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NOTICE 

 
NOTICE is hereby given that 21st Annual General Meeting of the shareholders of M/s Devine Impex 
Limited will be held on Thursday, the 29th  day of September, 2016 at 9.30 A.M. at S C F 103, Chamber 
No 7, 1st Floor, Phase XI, SAS Nagar, Mohali, Punjab-160062, to transact the following business: 
 
ORDINARY BUSINESS: 
 

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2016 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. 
 

2. To appoint a Director in place of Sh. Rohit Jain (DIN 01132870) who retires by rotation and being 
eligible, offers himself for reappointment. 
 

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

 
“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) Rules, 2014, the retiring 
auditors Datta Singla & Co, Chartered Accountants, SCO 2935-36, Sector 22-C, Chandigarh 
(Firm Regn. No. 006185) be and are hereby reappointed as Auditors of the Company to hold 
office from 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.” 

 
 

       Place: Chandigarh                          By order of the Board of Directors 

      Date: August 29, 2016                                                          for DEVINE IMPEX LIMITED 
               
            
              
        PARVESH KUMAR OBEROI 

                                   (MANAGING DIRECTOR) 
       DIN-05245546 
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NOTES: 
 

(1) A MEMBER 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 MEMBER 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. 

(2) 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 PERSON OR 

SHAREHOLDER. 

(3) Every member entitled to vote at the meeting, or on any resolution 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.  

 

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

 
(5)  

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 Pvt. Ltd. , 44, 

Community Centre, Phase-I, Near PVR, Naraina Ind. Area, New Delhi 

a. their bank account details in order to receive payment of dividend, whenever declared,  

through electronic mode 

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

the communication electronically  

c. any change in their address/e-mail id/ECS mandate/ bank details 

d. share certificate(s), held in multiple accounts in identical names or joint accounts in the 

same order of names, for consolidation of such shareholding into one account. 

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

 
a. their email id. 
b. all changes with respect to their address, email id, ECS mandate and bank  details. 
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(6) 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 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. 

 
(7) The shares of the Company are under compulsory Demat  trading. Members holding shares in 

physical form are requested to convert their shares into dematerialized form in their own 
interest and convenience purpose. 

 
(8) In accordance with Section 20 of the Companies Act, 2013 service of documents on members 

by a company is allowed through electronic mode. Accordingly, as a part of Green Initiative, 
soft copy of the Annual Report 2014-15 is being sent to all the members whose email address 
(es) are registered with 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 2015-16 is being sent to all other members who have 
not registered their email address(es).  

 
(9) The Shareholders/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.  

 
(10) In case any Member has any query relating to the Annual Accounts he/she 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 so as to enable the management to keep the information ready for 
replying at the meeting. 

 
(11) As a measure of economy, copies of Annual Report 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. 

 
(12) 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 hereto. The 
Directors seeking appointment/reappointment have furnished 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. 

(13) All the documents referred to in the accompanying Notice 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 Personnel & 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. 
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(14) 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 Section 72 of the Companies Act, 2013, are requested to submit to the RTA 
of the Company M/s Link Intime India Pvt. Ltd. the prescribed Form SH 13 for nomination and 
Form SH 14 for cancellation/ variation as the case may be.  

 
(15) Pursuant to the provisions of Section 91 of the Companies Act, 2013 and Regulation 42 of 

SEBI (LODR) Regulations, the Register of Members and Share Transfer Books of the 
Company will remain closed from 26-09-2016 to 29-09-2016 (both days inclusive) for the 
purpose of AGM. 

 
(16) In case of joint holders attending the Meeting, only such joint holder who is higher in the order 

of names will be entitled to vote. 
 

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

 
(18) Corporate members intending to send their authorized representatives to attend the Meeting 

are requested to send to the Company a certified copy of the Board resolution authorizing their 
representative to attend and vote on their behalf at the Meeting. 

 
(19) 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 show of hands at the Meeting. 

 
(20) 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 as on 22-09-2016 (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). 

Remote e-voting period starts from, September 26, 2016 at 9:00 A.M. and ends on, September 28, 

2016 at 5:00 P.M. The e-voting module will be disabled after 5:00 P.M. on September 28, 2016 for 

voting by shareholders. 

Mr. Ajay K Arora, Membership number F 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 transparent manner. 

 

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

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

write an email to helpdesk.evoting@cdslindia.com. 
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THE INSTRUCTIONS FOR MEMBERS FOR VOTING ELECTRONICALLY ARE AS UNDER:- 

IN CASE OF MEMBERS RECEIVING AN E-MAIL: 

 

(i) Log on to the e-voting website www.evotingindia.com 

(ii) Click on “Shareholders” tab. 

(iii) Now select the “Devine Impex Limited” from the drop down menu and click on “SUBMIT”. 

(iv) Now Enter your User ID 

a. For CDSL: 16 digits beneficiary ID. 

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

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

Company. 

(v) Next enter the Image Verification Code as displayed and Click on Login. 

(vi) If You are holding shares in Demat form and had logged on to www.evotingindia.com and 

voted on an earlier voting of any Company, then your existing passwords is to be used. 

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

Now, fill up the following details in the appropriate boxes: 

 

 For Members holding shares in Demat Form and Physical Form 

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department  

(Applicable for both demat shareholders as well as physical shareholders) 

DOB* Enter the Date of Birth as recorded in your demat account or in the Company 

Records for the said demat account or folio in dd/mm/yyyy format. 

Dividend  

Bank Details* 

Enter the Dividend Bank Details as recorded in your demat account or in the  

Company records for the said demat account or folio.  

*Please enter the DOB or Dividend Bank Details in order to login. Incase 

 both the details are not recorded with the depository and Company please  

enter the member id/folio number in the Dividend Bank Details field. 

 

*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 is 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 RA000000001 in the PAN filed. 

(viii) After entering these details appropriately, click on “SUBMIT” tab. 

(ix) 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’ 
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menu wherein they are required to mandatorily enter their 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. 

(x) For Members holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice. 

(xi) Clock on the Electronic Voting Sequence Number (EVSN) for the relevant “Devine Impex 

Limited” on which you choose to vote. 

(xii) On the voting page, you will see Resolution Description and against the same the option 

“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that 

you assent to the resolution and NO implies that you dissent to the Resolution. 

(xiii) Click on the “Resolutions File Link” if you wish to view the entire Resolutions. 

(xiv) 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. 

(xv) Once 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 on “Click here to print” option 

on the Voting page. 

(xvii) If Demat account holder has forgotten the changed password then Enter the User ID and the 

image verification code and click on Forget Password & enter the details as prompted by the 

system. 

(xviii) Institutional Shareholders 

Institutional shareholders “(i.e., other than Individuals, UF, NRI, etc.) are required to log on to 

https://www.evotingindia.co.in and register themselves as Corporates. 

· They should submit a scanned copy of the Registration Form bearing the stamp and 

sign of the entity to helpdesk.evoting@cdslindia.com. 

· After receiving the login details they have to link the account(s) which they wish to 

vote 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 upload a scanned copy of the Board Resolution and Power of Attorney 

(POA) which they have issued in favour of the Custodian, if any, in PDF format in the 

system for the scrutinizer to verify the same. 
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In case of members receiving the physical copy: 

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

(B) The remote e voting period begins on September 26, 2016 at 9:00 A.M. and ends on September 

28, 2016 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 22-09-2016 may cast their vote 

electronically. 

The e-voting 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 

Questions (“FAQs”) and e-voting manual available at www.evotingindia.co.in under help section 

or write an email to helpdesk.evoting@cdslindia.com. 

 
        Place: Chandigarh      By order of the Board of Directors 
        Date: August 28, 2016    for DEVINE IMPEX LIMITED 
               
            
              
        PARVESH KUMAR OBROI 

                                  (MANAGING DIRECTOR) 
       DIN-05245546 

____________________________________________________________________________________ 
LOCATION MAP  

M/S DEVINE IMPEX LIMITED  

Regd. office SCF 103, Chamber No. 7, 1st Floor, Phase XI, SAS Nagar, Mohali  

TELEPHONE-0172-5099522,9876027770,  

EMAIL-devineimpex.limited@yahoo.com  

CIN : L51110PB1995PLC017179  

 

 

 

 

 

 
  Devine Impex Limited             Gurudwara 

  SCO 103, Chamber 7                Sahib       Phase X    Phase IX 

  Ph XI-Mohali                Ph XI Mohali   Mohali 

 

                   From Mohali 

 

  Temple                    PCA Stadium  

  Phase XI Mohali               Phase XI Mohali   Phase X                      Phase IX 

      Mohali             Mohali 

 

 

 

 

    From Chandigarh         From Chandigarh 
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INFORMATION REGARDING DETAILS OF THE DIRECTORS SEEKING 
APPOINTMENT/REAPPOINTMENT IN ANNUAL GENERAL MEETING PURSUANT TO REGULATION 
36 OF THE SEBI (LODR) REGULATIONS, FORMING PART OF THE CORPORATE GOVERNANCE 
REPORT 

 
Name of Director     Mr. Rohit Jain  
Date of Original Appointment:                                    23.09.2009 
Date of Birth:                                        12.09.1969 
Designation:                                       Director                                                               
 
Mr. Rohit Jain is a graduate. He has experience of more than 22 years in business.  
 
Qualification:                                        Graduate                             
     

               List of other Directorships:        Tiara Jewels Private Limited 
        J.J. Infrastructures Limited 
        Daya Hotels Private Limited 
    

Chairman/Member of the Committee                             3 
of the Directors of Devine Impex Limited: 

   
 
Chairman/Member of the Committee of the:                 NIL 
other Companies:                                                                  
   
  
Shareholding in the Company as on           393680 Equity Shares  
the date of this report:     
 

Relationship:- Mr. Rohit Jain 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 21st Annual Report together with the Audited 
Accounts of the Company for the year ended 31st March, 2016. 
 
FINANCIAL RESULTS:- 
The financial results of the Company for the year under review are summarized for your consideration:  

 

Particulars 2015-16 
(Amount in Rs.) 

2014-15 
(Amount in Rs.) 

Gross Income 2,56,50,790 4,64,94,012 

Profit Before Interest and Depreciation 1,47,141 3,65,321 

Finance Cost/Interest 1,515 3,278 

Depreciation 59,950 59,950 

Net Profit Before Tax 85,676 3,02,093 

Provision for Tax   26,459 93,390 

Net Profit After Tax 59,217 2,08,703 

 

STATE OF COMPANY’S AFFAIRS/ BRIEF DESCRIPTION OF THE COMPANY’S WORKING DURING 
THE YEAR/HIGHLIGHTS/OPERATIONS 

 
During the year the total sales of the company was 256.51 lacs. There has been decline of 44.83% in 
sales as compare to last year. The net profit of company during the year has also declined by 71.63 % to 
Rs. 0.59 lacs. This decrease in performance of the company is because of the adverse market conditions 
in jewellery industry. 
 
DIVIDEND :- 

The company has earned very meager profit during the financial year, hence directors have decided not 
to recommend any Dividend for the year under review.  

 

RESERVES:- 

Entire amount of Net Profit has been transferred to Profit and Loss Surplus account, which appears under 
the head “Reserves and Surplus.” No amount has been transferred to any reserves.  

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 retire by rotation in the ensuing Annual 
General Meeting and being eligible offers himself for re-appointment. 

 
 
KEY MANAGERIAL PERSONNEL 

 
Pursuant to provisions of section 203 of Companies act 2013, the company has appointed Mr. Parvesh 
Kumar Oberoi as Managing Director. 
 



12 
 

STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS 

All Independent Directors of the Company have given declarations that they meet the criteria of 
Independence as laid down under Section 149 (6) of the Companies Act, 2013 read over with Regulation 
25 of SEBI (LODR) Regulations. 

DECLARATIONS BY DIRECTORS AND THE SENIOR MANAGEMENT PERSONNEL 

The Annual Report of the Company contains a certificate by the Managing Director in terms of Para D of 
Schedule V to the SEBI (LODR) Regulations on the declarations received from the Directors and the 
Senior Management personnel affirming compliance with the Code applicable to them during the year 
ended March 31, 2016 

 
SHARE CAPITAL 
 
a. ISSUE OF SHARES WITH DIFFERENTIAL RIGHTS 

The Company has not issued any shares with Differential Rights during the year under review.  

b. ISSUE OF SWEAT EQUITY SHARE 
The Company has not 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 set 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 between the end of the Financial Year of the Company and date of this Report. 

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

The requisite information has been given by way of an Annexure D-1 to this Report.  

 

EVENTS SUBSEQUENT TO THE DATE OF FINANCIAL STATEMENTS  

There are no events to be reported under this head. 

 

CHANGES HAPPENING DURING THE FINANCIAL YEAR 

Your Directors wish to inform that there have not been any changes during the Financial Year under 
review: 

a. In the nature of Company’s business 

b. Generally in the class of business in which the Company has an interest 

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

Your Company is committed to maintain the highest standards of Corporate Governance and is in 
compliance with the corporate governance guidelines as laid out in the listing agreement/ Securities 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. As 
required under Regulation 34 (3) read with Part C of Schedule V to the Securities Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Report on Corporate 
Governance is attached as Annexure D-10 herewith and forms a part of this Annual Report.  
 

BUSINESS RESPONSIBILITY REPORT 

Regulation 34 (2) (f) the Securities Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 is  not applicable to the Company.  

 

POLICY ON DIRECTORS APPOINTMENT AND POLICY ON REMUNERATION 
Pursuant to the requirement under Section 134(3)(e) and Section 178(3) of the Companies Act, 2013, the 
policy on appointment of Board members including criteria for determining qualifications, positive 
attributes, independence of a Director and the policy on remuneration of Directors, KMP and other 
employees is attached as Annexure D-2, which forms part of this report. 
 
MANAGEMENT DISCUSSION & ANALYSIS REPORT: 
Management Discussion & Analysis Report for the year under review, as stipulated under Part B of 
Schedule V to the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 is presented in a separate section as Annexure D-3 forming part of this Annual Report.  
 

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, the information relating to the 
concerned employees falling in the bracket as defined in Rule 5 (2), is disclosed as Annexure D-4 forming 
part of this Annual Report. 

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Act 
read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 
2014 is also attached as Annexure D-4 which forms part of this report. 
 
                                                                                                                                                                                                                                                          
NUMBER OF MEETINGS OF BOARD 
During the year 2015-16, 4 (Four) Board Meetings were held on 28.05.2015, 14.08.2015, 10.11.2015 and 
13.02.2016. During the year under review one meeting of independent directors was also held on 
14.02.2016. 
 
 
PERFORMANCE EVALUATION OF THE BOARD, ITS COMMITTEES AND INDIVIDUAL DIRECTORS 
 
Pursuant to applicable provisions of the Companies Act, 2013 and the Listing Regulations, the Board, in 
consultation with its Nomination & Remuneration Committee, has formulated a framework containingthe 
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 Frequency of Meetings 
ii. Quantum of Agenda  
iii. Administration of Meetings 
iv. Flow and quantity of Information from the Management to the Board 
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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 
iii. 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 14.02.2016 without the presence of Non-Independent 
Directors and the members of management and discussed, inter-alia, the performance of non-
Independent Directors and Board as a whole and the performance of the Chairman of the Company after 
taking into consideration the views of executive and Non-Executive Directors. The Nomination and 
Remuneration Committee has also carried out evaluation of every Director`s performance. The Directors 
express 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 Meeting. 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 Certificate from the Auditors under Rule 4 (1) of The Companies (Audit and 
Auditors) Rules, 2014. They have also issued a Certificate to the effect that they satisfy the criteria 
provided in Section 141 of the Companies Act, 2013.  
 
The Auditors’ Report being self-explanatory requires no comments from the Directors. Further, there are 
no reservations, qualifications or adverse remarks in the Audit Report given by them in respect of the 
Financial Year 2015-16. 

 

SECRETARIAL AUDITORS AND THEIR REPORT 
Mr. Kanwaljit Singh (FCS 5901), a Company Secretary in practice having CP no. 5870,  was appointed as 
Secretarial Auditor of the Company for the financial year 2015-16 pursuant to Section 204 of the 
Companies Act, 2013. The Secretarial Audit Report submitted by him in the prescribed form MR- 3 is 
attached as Annexure D-5 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 Auditor. 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. 
 



15 
 

CONSOLIDATED FINANCIAL STATEMENTS 
 
The company does not have any subsidiary. The company has one associate Tiara Jewels Private 
Limited. Statement containing salient features is attached as Annexure D-9. 
Your Directors have pleasure in attaching the Consolidated Financial Statements pursuant to Section 
129(3) of the Companies Act, 2013 (Act) and SEBI Listing Regulations and prepared in accordance with 
the Accounting Standards prescribed by the Institute of Chartered Accountants of India, in this regard.  
 
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 Listing Regulations, 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 2015-16 in terms 
of Chapter V of the Companies Act, 2013. Information in this regard, therefore, is nil. There was no non 
compliance of  requirement of Chapter V of Companies Act, 2013. 
 
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 operations in future. 
 

AUDIT COMMITTEE 
Your Directors wish to inform that in Compliance with Section 177 of the Companies Act, 2013 and 
Regulation 18 of Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, an Audit Committee is duly constituted. The Audit Committee as on March 31, 2016 
comprises of the following Directors: 
 
Mr. Vinay Kumar Sharma Independent Director 

Ms. Nisha Sharma Independent Director  

Mr. Rohit Jain Non Executive Non Independent Director 

 
Details of the Audit Committee have been separately given in the corporate governance report. Further, 
all recommendations of Audit Committee 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, 
Nomination & Remuneration Committee as on March 31, 2015 comprises of the following Directors: 

 
Mr. Vinay Kumar Sharma Independent Director 

Ms. Nisha Sharma Independent Director  

Mr. Rohit Jain Non Executive Non Independent Director 

 
The details of Remuneration Policy and the Committee are furnished in the Report on Corporate 
Governance, which is annexed herewith. 
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STAKEHOLDERS RELATIONSHIP COMMITTEE  

In terms of Regulation 20 of Securities Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the Stakeholders Relationship Committee is duly constituted with 
following composition as on March 31, 2016:- 

 
Mr. Vinay Kumar Sharma Independent Director 

Mr. Parvesh Kumar Oberoi Managing Director  

Mr. Rohit Jain Non Executive Non Independent Director 

 
EXTRACT OF ANNUAL RETURN 

The extract of Annual Return as on March 31, 2015 in the prescribed Form No. MGT-9, pursuant to 
Section 92(3) of the Companies Act, 2013 and Rule 12 (1) of the Companies (Management and 
Administration) Rules, 2014 is attached herewith as Annexure D-6 and forms part of this Report. 
 
 
PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF THE 
COMPANIES ACT, 2013 

Pursuant to Section 134(3)(g) of the Companies Act, 2013 particulars of loans, guarantees or investments 
under Section 186 of the Act as at end of the Financial Year 2014-15 are attached as Annexure D-7 
which forms part of this report.  
 

CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES UNDER SECTION 188(1) OF THE 
COMPANIES ACT, 2013 

The detail of related party transactions is attached as Annexure D-8. 
 

VIGIL MECHANISM 

The Company has established a Vigil Mechanism cum Whistle Blower Policy in terms of Section 177 (10) 
of the Companies Act, 2013 and also in terms of and also in terms of Regulation 4 (2) (d) and Regulation 
22 of Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015. 

 

DIRECTORS’ RESPONSIBILITY STATEMENT:- 

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

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

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

(d) the directors had prepared the annual accounts on a going concern basis;  
(e) the directors, had laid down internal financial controls to be followed by the company and that 

such internal financial controls are adequate and were operating effectively.  
(f) the directors had devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such systems were adequate and operating effectively. 
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INDUSTRIAL RELATIONSHIPS:- 

Relations 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 compliance 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 are listed on the Bombay Stock Exchange (BSE). During the year, 
Company executed Uniform Listing Agreement in accordance with the requirements of SEBI circular 
DCS/ COMP/12/2015-16 dated October 13, 2015, with BSE Limited. 
 
INSIDER TRADING: 

The Board of Directors has adopted The Code of Conduct for Prevention of Insider Trading in accordance 
with the requirements of the SEBI (Prohibition of Insider Trading) Regulations, 2015. The Insider trading 
policy of the company lays down guidelines and procedures to be followed and disclosures to be made 
while dealing with shares of the Company, as well as the consequences of violation.  

 

CEO/CFO CERTIFICATION 
In accordance with Regulation 17 (8) read with Part B of Schedule V to the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 pertaining to 
corporate governance norms the Managing Director has submitted necessary certificate to the Board of 
Directors stating the particulars specified under the said Clause. The certificate has been reviewed by the 
Audit Committee 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 29, 2016 
  

       ROHIT JAIN 

CHAIRMAN 
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ANNEXURE D-1:  TO THE DIRECTORS’ REPORT:- 
 

A.      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 replacement 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 is regularly sensitized about conservation of power.  

 

B. Technology Absorption :  

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.  

 

C.        Foreign exchange earnings and outgo:  

NIL 
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ANNEXURE D- 2 TO THE DIRECTORS’ REPORT 
 

NOMINATION AND REMUNERATION POLICY 
 
 
Purpose 
 
This Policy sets out the approach to Compensation of Directors, Key Managerial Personnel and other 
employees in Devine Impex Limited. 
 
Policy Statement 
 
We have a well-defined Compensation policy for Directors, Key Managerial Personnel and all employees, 
including the Chairman, Presidents and other Members of the Executive 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 domestic 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, potential and criticality for achieving competitive advantage in the business. 
 
In order to effectively implement this, we have built our Compensation structure by a 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 Directors, 
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 IV 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 resolutions passed from time to time. 
 
Executive Directors: 
 
The remuneration to Chairman & Managing Director and Executive Director(s) shall be recommended by 
NRC to 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. 
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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 
involves a balance between fixed and incentive pay reflecting short and long-term performance objectives 
appropriate to the working of the company and its goals. 
 
Employees 
 
We follow a differential approach in choosing the comparator basket for benchmarking, depending upon the 
level in the organization: 
 

a. 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 CTC (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 
hierarchy levels, as we believe employees at higher positions have a far greater impact and influence on the 
overall business result. The CTC is reviewed once every year and the compensation strategy for positioning 
of individuals takes into consideration the following elements: 
 

Ø Performance 
Ø Potential 
Ø Criticality 
Ø Longevity of grade 

 
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 time 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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ANNEXURE D-3 TO THE DIRECTORS’ REPORT 

 MANAGEMENT DISCUSSION AND ANALYSIS  
 

I)  INDUSTRY STRUCTURE & DEVELOPMENT:  
 
The gems and jewelry industry has an important role in the Indian economy. India has the distinction 
of being one of the first countries to introduce diamonds to the world. India is the largest market for 
gold jewelry in the world. Gold dominates the Indian jewelry market and formulates almost 80 per 
cent of the market share, which is followed by fabricated studded jewelry including diamond and 
gemstones. India has emerged as the largest cutting and polishing industry for diamonds in the world 

 
 (II) OPPORTUNITIES, THREATS AND RISKS: 
 

India is one of the largest exporters of gems and jewelry.  India is the diamond 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 equipped 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. 

 
III)  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 unorganized sector; however, the trend is set to change in near future due to the 
growing acceptance of branded jewellery market.  
 

(V) 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. 
 
 

(VI) 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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ANNEXURE D-4 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 MANAGERIAL PERSONNEL) RULES, 2014:  

Rule Particulars 
(i) The Ratio of the remuneration of each Director 

to the median remuneration of the employees 
of the Company for the financial year. 

NA  
  
  
  

(ii) The percentage increase in remuneration of 
each Director, Chief Financial Officer, Chief 
Executive Officer, Company Secretary in the 
financial year. 

NA  
  
  
  

(iii) The percentage increase in the median 
remuneration of employees in the financial 
year. 

NA 

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

2 

(v) The explanation on the relationship between 
average increase in remuneration and 
company performance 

NA 

(vi) Comparison of the remuneration of the Key 
Managerial Personnel against the performance 
of the company. 

NA  
  
  

(vii) Variations in the market capitalization of the 
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. 

NA    

    

(viii) Average percentile increase already made in 
the salaries of employees other than the 
managerial personnel in the last financial year 
and its comparison with the percentile increase 
in the managerial remuneration and 
justification thereof and point out if there are 
any exceptional circumstances for increase in 
the managerial remuneration 

NA 

(ix) Comparison of the each remuneration of the 
KMP against performance of the company. 

NA 

(x) the key parameters for any variable 
component of remuneration availed by the 
directors 

NA 

(xi) the ratio of the remuneration of the highest 
paid director to that of the employees who are 
not directors but receive remuneration in 
excess of the highest paid director during the 
year 

NA 

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-5 

Form No. MR-3 

 

SECRETARIAL AUDIT REPORT 

 

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2016 

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014] 

 

 

To, 

The Members, 

Devine Impex Limited 

S C F 103, Chamber No. 7 

1st Floor, Phase XI 

S A S Nagar, Mohali 

Punjab- 160062 

 

I 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. 

 

Based on my verification 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, I hereby report that in my opinion, the company has, during the 

audit period covering the financial year ended on March 31, 2016 complied with the statutory 

provisions listed hereunder and also that the Company has proper Board-processes and 

compliance-mechanism in place to the extent, in the manner and subject to the reporting made 

hereinafter: 

 

I 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, 2016 according to the provisions of: 

 
(i) The Companies Act, 2013 (the Act) and the rules made there under; 

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under; 

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

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to 

the extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial 

Borrowings; 



24 
 

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board 

of India Act, 1992 (‘SEBI Act’): 

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

Regulations, 2011 and The Securities and Exchange Board of India (Substantial Acquisition of 

Shares and Takeovers) (Amendment) Regulations, 2013. 

b) The erstwhile Securities and Exchange Board of India (Prohibition of Insider Trading) 

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

Regulations, 2015 effective from May 15, 2015; 

c) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 and 

the amendments thereof: Not Applicable as the securities of the company were not delisted 

from any stock exchange during the financial year. 

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2009- Not applicable as the company has not issued any securities during the 

financial year under review. 

e) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations 

2014- Not Applicable as the company has not provided any share based benefits to the 

employees during the year. 

f) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 

2008 and Chapter V of Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 effective from December 01, 2015- Not applicable 

as the company has not issued any debt securities during the financial year under review. 

g) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 

Regulations, 1993 regarding the Companies Act and dealing with client- Not applicable as the 

company is not registered as Registrar to an Issue and Share Transfer Agent during the 

financial year under review. 

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998- Not 

applicable as the company has not bought back any of its securities during the financial year 

under review. 

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

a) Secretarial Standards issued by The Institute of Company Secretaries of India as notified by 

Government of India, effective from July 01, 2015. 

b) The Listing Agreements entered into by the Company with BSE Limited and SEBI (Listing 

Obligations & Disclosure Requirements) Regulations, 2015; 

 

During the period under review the Company has complied with the provisions of the act, 

rules, regulations, guidelines, standards, etc. mentioned above. 

 

Based on our examination and the information received and records maintained, I further 

report that: 

 
1. The Board of Directors of the Company is duly constituted with proper balance of Executive 

Directors, Non-Executive Directors and Independent Directors. The changes in the 

composition of the Board of Directors that took place during the period under review were 

carried out in compliance with the provisions of the Act. 
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2. Adequate notice is given to all directors to schedule the Board Meetings, agenda and 

detailed notes on agenda were sent well in advance, and a system exists for seeking and 

obtaining further information and clarifications on the agenda items before the meeting and 

for meaningful participation at the meeting. 

 
3. All decisions are carried out through majority, while the dissenting members’ views, if any, 

are captured and recorded as part of the minutes. 

 

4. The company has proper board processes. 

 

Based on the compliance mechanism established by the company and on the basis of the 

compliance certificate(s) issued by the Company Secretary/ Officers and taken on record by 

the board of directors in their meeting(s), I am of an opinion that there are adequate systems 

and processes in the company commensurate with the size and operations of the company to 

monitor and ensure compliance with applicable laws, rules, regulations and guidelines. 

 
I further report that: 

 

1. The company has not appointed 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 board resolution for 

approval of the Directors’ report for the financial year 2014-15 and the returns of 

changes in the shareholding of Promoters (& promoter group) and top 10 shareholders 

in Form MGT-10 as per Section 93 of Companies Act, 2013. 

4. The company has no official website as per the requirements of the Listing Agreement. 

 

I further report that during the audit period, there were no instances of:  

 

(i) Public / Rights / Preferential issue of shares / debentures / sweat equity. 

(ii) Redemption / buy-back of securities. 

(iii) Major decisions taken by the Members in pursuance to Section 180 of the Companies Act, 2013. 

(iv) Merger / amalgamation / reconstruction etc. 

(v) Foreign technical collaborations. 

 

Place: Chandigarh          

Date :30.05.2016 

 

KANWALJIT SINGH THANEWAL 

M. No. 5901 

C.P. NO. 5870 

           

 

 

This report is to be read with our letter of even date which is annexed as “Annexure A” and 

forms an integral part of this report. 
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“Annexure-A” 
 

To, 

 

The Members, 

Devine Impex Limited 

S C F 103, Chamber No. 7 

1st Floor, Phase XI 

S A S Nagar, Mohali 

Punjab- 160062 

 
 

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

1. Maintenance of secretarial records is the responsibility of the management of the company. 

My responsibility is to express an opinion on these secretarial records, based on my audit. 
 

2. I have followed the audit practices and processes as were appropriate to obtain reasonable 

assurance about the correctness of the contents of secretarial records. The verification was 

done on test basis to ensure that the correct facts are reflected in secretarial records. I 

believe that the processes and practices, I followed, provide a reasonable basis for my 

opinion. 
 

3. I have not verified the correctness and appropriateness of financial records and books of 

accounts of the company. 
 

4. Wherever required, I 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. My examination was limited to the 

extent of verification of procedures on test basis. 
 

6. The secretarial audit report is neither an assurance as to the future viability of the company 

nor of the efficacy or effectiveness with which the management has conducted the affairs of 

the company. 

 

Place: Chandigarh          

Date :30.05.2016 

 

 

KANWALJIT SINGH THANEWAL 

                                                                                                                          M. No. 5901 

C.P. NO. 5870 
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ANNEXURE D-6  

FORM NO. MGT 9 
EXTRACT OF ANNUAL RETURN 
 
As on financial year ended on 31.03.2016 
 
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management & 
Administration) Rules, 2014. 
 

I. REGISTRATION & OTHER DETAILS: 
 

1.  CIN L51110PB1995PLC017179 
2.  Registration Date 18.10.1995 
3.  Name of the Company DEVINE IMPEX LIMITED 
4.  Category/Sub-category of the 

Company 
LIMITED BY SHARES 

5.  Address of the Registered office  & 
contact details 

S C F 103, CHAMBER NO 7, 1st FLOOR, PHASE- XI, 
 SAS NAGAR  PUNJAB 

6.  Whether listed company YES 
7.  Name, Address &  

contact details of 
 the Registrar & 
 Transfer Agent, if any. 

Link Intime India Private Limited 
44, Community Centre, Phase-I, Near PVR, Naraina Ind. 
Area, New Delhi,  
New Delhi -28 
011-41410592 

8.  Email Id of the Company devineimpex.limited@yahoo.com 
 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY (All the business activities contributing 10 % 
or more of the total turnover of the company shall be stated) 
 
S. No. Name and Description of  

main products / services 
NIC Code of the 
Product/service 
 

%  to total turnover of the company 

1 Trading  of bullion, jewellery  
and ornaments 

99611541 100%  

 
 

III. PARTUCULARS OF HOLDING, SUBSIDIARY AND ASSOCIATES COMPANIES 
Name & Address of the  
company 

CIN Holding/subsidiary 

Associates 

% of shares Applicable  

section 

Tiara Jewels Pvt Ltd U36911CH2009PTC031867 Associates 43.91 2(6) 
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
Category-wise Share Holding 

 
Category of 
Shareholders 

No. of Shares held at the beginning of the 
year[As on 31-March-2015] 

No. of Shares held at the end of the year[As 
on 31-March-2016 

% 
Change 
during 
the year      Demat Physical Total % of Total 

Shares 
Demat Physical Total % of Total 

Shares 

A. Promoter s                   
(1) Indian          
a) Individual/ HUF 3106466 - 3106466 32.59% 3106466- - 3106466 32.59% - 
b) Central Govt - - - - - - - - - 
c) State Govt(s) - - - - - - - - - 
d) Bodies Corp. 185100- 1000 186100 1.95% 186100 - 186100     1.95% - 
e) Banks / FI - - - - - - - - - 
f) Any other - - - - - - - - - 
Total shareholding of 

Promoter (A) 
3291566 1000 3292566 34.54% 3292566 - 3292566 34.54% - 

           

B. Public Shareholding
         

1. Institutions          
a) Mutual Funds --- 2200 2200 0.02 -- 2200 2200 0.02 - 
b) Banks / FI          
c) Central Govt          
d) State Govt(s)          

e) Venture Capital Funds         

f) Insurance Companies          
g) FIIs          
 h) Foreign Venture 

Capital Funds          
i) Others (specify)          
Sub-total (B)(1):-          

2. Non-Institutions          
a) Bodies Corp. 348861 4401500 4750361 49.83% 121733 4401500 4523233 47.45% -2.38% 
i) Indian          
ii) Overseas          
b) Individuals          
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i) Individual shareholders 
holding nominal share 
capital upto Rs. 1 lakh 

711343 84500 795843 8.35% 781547 83700 1093527 9.08 0.73% 
ii) Individual shareholders 
holding nominal share 
capital in excess of Rs 1 
lakh 

333352 327500 660852 6.93% 539032 223800 762832 8.00 1.07% 

c) Others (specify)          

Non Resident Indians 400 0 400 0.00% 1150 0 1150 0.01% 0.01% 
Overseas Corporate 
Bodies          

Foreign Nationals          

Clearing Members 13750 0 13750 0.14% 55534 0 55534 0.58% 0.44% 
Trusts          

Others (HUF) 16228 0 16228 0.17% 29438 0 29438 0.31% 0.14% 

Sub-total (B)(2):- 1423934 4815700 6239634 65.43% 1528434 4711200 6239634 65.46%  

Total Public 
Shareholding (B)=(B)(1)+ 
(B)(2)          

C. Shares held by 
Custodian for GDRs & 
ADRs          

Grand Total (A+B+C) 4715500 4816700 9532200 100% 4821030 4711200 9532200 100%  
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B) Shareholding of Promoter- 
SN 

Shareholder’s Name 
Shareholding at the beginning of the  
year 

Shareholding at the end of the year %change in 
shareholding 
during the  
year 

  

  No. of Shares % of  
total  
Shares of 
the 
company 

%of  
Shares  
Pledged / 
encumbered to 
total shares 

No. of 
Shares 

% of total Shares 
of the company 

%of Shares  
Pledged / 
encumbered 
 to total  
shares 

1 
JAWAHAR LAL JAIN 481400 5.05% - 481400 5.05% - 

 
- 

2 JAWHAR JAIN 496186 5.21% - 496186 5.21% - - 

3 NEERAJ JAIN 5200 0.05% - 5200 0.05% - - 

4 MANJU JAIN 1250000 13.11% - 1250000 13.11% - - 

5 NEERAJ JAIN 480000 5.04% - 480000 5.04% - - 

6 ROHIT JAIN 395200 4.13% - 393680 4.13% - - 

7 JJ 
INFRASTRUCTURES 
LIMITED 186100 1.95% - 186100 1.95% - 

 
 
- 

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

SN Particulars Shareholding at  
the beginning of the  
year 

Cumulative Shareholding 
during the year 

No. of 
shares 

% of total 
shares of the 
company 

No. of shares % of total 
shares of the 
company 

 At the beginning of the year 3292566 34.54 3292566 34.54 
 Date wise Increase / Decrease in Promoters 

Shareholding during the year specifying the 
reasons for increase / decrease (e.g. 
allotment /transfer / bonus/ sweat equity etc.):

- - - - 

 At the end of the year 3292566 34.54 3292566 34.54 
 

D) Shareholding Pattern of top ten Shareholders:  
     (Other than Directors, Promoters and Holders of GDRs and ADRs): 

 SN Name of the 
Shareholders 

For Each of the Top 10 
Shareholders 

Shareholding at the 
beginning 
of the year 

Cumulative Shareholding 
during the 
year 

No. of 
shares 

% of total 
shares of the
company 

No. of 
shares 

% of total 
shares of the 
company 

1. SUN AND  
SHINE WORLDWIDE 
 LTD 

At the beginning of the year 740000 7.76% 740000 7.76% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 740000 7.76% 740000 7.76% 
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2. SUN TECHNO  
OVERSEAS LTD 

At the beginning of the year 740000 7.76% 740000 7.76% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 740000 7.76% 740000 7.76% 
3 SARAL MINING  

LIMITED 
At the beginning of the year 740000 7.76% 740000 7.76% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 740000 7.76% 740000 7.76% 
4 SYNERGY  

COSMETICS (EXIM) 
LTD 

At the beginning of the year 740000 7.76% 740000 7.76% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 740000 7.76% 740000 7.76% 
5. ROTAM  

COMMERCIAL LTD 
At the beginning of the year 720000 7.55% 720000 7.55% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 720000 7.55% 720000 7.55% 
6. SIMPLEX TRADING   

AND AGENCIES LTD 
At the beginning of the year 720000 7.55% 720000 7.55% 

  Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 720000 7.55% 720000 7.55% 
7. PUNEET KUMAR At the beginning of the year 27200 0.28% 27200 0.28% 
  Date wise Increase / Decrease in 

Promoters Shareholding during the year 
specifying the reasons for increase 
/decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 27200 0.28% 27200 0.28% 
8. VINEET CHAWLA At the beginning of the year 25000 0.26% 25000 0.26% 
  Date wise Increase / Decrease in 

Promoters Shareholding during the year 
specifying the reasons for increase 

- - - - 
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/decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc): 

  At the end of the year 25000 0.26% 25000 0.26% 
9. SAMUEL SINGH RANA At the beginning of the year 25000 0.26% 25000 0.26% 
  Date wise Increase / Decrease in 

Promoters Shareholding during the year 
specifying the reasons for increase 
/decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 25000 0.26% 25000 0.26% 
10. AMIT MAHAJAN At the beginning of the year 25000 0.26% 25000 0.26% 
  Date wise Increase / Decrease in 

Promoters Shareholding during the year 
specifying the reasons for increase 
/decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc): 

- - - - 

  At the end of the year 25000 0.26% 25000 0.26% 
E) Shareholding of Directors and Key Managerial Personnel: 
 

SN Name of the Directors Shareholding of each 
Directors and each Key 
Managerial Personnel 

Shareholding at the 
beginning 
of the year 

Cumulative Shareholding 
during the 
year 

No. of shares % of 
total 
shares 
of the 
company

No. of 
shares 

% of total 
shares of the 
company 

1. ROHIT JAIN At the beginning of the year 393680 4.13% 393680 4.13% 
  Date wise Increase / Decrease 

in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc.): 

- - - - 

  At the end of the year 393680 4.13% 393680 4.13% 

2. PARVESH KUMAR At the beginning of the year 49200 0.52%   
  Date wise Increase / Decrease 

in Promoters Shareholding 
during the year specifying the 
reasons for increase 
/decrease (e.g. allotment / 
transfer / bonus/ sweat equity 
etc.): 

14.10.15  
sold  
11516 27.10.15 
sold 2023 
20-22.10.16 sold 
32845 
27.01.16  
sold 2000 

   

  At the end of the year 816 0.01 816 0.01 
3. VINAY KUMAR At the beginning of the year 25484 0.27   
  Date wise Increase / Decrease 

in Promoters Shareholding 
during the year specifying the 
reasons for increase /decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc.): 

22.01.16  
sold 8000  
shares27.01.16 
sold15000 
shares 

   

  At the end of the year 2484 0.03 2484 0.03 
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V) INDEBTEDNESS -Indebtedness of the Company including interest outstanding/accrued but not due for 
payment. 

 

  

Secured Loans 
excluding deposits 

Unsecured 
Loans Deposits Total 

Indebtedness 

Indebtedness at the beginning of the 
financial year 

  
  

    

i) Principal Amount 0 0 0 0 
ii) Interest due but not paid 0 0 0 0 

iii) Interest accrued but not due 0 0 0 0 

Total (i+ii+iii)     

Change in Indebtedness during the 
financial year 

 
 

  

* Addition 0 0 0 0 

* Reduction 0 0 0 0 
Net Change 0 0 0 0 

Indebtedness at the end of the financial 
year 

 
 

  

i) Principal Amount 0 0 0 0 

ii) Interest due but not paid 0 0 0 0 

iii) Interest accrued but not due 0 0 0 0 
Total (i+ii+iii)         
 
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-   NIL 
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 
SN. Particulars of Remuneration Name of MD/WTD/ Manager Total Amount 

    ----- ---- ---- ---   

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

 -  -  -  -  - 

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

 -  -  -  -  - 

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

 -  -  -  -  - 

2 Stock Option  -  -  -  -  - 
3 Sweat Equity  -  -  -  -  - 
4 Commission 

-  as % of profit
-  others, specify… 
  

 -  -  -  -  - 

5 Others, please specify 
  

 -  -  -  -  - 
  Total (A) 

  
 -  -  -  -  - 

  Ceiling as per the Act 
  

 -  -  -  - -  
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B. Remuneration to other directors:- NIL 
 
SN. Particulars of Remuneration Name of Directors Total Amount 

    ----- ---- ---- ---  - 

1 Independent Directors - - - - - 
Fee for attending board committee 
meetings 

- - - - - 

Commission - - - -  
Others, please specify - - - - -- 
Total (1) - - - - - 

2 Other Non-Executive Directors - - - - - 
Fee for attending board committee 
meetings - - - - - 
Commission - - - - - 
Others, please specify - - - - - 

  Total (2) - - - - - 
  Total (B)=(1+2) - - - -  

  
Total Managerial
Remuneration 

- 
- - -  

  Overall Ceiling as per the Act - - - -  
 
 
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN  
    MD/MANAGER/WTD:- NIL 
 
SN Particulars of Remuneration Key Managerial Personnel 

    CEO CS CFO Total 
1 Gross salary         

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

 - -  -  - 

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

 - -   -  - 

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

 -  -  -  - 

2 Stock Option  -  -  -  - 
3 Sweat Equity  -  -  -  - 
4 Commission  -  -  -  - 
  -  as % of profit  -  -  -  - 
  others, specify…  -  -  -  - 
5 Others, please specify  -  -  -  - 
  Total  -  -  -  - 
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VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL 
Type Section of the 

Companies Act 
Brief 
Description 

Details of Penalty / 
Punishment/ 
Compounding fees 
imposed 

Authority 
[RD / NCLT/ 
COURT] 

Appeal made,
if any (give Details) 

A. COMPANY 

Penalty  -  - -   - -  

Punishment  -  -  -  -  - 

Compounding  - -   - -   - 

B. DIRECTORS 

Penalty  -  -  -  -  - 

Punishment  -  -  -  -  - 

Compounding  -  -  -  -  - 

C. OTHER OFFICERS IN DEFAULT 

Penalty  -  - -   - -  

Punishment  -  -  -  -  - 

Compounding  - -   - -   - 
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ANNEXURE D-7 TO THE DIRECTORS’ REPORT 

Details of Loans: Nil  

Sr. 
No. 

Name of Entity/Person Amount (in Rs.) Purpose 

1    

2    

     

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

Sr. 
No. 

Name of Entity/Person Amount Purpose 

1 No Guarantees have been given during the Financial year 2015-16 
  
  

        

Details of Investments: The company has not made any investment during the financial 
year. The detail of investment as on 31st March 2016 are as follow: 
 
Sr. 
No. 

Name of Entity/Person Amount Purpose 

1 Presha Metallurgical Limited 3,15,27,250 Business 
purpose 

 2  Tiara Jewels Private Limited  76,40,000 Business 
purpose 
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ANNEXURE D-8 TO THE DIRECTORS’ REPORT 

 
FORM NO. AOC -2:  
 
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014. 
 
Form for Disclosure of particulars of contracts/arrangements entered into by the company with related 
parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arms 
length transaction under third proviso thereto. 
 

1. Details of contracts or arrangements or transactions not at Arm’s length basis. : Nil 
2. Detail of related party transcations at Arm’s length: 

 

SL. No. Particulars Details  
a)        Name (s) of the related party & 

nature of relationship 
Tiara Jewels Private 
Limited 

Rohit Jain 

b)       Nature of 
contracts/arrangements/transaction 

Sales of jewellery Rent 
agreement 

c)        Duration of the 
contracts/arrangements/transaction 

       2 years         2 Years 

d)       Salient terms of the contracts or 
arrangements or transaction 
including the value, if any 

Transactions with 
associates at market 
value  
206.93 lacs 

   Transactions with   
promoter at market 
value 0.22 lacs 

e)        Justification for entering into such 
contracts or arrangements or 
transactions’ 

Reasonable rate Reasonable 
Transaction 

f)         Date of approval by the Board 13.02.2016 13.02.2016 
g)        Amount paid as advances, if any Nil Nil 
h)       Date on which the special 

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

NA NA 
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SL. 
No. 

Particulars Details   

a)        Name (s) of the related party & 
nature of relationship 

Neeraj Jain Manju Jain Manju Jain & 
Jawahar Lal 
Jain (HUF) 

b)       Nature of 
contracts/arrangements/transa
ction 

Rent agreement Rent agreement Rent 
agreement 

c)        Duration of the 
contracts/arrangements/transa
ction 

2 Years 2 Years 2 Years 

d)       Salient terms of the contracts 
or arrangements or transaction 
including the value, if any 

Transactions with    
promoter at market 
value 0.22 lacs 

Transactions with    
promoter at market 
value 0.08 lacs 

Transactions with    
promoter at market 
value 0.08 lacs 

e)        Justification for entering into 
such contracts or 
arrangements or transactions’ 

Reasonable 
Transaction 

Reasonable 
Transaction 

Reasonable 
Transaction 

f)         Date of approval by the Board 13.02.2016 13.02.2016 13.02.2016 
g)        Amount paid as advances, if 

any 
Nil Nil Nil 

h)       Date on which the special 
resolution was passed in 
General meeting as required 
under first proviso to section 
188 

NA NA NA 
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ANNEXURE D-9 TO THE DIRECTORS’ REPORT 

 
Form AOC-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 
 
 
Part “B”: Associates and Joint Ventures   
 
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies 
and Joint Ventures 
 
Name of associates/ Tiara Jewels Private Limited 

1.      Latest audited Balance Sheet Date 31st March 2016 
2.      Shares of Associate/Joint Ventures held by the company on 

the year end 
31st March 2016 

No. 3,82,000 
Amount of Investment in Associates/Joint Venture 76,40,000 
Extend of Holding% 43.91 

3.      Description of how there is significant influence 43.91% of holding in the company 
4.      Reason why the associate/joint venture is not consolidated Not required for current financial 

year as per MCA notification 
5.      Net worth attributable to shareholding as per latest audited 

Balance Sheet 
20169042 

6.      Profit/Loss for the year 605043 
                     Considered in Consolidation NA 
                   Not Considered in Consolidation NA 
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ANNEXURE D-10   CORPORATE GOVERNANCE REPORT: 
                 
         
1. COMPANY'S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE : 
         
Corporate  Governance  is  the  combination  of  voluntary  practice and compliance  of  laws and 
regulations leading  to  effective control and management of the affairs of the  company.  The company 
believes that good 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 core 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 Listing Regulations. At 
present the Board of Directors of the company consists of  four directors out of which two are 
independent directors. Mr. Rohit Jain is the Chairman of the company, who is a non executive director. 
None of the independent director has any material pecuniary interest in the company. All the directors of 
the company are qualified and possess vast experience in the field of trading, marketing, finance and 
other related activities. The company has hold six board meetings during the financial year.  The gap 
between any two board meetings was not more than 120 days. The members of Board have access to 
all the information 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 
Director 

Category No. of Board 
Meetings 
attended 

Attendance 
at last AGM 

No. of other 
directorships 

Mr. Rohit Jain Promoter 
Director 

4 Yes 3 

Mr. Parvesh 
Kumar 

Managing 
Director 

4 Yes Nil 

Mr. Vinay Kumar Independent 
Director 

4 Yes Nil 

Ms. Nisha 
Sharma 

Independent 
Director 

Nil No Nil 

  
      
3 AUDIT COMMITTEE: 
 
The audit committee comprises of three directors namely Mr. Rohit Jain, Ms. Nisha Sharma and Mr. 
Vinay Kumar.  Mr. Vinay Sharma is Chairman of the Audit Committee.  All members of audit committee 
are financially literate. Four audit committee meetings were held in the financial year ending 31st March 
2016. The gap between two meetings of the audit committee is not more than one hundred & twenty 
days. 
 
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 Committee 
are given below : 
         
(a) Oversight of the company's financial reporting process and the disclosure of its financial information 
to  ensure that  the financial statement is correct,  sufficient  and   credible. 
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(b) Recommend the appointment, reappointment and replacement of auditors. 
 
© Recommending and approval of payments of statutory auditors for various assignments. 
 
(d)  Reviewing with management the annual financial  statements  before submission to the Board, 
focusing  primarily on: 
         
            
i.  Matters required to be included in the Director’s Responsibility Statement to be included in the 

Board’s report in terms of clause (2AA) of section 217 of the Companies Act, 1956 
 
ii.  Changes, if any, in accounting policies and practices and reasons for the same  

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

iv.  Significant adjustments made in the financial statements arising out of audit   

            findings 

v.  Compliance with listing and other legal requirements relating to financial  

           statements 

vi.  Disclosure of any related party transactions 

vii.  Qualifications in the draft audit report. 

 
(e)        Reviewing, with the management, the quarterly financial statements before  
            submission to the board for approval 
 
(f)     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. 
 
(j)     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 concern. 
 
 
(l)        Carrying out any other function as is mentioned in the terms of reference of the Audit   

     Committee. 
 
     
(m)      Discussion with internal auditors of any significant findings and follows up thereon. 



42 
 

Details of meeting of Audit Committee  
 
Name of the Members of 
Audit committee 

No. of meetings held No. of  Meetings 
attended 

Mr. Rohit Jain 4 4 
Mr. Vinay Kumar Sharma 4 4 
Ms. Nisha Sharma 4 2 
 
       
4. STAKEHOLDERS RELATIONSHIP 
         
The shareholders grievances committee consist of the following members.         
         
       Mr. Parvesh Kumar Oberoi 
       Mr. Rohit Jain 
       Mr. Vinay Kumar Sharma 
         
Mr. Parvesh Kumar Oberoi is the Chairman of the committee. 
 
The meetings  of the committee were regularly held. The committee met to approve the transfer of 
shares and to redress the shareholders grievances. The requests for conversion of   physical share 
certificates into demat form  and vice versa were also approved by the committee. No 
complaint/grievance is were pending as on  31st March 2016. 
         
       
5. NOMINATION/REMUNERATION COMMITTEE   
         
The Company has re-constituted the Remuneration Committee. Now Mr. Rohit Jain, Ms. Nisha Sharma 
and Mr. Vinay Kumar Sharma are members of the remuneration committee. Mr. Vinay Kumar is the 
chairman of the committee. The company is not paying any remuneration to any director of the company.  
 
        
 Brief information on the Directors proposed for reappointment 
 
 
Mr. Rohit Jain is a 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 
2012-2013 30th September 2013 9.30 a.m. SCF 103, Chamber No 

7, 1st Floor, Phase XI, 
SAS Nagar, Mohali 

2013-2014 29th September 2014 9.30 a.m. SCF 103, Chamber No 
7, 1st Floor, Phase XI, 
SAS Nagar, Mohali 

2014-2015 29th September 2015 9.30 a.m. SCF 103, Chamber No 
7, 1st Floor, Phase XI, 
SAS Nagar, Mohali 

 
No extra ordinary general meeting was convened during the financial year. The company has transacted 
one special business for passing the resolution for regularsation of Ms Nisha Sharma as Independent 
Director not liable to retire by rotation. The facility of evoting was also provided to members.  There was 
no resolution passed through postal ballot during the year. 
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      Disclosures  
         

(a) 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 
 
There have  been no  instances  of  any penalties imposed   on the company on any matter relating to 
the  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 
shareholders. The notices of convening of general meetings are also published in the newspapers. The 
Board of directors approves the quarterly results within 45 days of end of each quarter except for March 
2016 quarter which were approved by the company within 60 days of the close of financial year. The  
financial results for each quarter are being sent to stock exchange regularly through courier and internet. 
Unaudited quarterly results are also regularly published in the newspaper  papers in accordance with  the  
requirement of the listing agreement. 
      
           
Share holder information : 
         
a. Annual General Meeting :                        29th September 2016 at 9.30 a.m. 
        SCF 103, Chamber No. 7, 
         1st Floor, Phase XI, 

  SAS Nagar,Mohali.    
                                       
b. Date of book closure is from 26th September 2016 to 29th September 2016. 
 
c.  BSE Limited 
     
d.  Stock Exchange Code  : 531585 
 
e. The company is regularly in paying the annual listing fees of all the exchanges.          
         
f.   REGISTRAR AND TRANSFER AGENT 
 
Link Intime India Private Limited 
44, Community Centre, Phase-I,  
Near PVR, Naraina Ind. Area, New Delhi,  
New Delhi -28  
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                              CORPORATE GOVERNANCE CERTIFICATE 
         
TO THE MEMBERS OF DEVINE IMPEX LIMITED 
      
        
         
We have examined the compliance of conditions of corporate Governance by Devine Impex Limited for 
the year ended 31st March 2016 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.  Our 
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  our  information  and  according  to 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 
         
         
         
     
                   Sd/- 
Date : 28/08/2016            Kanwaljit Singh   
Place : Chandigarh                       

Company Secretary 
         
 














































































































