1.2 USE OF ESTIMATES

Lhe preparation of financial statements requires estimates and assumptions to be
madde that affect the reported amount of asscts and liabilities on the date of the
financial statements and the reported amourit of revenues and expenses during
the reporting period. Difference between the actual results and estimates are
recognized in the period in which the results are known/ materialized,

1.3 FIXED ASSETS AND DEPRECIATION

(a) Fixed Assets have been stated at original cost, inclusive of inward freight,
mcidental expenses related to acquisition, financing cost till commencement of
commercial production and related pre-operative expenses, less depreciation,
while arriving at original cost,

(b) Depreciation is provided on straight line method based on useful life of the
assets as prescribed in Schedule IT to the Companies Act, 2013

1.4 IMPAIRMEN'T OF ASSETS

An asset is lreated as impaired when the carrving cost of assel exceeds its
recoverable value, An impairment loss is charged to the Statement of Profit and
Foss in the year in which asset is identified as mmpatred. The impairment loss
recognized in prior accounting period is reversed if there has been a change
the estimate of rocoverable amount,



ACCOUNTING FOR GOVERNMENT GRANTS

Government Grants related to specific fixed assets are accounted for on receipt
basis. Grants received are deducted from the gross value of fixed assets
concerned in arriving at their book value.

Grants related to specific expense are booked on accrual basis and deducted from
the related expense.

1.6 BORROWING COSTS

Borrowing costs that are attributable to the acquisition or construction of
qualifying assets are capitalised as part of the cost of such assets. A qualifving
asset is one that necessarily takes substantial period of time to get ready for its
miended use, All other borrowing costs are charged to the statemwent of  Protit
and Loss,

1.7 FOREIGN CURRENCY TRANSACTIONS

(a)

Horelgn currency transactions are recorded on initial recoenition at the rate
B ; &
prevailing on the date of the transaction,

(0) Foreign currency monetary items are reported using the closing rate. Exchange

differences arising on the settlement of monetary items or an reporting the same
at the closing rate as at the balance sheet date are recognized as income or
expense in the period in which they arise except in the case of liabilities incurred
tor the purpose of acquiring the fixed assets from outside India in which such
exchange ditferences are adjusted in the carrving amount of fixed assets,

The premium or discount arising at the inception of forward exchange contracts
is amortised as an expense or income over the life of the contract. Exchange
ditterence on such a contract is recognized in the statement of profit and loss in
the reporting period in which the exchange rates change, Profit or Loss arising on
cancellation or renewal of such contracts is recognized as income or expense in
the period inwhich such protit or loss arises.

1.8 INVENTORIES

Inventories are valued at cost or market value whichever is lower, as cortifiod by
the management.



1.5 REVENUE RECOGNITION

Revenue is recognized to the extent that it can be reliably measured and is
probable that the economic benefits will flow to the Company.
Dividend income is recognized as and when the right to receive is established,

1.10 INVESTMENTS

Ivestments that are readily realizable and intended to be held for not more than
a vear are classitied as current investments. All other Investiments are classified
as Long term Investments, Current Investments are carried at lower of cost and
fair value determined on an individual investment basis. Long lerm investments
are stated al cost, diminulion in the value of long lerm invesiments is provided
only when decline is other than temporary, inthe opinion of the management

111 ACCOUNTING FOR TAXES ON INCOME

Provision for current tax is made after taking inte consideration benefits
admissible under the provisions of the Income Tax Act, 1961.

The deferred tax charge or credit and the corresponding deferred tax liabilities
or assets are recognized using the tax rates that have been enacted by the
balance sheet date. Deferred tax assets are recognized only to the extent there is
reasonable certainty that the asscts can be realized in future, Deferred tax asseéts
and liabilities are reviewed at each balance sheet date and are restated to retlect
the amount that is reasonably certain to be released/ payable.

1.12 LEASES

Leases, where the lessor refains substantially all the risks and benefits of the
ownership of the leased item are classitied as operating leases. Lease rentals for
assets taken on operating lease are charged to the statement of pmi:it and loss in
accordance with Accounting Standard 19 on leases,

113 EMPLOYEE BENEFITS

Cmplovee benefits pavable fully within twelve months of rendering the service
are classified as short torm employee benelits and are recognized in the period in
which the emplovee renders the related service.



1.14 PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT ASSETS

Provisions involving substantial degree of estimation in measurement are
recognized when there is a present obligation as a result of past events and it is
probable that there will be an outflow of resources. Contingent Liabilities are
not recopnized bul are disclosed in the notes. Contingent Assets are neither
recognived nor disclesed in the finangal statements.

115 EARNINGS PER SHARE

Basic earnings per share 1s calculated by dividing the net profit or loss tor the
period attributable to equity shareholders by the weighted average number of
equity shares outstanding during the period.

For the purpose of calculating diluted carnings per share, the net profit or loss
for the period attributable to equity sharcholders and the welghted average
number of equity shares outstanding during the year are adjusted for the effects
ot all dilutive potential equity shares,

1.16 MISCELLANEOUS EXPENDITURE

Prefiminary expenses are written off over a period of 3 years,



DEVINE IMPEX LIMITED

{Amount in Rs.)

Note BARTICULARS AS AT AS AT
No. 1 31.03.2015 31.03.2014
Z1 | SHARE CAPITAL & :
futhorised Equity Share Capital 100,000,000 100,000,000
10000000 Equity Shares of Rs 10/- sach
100,000 {“I{‘-f.'_ 10U, B0, 000
leeyad & Supscribed Share Capital GG 514 000 96,514,000
551,400 (PY. 96,51.400) Equity Shares of Hs. 10/-each o
96514000 96574000
Paidup Share Capital
05.32.200 (P Y. §5,32,200) Equity Shares of Rs 10/-each fully paid up 05 322 000 85322 000
Add s Amaunt paid up on 119,200 (P.Y. 1,19.200) Shares Forfeited 850,000 550,000
96,172,000 96,172,000
(Refer Note Na. 2.19)
22 | RESERVES & SURPLUS
Securities Premium 37 400,600 37,400,000

Profit & Loss Account
Opening Balance
Sdd. Profit for the Year transferred from staterment of Profit & Loss

Leas: Prior Period Expenses
Ciosing Balance

Total Carried to Balance Sheel

B63.T17
208 703
872 420

28,337

663,778
UREIE
763682
99 685

843 088

863,717

38,243,088

36,063,717 |




DEVINE IMPEXLIMITED: .. : :
{Amount in Rs.)
Note BARTICULARS AS AT AS AT
Mo. 31.03.2015 31.03.2014
2.3 | Deferred Tax Liabilities -
(i) Deferred Tax Liabilities arising on acoount of -
Cepreciation 999 23,086
B 599 23.086
I8} Dederred Tax Assets Arising On Account OF:
TOTAL - |
NET DEFFERED TAX LIABILITY (ASSETS) (A-B) ™ §999| 23056
Tax Impact of above 2,800 7,108
2.4 | Other Current Liabilities
fdvances From Customers 100000 1M, DO
{ther Payables 48 745 306 536
148,748 406,536 |
2.5 | Short Term Provisions
Provision for Income: Tax 56 BEY JB198
55,887 38,188




\Z8 8w T E T T T A e B2 251 & i2a), sfoKl
B o068 |ooczs  |weewe o |wesl.  [oooost T - 602 26k 210
LA £ . ! 3 BOS 7l : 001 ZE * 0oL €2 uadnbz a0
BEE . : SeBL : GLI'BL : B0L 02 . BOL (% BN § SN
062 401 20844 Ao 055 61 0sl'Ee 000G | s - 000061 E]
. e WYEAIHL | - . i
FHOZENLE | SHOZEOLE | GLOZE0LE ONMNO - | OOM3d | FIOZEOLE | GLOZEOLE | Wsunshipy s PLOTHOLD | ciman v
lysy = | Lvsy gldn | IN3wisorav | '3HLYod | oldn ey eS| SNolugay | LSy i 5
M2078 43N . © NOIVIOHdIE | MD0THSS0MD :
sy ul Junowy)
GL0Z HOWYW LSIE LY SV S135SV 0314 ITBIONYL 40 FINAZHOS 9°Z ‘o AN

QI LINIT X304 ININTT




DEVINE INPEX LIMITED - i

{Amaunt in Rs.)

Mote
P,

FARTICLILARS

ASAT
1032015

ATAT

2.7

Men Current Investments

J1.03.2014

Trade investment
Cuoted

Prasha Metallwgcal Limited - 92,720 Equity shares of Re 105~ sach [ully paid vp

Unguoted

Tiarz Jewels Pul Lid - 382 000 pguity shares of Rs. 10)- each ully paid uf

{Fdurkes value obduoted inwasimant-as. a1t 31 032015 Ry, 8122 lacs (Prewvipus Year 8.0 lacs)

507 E50

FRAD N0

]

31527250
T B0 000

39,157,250 |

. —

Long Term Loans and Advances

Unzecured, considered good
AT Credit Entitiemant

St Loans & Sdvancas

Jed 258

1421547

14438351

64081
1121547

1485808

.9

Other Non=Current Assets

Segurity Depogis

Mizcellaneous Expenditure
Opening Balznce
Legs  WWrithen off Crurng tha ¥ ear

Closing Balande

e

X

2l
40,000
&0

14700

TG0 L]
AP
g \.I\,l'n

130 0

84,700

134,700




© . DEVINE IMPEX-LIMITED °
[&mpuntin R}
hote PARTICULARS AS AT AR AT
MHa. 3.03.2015 14.03.2014
240 1rs'~rant+_:rri¢5
Stack of Hulion & Jewellory 2281088 4206774
Sluck of Shares 40700000 . T00.000
FI.317.004 | 44808774
211 | Trade Recelvables
ingecirad . considard good
Cutstanding for & Period exceeding six menihs from dus date of payment
[thers B0 AT 246634
20| 4724653
242 | Cash and Cash Equivalents
Balgrices with Banks 5086871
C-ashin hand 472 BRG
5,469,260 | 1628380
2,13 | Shoret Term Loans & Advances
Balances With Revenue Authodtize 127876
HEIG

t PR




DEVINE IMPEX LIMITED

tAmountin Rs.}

hote BARTICULARS YEAR ENDED YEAR ENDED
Na. 31.03.2015 31.03.2014
2.4 | Revenue from Operations :
Bales of Buliion & Jewellery 45 494 012 55,328 144
- 46,494 012 55,326,394
215 | Changes in Inventories of Finished Goods
Dpening Stock- Stock [ Trade(A) 44 906 774 B3 157 318
Closing Stock-Steck In Trade (B} 83,317,094 44.908,774
(Increase)/Decrease in Stock (A-B) :13.40?.%:2:@{ _8%1_?_54:5
2,16 | Employee Benefits Expense
Satary and Allowances g2 400 G400
2l
217 | Finance Cost
Dther Bormowing Cost 3278 23
3278 1,323 |




DEVINE IMPEX LIMITED

{Amount in Rs.)

Note PARTICULARS YEAR ENDED YEAR ENDED

No. 31.03.2015 31.03.2014

2.18 | Other Expenses il s
Auditors Remuneration 22477 22472
Printing & Stationery 8,050 8,500
Advertisement Expenses 133 244 134 877
Miscelianeous Expensses 17,600 18,200
Rent 177,396 168,418
Professional Charges 101 807 126,410
Postage & Courler Charges 11,024 8,700
Telephone Expenses 2657 3,768
Fess & Taxes 151,686 107 023
Loss on Sale/Discardment of Fixed Assets 7.925
TOTAL 633,661 596,666




2,19 List of shareholders holding more than 5% Share Capital of the Company

' Name of the 2014-15 2013-14
Shareholder | No. of shares | % of Shares | No. of shares | % of Shares |

| held _ held cheld - held
Jawahar Lal Jamn | 481,400 505% | 481,400 3.05%
(HUIE) L | -
Jawahat Jain | 49618 | 521% | 496,186 | 321%
Manju Jain ! 12,530,000 1311 % ! 12,§U1,HU[] T 1311%
Rohit Jain 3,93,680 1.13% 3,95,200 1.15%

| Neeryj Jain 1,853,200 5.09% 1,85,200 ﬂrrw )
Sun & Shine 740,000 7.76% 7 740,000 7.76%
Worldwide Ltd.
Sun Techno T 7A0000 7 76% 7,40,000 7.76%
{hLl%taHitf_‘] o

 Saral Mining Ltd. | 7,40,000 776% 740000 | 776%
Synergy Cosmetic : 740000 Fie%, ?,-EU;{}[JE] 776%
f! ><1mj| [kl | T e _ |
' Rotam Commercials | 720,000 7.55% ?',EL.J.'I. oo | 75%% |

b, L marsmserapee] R |
| Simiplex l‘adma & 720,000 7.53% ' 720,000 | 7.55%

Agencies k.

S o= m——

Reconciliation of no. of shares oulstanding is given below:

| Particulars As At31.03.2015 |  As At31.03.2014 |
B quih “shares at the g ::I'L,EDD 4 5%2,2(]0 |
beginning of the vear { _ - '
| Adds Tssued durmg the | - .

I vear D

| Eguity shares at the end | ‘9;5-3?,2['30 'EJ.J”:E 200

lofthoyeor . _

2.20 a) CONTINGENT LIABILITIES:

'S.No. Particulars 31032015 | 31.03.2014

i} Claims against the company not Nil Nl |
acknowledged as debt ] el |

il | Guarantees | Nil | il .

| i1i) Dth T mMoney. fﬂi‘ mb_tlf_h the :(__:11_1 [m_m.r i5 - | Nil | l_ Nl




[ ! contingently liable

b) COMMITMENTS:

___ijg'r_fbitj. - Particulars - - . 31.03.2015 | S:I:DE,Z{JBJ
i) | kstimated amount of contracls remaining Nil | Nil

. | to be executed on capital account and not | :

| provided for - .

| i) Uncalled liability on shares and other il Wil

‘ __mvesiment partly paid |

Liii) | Other commitments Nil Nil

221 No provision tor employee retirement benelits has been made in the accounts as
there are no regularemployees during the vear.

2,22 SECMENT REPO RTING

Jewellery and Stock Trading

Primary Segments (business segments) :

Amount (in

Rs.)
Particulars Year Ended | Year Ended
31.03.2015 31.03.2014
A | Segment Revenue
Particulars
Stock Tradfng, - -
Jewellery 46,494,012 55,378 394 1|
Total Revenue ﬁlm] 3 ) 55 328,304




Particulars

Jewellery

Total

income

Stock Trading

B | Segment Result

Less : Unallocated corporate
expenses nel of unallocated

Profit (Loss) Before Tax
Provision For Income Tax

Profit (Loss) After Tax

1,061,382 $40,262
1,061,382 | 1,431,458
759,289 716,962
302,093 123,301
93390 23395
208,703 99,906

| _ | Other Information As At 31.03.2015 As At 31.03.2014 i
| Segment Segment Segment Segment
1 Particulars Assets Liabilities Assels Liabilities
1
Stock Trading 403,700,000 40,700,000
Jewellery 22,617,094 | - 4,209,774
Segment Total 63,317,094 449000 774 5
Unallocated corporate
assets/liabilities 71225430 | 207 456 BRI A7 777 451,834
Tolal 134,542,524 | 207436 | 134,567,551 | 451,83




L | As AL 31032015 As At 31.03.2014
Capital Depreciation & | Capital Depreciation &
Particulars Expenditure | Amaortisation Expenditure | Amortisation
Stock Trading - - - =
Jewellery - - -
Unallocated - 59,950 - ! 56,572
Total - 54,950 - 56,573

Note: There 1s no secondary segment.
223 CURRENT ASSETS, LOANS & ADVANCES
In the opinion of the management, the current assets, loans and advances are

approximately of the value as stated, if realised in the ordinary course of business.

2.24 PAYMENT TO AUDITORS

| Particulars For  the year For ~ the 'year i
_ _ ended 31.03.2015  ended 31.03.2014 |

| Statutory Audit Fees _ Rs 15000/~ | Rs.15000/- |

| Tax Audit Fees o Rs. 3,000/ Rs. 5.000/-

| Service lax Rs. 2472/- Bs. 2472/-

2.25 CURRENT LTABILITIES

In the opimion of the management of the Company, there are no micro, small
and medium bBnlerprises, to  whom the Company owes dues, which are
eulstanding for more than 45 days as at March 31, 2015. The information as
required to be disclosed under the Micro, Small and Medium Enterprises
Development Act, 2006 has been determined to the extent such parties have been
identilied on the basis of the information available with the Company and have
been relied upon by the statutory auditors of the Company.



Sr.

N

2.26 RELATED PARTY DISCLOSURES

a) Relationship
i} Juoint Venture & Associates ™
Tiarva Jewels Private Limited

i1) Key Management Personnel
Sh. Bohit Jain
5h. Parvesh Kumar Oberoi
Sh. Vinay Kumar Sharma

iii) Relatives of Key Management Personnel *
Sl Jawahar Lal Jain
Sh. Neeraj Jain
Smt. Manju Jain

iv) Entities of Key Management Personnel *
lawahar Lal Jain (TTUR)

* With whom the Company had transactions during the vear.

b} Transactions with Related Parties

R

~ (Rs.in lacs)

' Entities of

ey

| Management

|

praonne]

Total |

45040

442.18

Nature OFf Subsidiary | Joint ' Key ' Relatives of

Transaction Company | Venture & Management @ Key

(Excluding Associates | Personnel | Management
_Reimbursement) | Personnel
Bales during the | - 450.40 = -

vear NI N . Rl B

Rent T s | - 022 030

. - - (22 0.30

! Year-end balance | - | 24945 | - -

of Trade - 378.75 -

Beceivables

Note: Figures in ilalics represent previous year figures

0.08
0.08

0.60
0.60
249.15

FFBF



2.27 EARNINGS PER SHARE

Basic earnings per equily share has been computed by dividing net protit atter tax by the
welghted m‘_éragu number of equity shares outstanding for the period. _
Diluted earnings per equity share have been computed using the weighted average
number of equity shares and dilutive potential equity shares outstanding during the yvear,

2.28 DEPRECIATION

Year Year
S.No. Particulars Unit ended ended |
| 31.03.2015 | 31.03.2014 |
i e s Rs. | 208703 | 99,906
{ | adjustments) R i
b I‘uum[:'e:_' of uqu_l{_y Hl'lﬂlreﬁ used in No. | 9332200 | 9532,200
Il__'i__'u"i’lp_l_.lt_] I:"lgi:-}i_ﬂ‘_}ll" L’ﬁt']'l]!'lé;ﬁ }H]]' ":I'If]_ff:_ L .
¢ Basic Larnings per Share {a/b) Rs. (.02 0.01
_:rt - ’E #_.{Jtﬂntial equity shares t_{; . N .__:“_
g, [|NEtArpel Y3 A Rs, Nil il
preferential allotment | o
Weighted average of number of equity
| e shares used i computing diluted earnings | No. | 9532200 | 95,32,200
pur share (brd)
. | Diluted Bamning per Share (a/¢) | Rs. | 002 | 001
[t of potentialequity sharesfor | oo | g =
= referential allotment (c-f)

in terms of Schedule 11 to the Companies Act, 2013 read together wilth Accounting
Slandard 6 (AS - 6) “Depreciation Accounting”; the management of the Company has
applied the éstimated uschal Lives as specified in Schedule 11 with etfect from 18t April,
214, as disclosed in Accounting Policy on Fixed Assets and Depreciation, In terms of
these evaluations, Lhe useful lives of certain assets required changes from their previeus
estimates, the ettect of the same s not material.



2:29

EXPENDITURE IN FOREIGN CURRENCY

| Particulars | | 201415 | 2013-14
i CIF Value of Imports
| s

| Trading, Purchase - .

i = pital Goods and Stores & ﬁpzm‘m i g 2

Expenditm'—é in Foreipn (_fiirmncy -NIL

Remittances in Foreign Currency

Trading Purchase ' - ' .

(_'apit;'ti Guods - ' ==

2.31

Earnings in Foreign Cutrency- NIL

INCOME TAX
Current Tax
Provision for Income tax has been made as per Income-tax Act, 1961

In compliance with Accounting Standard (AS-22) relating to “Accounting for
Taxes on Income” issued under Companies (Accounting Standards) Rule 2014,
as amended upto date, the Company has provided Deferred Tax Asset accruing
auring the year aggregating to Rs. 4,300/ - (Previous Year Doferred Tax Asset Rs.
100/-) and it has been recognized in the Statement of Profit & loss In
accordance with clause 29 of Accounting Standard (AS 22) Deferred Tax Assets

and Deterred Tax Tiabilities have been set off.

LEASES

Operating leases are mainly in the nature of lease of office premises with no
restrictions and are renewable/ cancellable at mutual consent. There are no

restrictions imposed by lease arrangements. There are no sub leases,

Lease payments recognized in the statement of prefit and loss are Re, 1,77,306 /-
(Previous Year Rs, 1,68,416/-).



2.32 The Company has re-grouped/ reclassitied previous year's figures to conform to
current vear’s classification. Paise have been rounded off to nearest rupee.
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