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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 28™ ANNUAL GENERAL MEETING OF THE
SHAREHOLDERS OF M/S DEVINE IMPEX LIMITED WILL BE HELD ON TUESDAY, THE
26" DAY OF SEPTEMBER, 2023 AT 10.00 A.M. AT THE REGISTERED OFFICE OF THE
COMPANY AT THE GROOVE C-157, 1°T FLOOR, INDUSTRIAL FOCAL POINT, PHASE VII,
MOHALLIL PUNJAB 160059:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements as at 31% March, 2023 together
with Reports of the Board of Directors and Auditor’s thereon.

2. To appoint a Director in place of Mrs. Manju Jain (DIN: 02711684) who retires by rotation and
being eligible, offers herself for reappointment.

Date: 11.08.2023
Place: Mohali

By order of the Board of Directors

for DEVINE IMPEX LIMITED
Sd/-

NEERA]J JAIN

(MANAGING DIRECTOR)
DIN: 01132916



NOTES:

A member entitled to attend and vote is entitled to appoint a proxy to attend and vote, instead of himself/
herself and the proxy need not be a member. A person can act as proxy on behalf of members up to and
not exceeding Fifty and holding in the aggregate not more than ten percent of the total share capital of the
company. Further, A member holding more than ten percent of the total share capital of the company
carrying voting rights may Appoint a single person as proxy and such person shall not act as proxy for
any other person or member. The Instrument appeinting proxy must be deposited at the registered office
of the company not less than 48 hours before the time of commencement of the meeting. In this notice,
the terms member(s) or shareholder(S) are used interchangeably.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, members would be entitled to inspect the proxies lodged, at
any time during the business hours of the Company, provided not less than 3 days written notice is given
to the Company.

The Company has connectivity with both National Securities Depository Limited (‘'NSDL") and Central
Depository Services (India) Limited (*CDSL”) under ISIN No. INE455C01014.

Brief details of the directors, who are seeking appeintment/ re-appointment, are annexed hereto as per
requirements of regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Listing Regulations’) and as per provisions of the Act.

To avoid fraudulent transactions, the identity/signature of the members holding shares in electronic/demat
form is verified with the specimen signatures furnished by NSDL/CDSL and that of members holding
shares in physical form is verified as per the records of the share transfer agent of the Company. Members
are requested to keep the same updated.

SEBI has mandated that any service request from members holding securities in physical mode shall be
entertained only upon registration of the PAN, KYC details and nomination. The folios wherein any one
of the said document/details are not updated on or after 1 October 2023 shall be frozen by the RTA.
Further, such member will not be eligible to receive dividend in physical mode. Members are requested to
furnish the details in the prescribed form to the RTA Link Intime India Private Limited. Forms can be
downloaded from the website of the Company at and website of RTA.

In terms of section 101 and 136 of the Act, read together with the rules made thereunder, the listed
companies may send the notice of annual general meeting and the annual report, including Financial
Statements, Board Report, ete. by electronic mode. The Company is accordingly forwarding soft copies of
the above referred documents to all those members, who have registered their e-mail addresses with their
respective depository participants or with the share transfer agent of the Company. For members who
have not registered their e-mail addresses, physical copies are sent in the permitted mode. Members may
note that Annual Report 2022-23 and Notice along with proxy form and attendance slip will also be
available on the Company’s website www.devimeimp.in, website of the Stock Exchange i.e. BSE Ltd. at

www.bseindia.com and on the website of RTA at www.linkintime.co.in.
To receive communications through electronic means, including Annual Reports and Notices, members

are requested to kindly register/ update their e-mail address with their respective depository participants,
where shares are held in demat mode.

Institutional/Corporate Sharcholders (i.e. other than individuals/HUF, NRI, ctc.) are required to send a
scanned copy (PDF / JPG Format) of its Board or governing body’s Resolution/Authorization etc.,
authorizing its representative to attend the AGM on its behalf and to vote through remote e-voting. The
said Resolution/Authorization shall be sent to the Scrutinizer by e-mail through its registered e-mail
address to ajaykcs @gmail.com with a copy marked to devineimpex.limited@ yahoo.com.
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Institutional investors, who are members of the Company, are encouraged to attend and vote at the 28"
AGM of the Company.

Members are requested to register their e-mail id and support the green initiative efforts of the Company.
Members are also requested to support our commitment to environmental protection by choosing to
receive the Company’s communication through e-mail going forward.

With a view to helping us serve the members better, members who hold shares in identical names and in
the same order of names in more than cne folio are requested to write to the Company to consolidate their
holdings in one folio.

SEBI, has mandated that the listed companies shall henceforth issue the securities in dematerialised form
only, while processing service requests such as issue of duplicate share certificates, transmission,
transposition, etc. Accordingly, members who still hold share certificates in physical form are advised to
dematerialise their holdings.

In case of joint holders, the member whose name appears as the first holder in the order of names as per
the Register of Members of the Company will be entitled to vote at the AGM.

The Company has been maintaining, inter alia, the following statutory registers at its registered office at
Mohali, Punjab which are open for inspection by members in terms of the applicable provisions of the
Act, from Monday to Friday from 10.00 a.m. to 12.30 p.m., except holidays:

i) Register of Contracts or arrangements in which directors are interested under section 189 of
the Act. The said Register shall also be produced at the commencement of the AGM of the
Company and shall remain open and accessible during the continuance of the meeting to any
person having the right to attend the meeting.

ii) Register of Directors and Key Managerial Personnel and their shareholding under section 170
of the Act. The said Register shall be kept open for inspection at the AGM of the Company
and shall be made accessible to any person attending the AGM.

Documents referred to in the Notice and the statement shall be open for inspection by the members at the
registered office of the Company from Monday to Friday from 10.00 a.m. to 12.30 p.m., except holidays,
up to the date of AGM.

Pursuant to section 72 of the Act read with SEBI Circular dated 3 November 2021, clarification circular
dated 14 December 2021 and circular dated 16 March 2023, members holding shares in physical form are
advised to file nomination in the prescribed Form SH-13 or Form ISR-3 (Declaration to Opt-out). The
form can be downloaded from the website of the Company www.devineimp.in and RTA
www.linkintime.co.in. In respect of shares held in electronic/demat form, the members may please

contact their respective depository participants.

For more details on shareholders’ matters, please refer to the chapter on General Shareholder Information,
included in the Annual Report.

Members/Proxies are requested to bring the attendance slip/proxy form duly filled and signed for
attending the meeting. Proxies are requested to bring their identity proof at the meeting for the purpose of
identification.

Route map for the directions to venue of the meeting is attached.

In case a person has become a member of the Company after dispatch of AGM Notice, but on or before
the cut-off date for e-voting, i.e., September 19, 2023, such person may obtain the User ID and Password
from RTA Link Intime India Limited by e-mail request on sunil.mishra @linkintime.co.in.

Pursuant to Section 91 of the Companies Act, 2013 read with Regulation 42 of the SEBI LODR
regulations, 2015, the Register of members and the share transfer registers of the company shall remain
closed from 20™ September, 2023 (Wednesday) to 26" September, 2023 (Tuesday) (both days inclusive)
for the purpose of AGM.



Alternatively, member may send signed copy of the request letter providing the e-mail address, mobile
number, self-attested PAN copy along with client master copy (in case of electronic folio)/copy of share
certificate (in case of physical folio) via e-mail at the e-mail id devineimpex.limited@ yahoo.com for
obtaining the Annual Report and Notice of AGM.

Instructions for e-voting are as follows.
A. Voting through electronic means:

i. In terms of the provisions of section 108 of the Act, read with rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended (hereinafter called ‘the Rules” for
the purpose of this section of the Notice) and regulation 44 of the Listing Regulations and in
terms of SEBI vide circular dated 9 December 2020 in relation to e-voting facility provided
by Listed Entities, the members are provided with the remote e-voting facility to exercise
votes on the items of business given in the Notice, through the e-voting platform provided by
Link Intime India Private Limited or to vote at the AGM.

i. The members, whose names appear in the Register of Members/list of Beneficial Owners as
on September 19, 2023 (end of day), being the cut-off date fixed for determining voting rights
of members are entitled to participate in the remote e-voting process. A person who is not a
member as on the cut-off date should treat this Notice for information purpose only.

ii. Members can cast their vote online from 23 September, 2023 (9.00 a.m.) till 25 September,
2023 (5.00 p.m.). Voting beyond the said date shall not be allowed and the remote e-voting
facility shall be blocked.

iv. Alternatively, members holding securities in physical mode may reach out to the RTA on the
aforesaid email IDs for obtaining User ID and password.
V. The details of the process and manner for remote e-voting are explained herein below:

I) Login method for remote e-voting for individual shareholders holding securities in demat mode

As per the SEBI circular dated December 9, 2020, individual shareholders holding securities in demat mode
can register directly with the depository or will have the option of accessing various ESP portals directly from
their demat accounts.

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

1. Individual Shareholders holding securities in demat mode with NSDL

1. Existing IDeAS user can visit the e-Services website of NSDL viz..
https://eservices.nsdl.comeither on a personal computer or on a mobile. On the e-Services
home page click on the "Beneficial Owner" icon under "Login™" which is available under
'IDeAS’ section, this will prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services under Value added
services. Click on "Access to e-Voting" under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service provider name i.e.
LINKINTIME and you will be re-directed to “InstaVote™ website for casting your vote
during the remote e-Voting period.

2. If you are not registered for [DeAS e-Services, option to register is available
at https://eservices.nsdl.com Select "Register Online for I[DeAS Portal” or click
at https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a personal computer or on a mobile. Once
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the home page of e-Voting system is launched, click on the icon "Login" which is
available under 'Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen-digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site wherein you can see e-
Voting page. Click on company name or e-Voting service provider name i.e.
LINKINTIME and you will be redirected to “InstaVote™ website for casting your vote
during the remote e-Voting period.

2. Individual Shareholders holding securities in demat mode with CDSL:

1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. The option will be made available to reach e-Voting page without
any further authentication. The users to login Easi / Easiest are requested to visit CDSL
website www.cdslindia.comand click on login icon & New System Myeasi Tab and then
use your existing my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the e-Voting option for
eligible companies where the evoting is in progress as per the information provided by
the company. On clicking the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider i.c. LINKINTIMEfor casting your vote during the remote
e-Voting period. Additionally, there are also links provided to access the system of all e-
Voting Service Providers, so that the user can visit the e-Voting service providers’
website directly.

3. If the user is not registered for Easi/Easiest, the option to register is available at CDSL
website www.cdslindia.comand click on login & New System Myeasi Tab and then click
on registration option.

4. Alternatively, the user can directly access the e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on
www.cdslindia.comhome page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat Account. After successful
authentication, the user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting Service Providers.

3. Individual Shareholders (helding securities in demat mode) login through their depository
participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e- Voting facility. After Successtul login, you will be
able to see e-Voting option. Once you click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
feature. Click on the company name or e-Voting service provider name i.e. LinkIntime and you
will be redirected to e-Voting service provider website for casting your vote during the remote e-
Voting period.

Login method for Individual shareholders holding securities in physical form/ Non-Individual
Shareholders holding securities in demat mode is given below:

Individual Shareholders of the company, holding shares in physical form / Non-Individual Shareholders

holding securities in demat mode as on the cut-off date for e-voting may register for e-Voting facility of Link
Intime as under:

1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in

2. Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details: -
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3.
4.

A, User ID:

Shareholders holding shares in physical form shall provide Event No + Folio Number registered with
the Company. Shareholders holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client 1D; Shareholders holding shares in CDSL demat account shall provide 16
Digit Beneficiary ID.
B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not
updated their PAN with the Depository Participant (DP)/ Company shall use the sequence number
provided to you, if applicable.

C. DOB/DOI: Enter the Date of Birth (IDOB) / Date of Incorporation (DOI) (As recorded with your
DP / Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with
your DP/Company.

*Shareholders holding shares in physical form but have not vecorded 'C° and ‘D’, shall provide
their Irolio number in ‘D’ above
*Shareholders holding shares in NSDL form, shall provide ‘D’ above

» Set the password of your choice (The password should contain minimum 8 characters, at least one
special Character (@ #$&*), at least one numeral, at least one alphabet and at least one capital letter).
» Click “confirm” (Your password is now generated).

Click on ‘Login’ under ‘SHARE HOLDER?’ tab.
Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

Cast your vote electronically:

1.
2.
3.

After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.
E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution details, click on the ‘View Resolution’ file
link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box
will be displayed. If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click
on ‘No’ and accordingly modity your vote.

Guidelines for Institutional shareholders:

Institutional sharcholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log
on the e-voting system of LIIPL at https:/instavote.linkintime.co.in and register themselves as
‘Custodian / Mutual Fund / Corporate Body’. They are also required to upload a scanned certified true
copy of the board resolution /authority letter/power of attorney etc. together with attested specimen
signature of the duly authorised representative(s) in PDF format in the ‘Custodian / Mutual Fund /
Corporate Body’ login for the Scrutinizer to verify the same.

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders:

Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by sending
a request at enotices@linkintime.co.in or contact on: - Tel: (22 — 4918 6000.




Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any
technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders | Members facing any technical issue in login can contact NSDL
heolding securitiecs in | helpdesk by sending a request at evoting@nsdl.co.inor call at : 022 -
demat mode with NSDL | 4886 7000 and 022 - 2499 7000

Individual Shareholders | Members facing any technical issue in login can contact CDSL
holding securities in | helpdesk by sending a request at helpdesk.evoting@cdslindia.comor
demat mode with CDSL | contact at toll free no. 1800 22 55 33

Individual Sharehelders holding securities in Physical mode has forgotten the password:

If an Individual Shareholders holding securities in Physical mode has forgotten the USER ID [Login ID] or
Password or both then the shareholdercan use the “Forgot Password™ option available on the e-Voting

website of Link Intime: https://instavote.linkintime.co.in

o Click on‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’
o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT™.

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail
address. Shareholders can set the password of his/her choice by providing the information about the
particulars of the Security Question and Answer, PAN, DOB/DOL Bank Account Number (last four digits)
etc. as mentioned above. The password should contain minimum 8 characters, at least one special character
(@MH#3&*), at least one numeral, at least one alphabet and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No
+Folio Number registered with the Company

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the
password:

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User [D and Forget
Password option available at abovementioned depository/ depository participants website.

» Tt is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.
» For shareholders/ members holding shares in physical form, the details can be used only for
voting on the resolutions contained in this Notice.
» During the voting period, shareholders/ members can login any number of time till they have
voted on the resolution(s) for a particular “Event”.
General Instructions:

i. The Board of Directors has appointed Mr. Ajay K. Arora, Practicing Company Secretary
(FCS No. 2191 CP No. 993) as the Scrutinizer to the remote e-voting process and voting at
the venue of the AGM in a fair and transparent manner.

ii. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the
votes cast at the meeting, thereafter unblock the votes through e-voting in the presence of at
least two witnesses, not in the employment of the Company and make a consolidated
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iii.

Scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman of the
Company, who shall countersign the same.

The Scrutinizer shall submit his report to the Chairman or in his absence Managing Director
of the Company, who shall declare the result of the voting. The results declared along with
the Scrutinizer’s report shall be placed on the Company’s website www.devineimp.in and on
the website of RTA www.linkintime.co.in and shall also be communicated to the Stock
Exchange. The resolutions shall be deemed to be passed at the AGM of the Company.

Voting facility at AGM:

i.

ii.

In addition to the remote e-voting facility as described above, the Company shall make a
voting facility available at the venue of the AGM, through ballots and members attending the
meeting, who have not already cast their votes by remote e-voting, shall be able to exercise
their right at the meeting.

However, members who have voted through remote e-voting will be eligible to attend the
AGM, but shall not be entitled to cast their vote again.
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ANNEXURE TO THE NOTICE

BRIEF RESUME OF DIRECTORS SEEKING RE-APPOINTMENT AT THE ANNUAL

GENERAL MEETING PURSUANT TO REGULATION 36(3)

OF THE LISTING

REGULATIONS AND PROVISIONS OF THE ACT

Sr. No. Details Particulars
1. Name of the Director Mrs. Manju Jain
2. Director Identification Number | 02711684
3. Date of Birth & Age 04.10.1950 (About 73 years)
4, Date of appointment Appointed w.e.f. 14.03.2022.
5. Qualification Graduate
6. Expertise in specific functional | General Management and Administration. She has an
area and experience experience of over 36 years in the jewellery and retail
industry.
7. Directorships of other Companies| Nil
on 11™ August, 2023
8. Chairmanships/ Memberships | Member of Nomination and Remuneration Committee of
of the Committees of the Board | Devine Impex Limited.
of Companies as 11™ August,
2023
S. Number of Equity Shares of the | 12,50,000 Equity shares (13.11%)
Company held as on 11%
August, 2023
10. No. of meetings of the Board | 5 (Five)
attended during the financial
year 2022-23
11. Relationship with other | Mrs. Manju Jain is the mother of Mr. Neeraj Jain,
Directors Managing Director and Mr. Rohit Jain, Director and CFO
of the company.
12 Terms of appointment Appointed as a None Executive Director (Promoter) liable

to retire by rotation.
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ATTENDANCE SLIP FOR 28™ ANNUAL GENERAL MEETING

DEVINE IMPEX LIMITED
CIN: L51110PB1995PL.C017179
REGISTERED OFFICE: THE GROOVE C-157, 1ST FLOOR,
INDUSTRIAL FOCAL POINT, PHASE VII, MOHALI, PUNJAB 160059

28™ ANNUAL GENERAL MEETING: TUESDAY, 26" DAY OF SEPTEMBER, 2023

Please complete the slip and had it over at the entrance of the meeting hall:
Name of the shareholder/ Proxy:

Address:

Folio No.:

DP ID*:

Client ID*:

Number of shares held:

I/ We hereby record my/ our presence at the 28™ Annual General Meeting of the company held
on Tuesday, the 26" day of September, 2023 at 10.00 a.m. at the registered office of the
company at The Groove, C-157, 1st Floor, Industrial Focal Point, Phase VI1I, Mohali, Punjab
160059.

*To be used for shares held in electronic form.

SIGNATURE OF SHAREHOLDER/ PROXY
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Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management
and Administration) Rules, 2014}

1. CIN: L51110PB1995PLCO17179
2. Name of the company: Devine Impex Limited
3. Registered office: The Groove, C-157, 1* Floor, Industrial Focal Point, Phase VII, Mohali, Punjab 160059

Name of the member (s):
Registered address:
E-mail Id:

Folio No/ Client Id:

DP ID:

I/'We, being the member (s) of ............. shares of the above-named company, hereby appoint

I.Name: ............ccoeeeennne.
Address:

E-mail Id:

Signature................ , or failing him

2.Name: ........................
Address:

E-mail Id:
Signature................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 28" Annual General
Meeting of the company, to be held on Tuesday, the 26™ day of September, 2023 at 10.00 am. at its
Registered Office at The Groove, C-157, 1*" Floor, Industrial Focal Point, Phase VII, Mohali, Punjab 160059
and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution No.

1. To receive, consider and adopt the Audited Financial Statements as at 31 March, 2023 together
with Reports of the Board of Directors and Auditor’s thereon.

2. To appoint a Director in place of Mrs. Manju Jain (DIN: 02711684) who retires by rotation and
being eligible, offers herself for reappointment

Signed this...... dayof................... 2023.

Signature of shareholder Affix Revenue
Stamp

Signature of Proxy holder(s)

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

Dear Members,

Your Directors have pleasure in presenting before you their 28™ Annual Report together with the Audited
Accounts of the Company for the year ended 31 March, 2023.

FINANCIAL RESULTS

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

Particulars 2022-23 2021-22
(Amount in Lacs) {Amount in Lacs)

Gross Income 177.80 190.21
Expenses 172.54 185.74
Profit Before Interest and Depreciation 5.26 4.47
Finance Cost/Interest 0.00 0.01
Depreciation 0.00 0.00

Net Profit Before Tax 5.26 4.46
Provision for Tax 0.28 2.32

Net Profit After Tax 4.98 2.15

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

During the year the total revenue of the company was Rs. 177.80 lacs. There is decrease of approximately
6.52% in revenue as compare to the previous financial year. The company earned a net profit of Rs. 4.98
Lakhs during the financial year 2022-23. The management is quite optimistic about the further growth of
the company.

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 and plough the same back into the operations of the
company.

The provisions regarding establishment of a Dividend Distribution Policy is not applicable to the
company during the financial year.

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.

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).
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DIRECTORS

In accordance with the provisions of the Companies Act, 2013 and Articles of Association of the
Company, Mrs. Manju Jain, Director of the Company retire by rotation in the ensuing Annual General
Meeting and being eligible offers herself for re-appointment.

During the financial year under review, there were no changes in the composition of the Board.

Based on the recommendation of the Nomination and Remuneration Committee, Mr. Neeraj Jain (DIN:
01132916) was appointed as the Managing Director of the company w.e.f. 14.03.2022 for a term of 5
years. As per the provisions of Regulation 17 (1C) of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015, the approval of the members was sought within a period of 3 months,
in the extra ordinary general meeting held on 13™ June, 2022, for the appointment of Mr. Neeraj Jain
(DIN: 01132916) as a Director and his appointment as the Managing Director of the company w.ef.
14.03.2022 for a tenure of 5 years, without any remuneration.

Further, at the recommendation of the Nomination and remuneration Committee, Mrs. Manju Jain (DIN:
02711684) was appointed as an Additional Director by the Board of Directors in their meeting held on
14.03.2022 to hold office w.e.f. 14.03.2022 until the date of the ensuing Annual General meeting. As per
the provisions of Regulation 17 (1C) of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015, the approval of the members was sought within a period of 3 months, in the extra
ordinary general meeting held on 13™ June, 2022, for the appointment of Mrs. Manju Jain (DIN:
02711684) as a Non Executive Director.

KEY MANAGERIAL PERSONNEL

As at the end of the financial year under review, the Key Managerial Personnel (KMP) in the Company as
per Section 2(51) and 203 of the Companies Act, 2013 are as follows:

Name Designation

Mr. Neeraj Jain (DIN: 01132916) Managing Director
Mr. Anil Jain Company Secretary
Mr. Rohit Jain Chief Financial Officer

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, 2023
comprises of the following Directors:

Mr. Vinay Kumar Sharma Chairman Independent Director
Ms. Nisha Sharma Member Independent Director
Mr. Rohit Jain Member Non Independent Director

Mr. Anil Jain, the Company Secretary of the company acts as the Secretary of the Audit committee.

All members of audit committee are financially literate. 4 (Four) audit committee meetings were held in
the financial year on 27.05.2022, 12.08.2022, 11.11.2022 and 14.02.2023. The gap between two meetings
of the audit committee is not more than 120 days.
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Name of the Members of Audit | No. of meetings held | No. of Meetings

committee attended

Mr. Vinay Kumar Sharma (Chairman) 4 4
Ms. Nisha Sharma (Member) 4 4
Mr. Rohit Jain (Member) 4 4

Terms of reference of the Audit Committee inter alia include:

e Oversight of the Company's financial reporting process and the disclosure of its financial
information to ensure that the financial statements are correct, sufficient and credible;

e Review with the management, the annual and quarterly financial statements and auditor's report
thereon before submission to the Board for approval.

e Review with the management, statutory and internal auditors, adequacy of the internal control
systems;

e Evaluation of internal financial controls and risk management systems;

e Recommendation for appointment, remuneration and terms of appointment of Auditors of the

Company;

e Discussion with statutory auditors the nature and scope of audit as well as post-audit areas of
concern;

e Review and monitor the Auditor's independence and performance, and effectiveness of audit
process;

e Review adequacy of internal audit function including structure of the internal audit department,
staffing and seniority of the official heading the function, reporting structure, coverage and
frequency of internal audit;

e Discussion with internal auditor of any significant findings and follow up thereof;

Review findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and
reporting the matter to the Board,

Approval (or any subsequent modification) of transactions of the Company with related parties
Review functioning of the Whistle Blower mechanism;
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NOMINATION & REMUNERATION COMMITTEE

In terms of Regulation 19 of Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and pursuant to the provisions of section 178 of the Companies Act,
2013, Nomination & Remuneration Committee as on March 31, 2023 comprises of the following
Directors

Mr. Vinay Kumar Sharma Chairman Independent Director

Ms. Nisha Sharma Member Independent Director

Mrs. Manju Jain Member Non Executive Non Independent
Director

Mr. Anil Jain, the Company Secretary of the company acts as the Secretary of the Audit committee.
One meeting of Nomination & Remuneration Committee was held on 27.05.2022.
Terms of Reference of the Committee are as follows:

e Identify persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, recommend to the Board their
appointment and removal.

¢ Recommend to the Board, all remuneration, in whatever form, payable to Senior Management.

¢ Formulation of criteria for evaluation of director’s performance including independent directors
and the Board.

e Formulate the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the Board a Policy, relating to the remuneration for the directors, key
managerial personnel and other employees.

e Consider extension or continuation of the term of appeointment of the Independent Directors on
the basis of the report of performance evaluation of Independent Directors.

The Nomination and Remuneration Committee also helps the Board on succession plan for the Directors
and Senior Management.

The Composition of the Nomination and Remuneration Committee and the details of Meetings attended
by the members during the year are given below:

Name of the Members of Nomination | No. of meetings held | No. of Meetings
and remuneration Committee attended
Mr. Vinay Kumar Sharma (Chairman) 1
Ms. Nisha Sharma (Member) 1 1
Mrs. Manju Jain (Member) 1 1
CODE OF CONDUCT

The Board has laid down a well-defined Code of Ethics and Conduct (the "Code") to be followed by
Board members and senior management of the Company. Duties of independent Directors, as specified
under Companies Act, 2013, have been incorporated in the code. The code is available on the website of
the company (www.devineimp.in). All the Board members and Senior Management Personnel have
affirmed compliance with the code. A declaration signed by the Managing Director to this effect is
enclosed at the end of this report.
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The Code is available on the website of the Company. In accordance with the Listing Regulations, all
Directors and Senior Management personnel have affirmed compliance with this Code. A declaration
signed by the Managing Director to this effect forms part of this report.

REMUNERATION OF DIRECTORS

Remuneration paid to Directors is decided by the Board on the recommendations of the Nomination and
Remuneration Committee and approved by the shareholders at General Meetings.

During the financial year 2022-23, none of the directors have been paid any remuneration/ sitting fees.

Apart from the above stated, there have been no other material pecuniary relationships or transactions by
the Company with Non-executive directors during the year.

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, 2023

Mr. Vinay Kumar Sharma Chairman Independent Director
Ms. Nisha Sharma Member Independent Director
Mr. Rohit Jain Member Non Independent Director

Two (2) meeting of Stakeholders Relationship Committee were held on 27.05.2022 and 11.11.2022.

The Composition of the Stakeholder Relationship Committee and the details of Meetings attended by the
members during the year are given below:

Name of the Members of Stakeholder | No. of meetings held | No. of Meetings
Relationship Committee attended

Mr. Vinay Kumar Sharma (Chairman) 2 2

Ms. Nisha Sharma (Member) 2 2

Mr. Rohit Jain (Member) 2 2

Terms of Reference of the Committee are as follows:

¢ Consider and resolve the grievances of the security holders of the Company including complaints
related to transfer / transmission of shares, non-receipt of annual report, non-receipt of declared
dividends, issue of new/duplicate certificates, general meetings, etc.

e Review of measures taken for effective exercise of voting rights by sharcholders.

e Review of adherence to the service standards adopted by the listed entity in respect of various
services being rendered by the Registrar & Share Transfer Agent.

e Review of the varions measures and initiatives taken by the listed entity for reducing the quantum
of unclaimed dividends and ensuring timely receipt of dividend warrants / annual reports
/statutory notices by the shareholders of the company.

e Transfer / transmission of shares, de-materialization / re-materialization of shares, issue of
duplicate share certificates and such other functions as may be stipulated under the Companies
Act, 2013 / SEBI Regulations.
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During the financial year, no investor complaints or grievances were received by the company and no
such complaints were pending for redressal at the end of the financial year.

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.

The Board is of the opinion that the Independent Directors of the Company hold highest standards of
integrity and possess requisite expertise and experience required to fulfill their duties as Independent
Directors.

SHARE CAPITAL

During the year under review, there is no change in the Share Capital of the Company. The Authorised
capital of the Company is Rs. 10,00,00,00 comprising of 1,00,00,000 equity shares of Rs. 10/- each.

The issued and subscribed share capital of the company comprise of 96,51,400 equity shares of Rs. 10/-
each. Out of the aggregate issued and subscribed capital, 119200 equity shares have been forfeited by the
company.

The paid-up share capital of the company as on March 31, 2023 is Rs. 9,53,22,000.

- The Company has not bought back any of its securities during the year under review.

- The Company has not issued any Sweat Equity Shares or Employee Stock Option Schemes during the
year under review.

- No Bonus Shares were issued during the year under review.

- The company has not issued any shares with differential voting rights during the financial year.

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

Your Company has zero tolerance policy in case of sexual harassment at workplace and is committed to
provide a healthy environment to each and every employee of the Company. The Company has in place
“Policy for Prevention and Redressal of Sexual Harassment” in line with the requirements of Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 (hereinafter
referred to as ‘the said Act’) and Rules made there under. As per the provisions of Section 4 of the said
Act, the Board of Directors has constituted the Internal Complaints Committee (ICC) at the Registered
Office of the Company to deal with the Complaints received by the Company pertaining to gender
discrimination and sexual harassment at workplace.

Further, as per the provisions of Section 21 & 22 of the said Act, the Report in details of the number of
cases filed under Sexual Harassment and their disposal for the financial year under review, is as under:

St. No. of cases pending as on the |[No. of complaints filed |No. of cases pending as on the

No. beginning of the financial year |during the financial year [end of the financial year under
under review under review review

1. NIL NIL NIL
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MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL
POSITION OF THE COMPANY WHICH HAS OCCURRED BETWEEN THE END OF THE
FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS
RELATE AND THE DATE OF THE REPORT

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-1 to this Report.

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. Inthe 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.

CORPORATE GOVERNANCE

As per the provisions of SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015,
(LODR Regulations) the regulations 17-27 of the LODR Regulations pertaining to requirements of
Corporate Governance are not applicable to the company. Hence the report on Corporate Governance is
not applicable to the company.

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 appeintment 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-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-3 forming part of this Annual Report.
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PARTICULARS OF REMUNERATION OF DIRECTORS/ KMP/EMPLOYEES

The disclosure as per Section 197 of the Companies Act, 2013 read with Rule 5 (2) and Rule 5 (3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is provided in a
separate Annexure-d4 forming part of this Report.

NUMBER OF MEETINGS OF BOARD

During the year 2022-23, 5 (Five) Board Meetings were held. The details regarding the dates of such
Board Meetings along with the attendance of directors therein is provided hereunder:

Date of Board Meeting No. of Directors entitled | Attendance of Directors
18.05.2022 5 5
27.05.2022 5 5
12.08.2022 5 5
11.11.2022 5 5
14.02.2023 5 5

Apart from the Board meetings, as per the provisions of Schedule IV of the Companies Act, 2013, a
meeting of the Independent Directors of the company was held on 14.02.2023 which was attended by
both the Independent Directors.

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 containing 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 Frequency of Meectings
il. Quantum of Agenda
iii. 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
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 14.02.2023 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.
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SUBSIDIARIES. JOINT VENTURES AND ASSOCIATE COMPANIES

The Company does not have any Subsidiary, Joint Venture or Associate Company.

STATUTORY AUDITORS & AUDITORS REPORT

M/s Deepak Jindal & Co Chartered Accountants, Chandigarh, was appointed as Statutory Auditors of the
Company in the Annual General Meeting held in the year 2019, to hold office till the conclusion of
Annual General Meeting to be held in the year 2024.

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 2022-23.

SECRETARIAL AUDITORS AND THEIR REPORT

Mr. Ajay K. Arora, a Company Secretary in practice having CP no. 993, was appointed as Secretarial
Auditor of the Company for the financial year 2022-23 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 5 and forms part of this report. The reply to qualifications/ observation/ remarks by the
Secretarial Auditors is as follow:

1. The company is in the process of appointing Internal Auditors in compliance with the provisions
of Section 138 of the Companies Act, 2013.

2. The Independent Director of the company has been made aware of the requirements to get
themselves registered on the Independent Directors Databank. Necessary steps have been initiated
for the registration as per the extended timelines granted under the Companies Act, 2013.

3. During the financial year, the company procured an in-house software for the establishment and
maintenance of a Structural Digital Database in complete compliance with the SEBI Regulations.
Being in the early stages of compliance and facing some technical glitches, the company is
maintaining the Database of the Designated Personnel internally and the data therein was being
updated at the level of the Compliance Officer in the procured software.

COST AUDIT

As per the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Cost Record
and Audit) Rules, 2014, the requirements for the appeintment of the Cost Auditors and the cost audit
report are not applicable to the company during the financial year.

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.

CONSOLIDATED FINANCIAL STATEMENTS

The company does not have any subsidiary or associate.
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INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY

As required pursuant to provisions of section 134(1) (e) of the Act, the Company has a well placed,
proper and adequate internal financial control system, commensurate with the size, scale and complexity
of its operations. The scope and authority of the Internal Audit function is well defined in the
Organization. The internal financial control system ensures that all assets are safeguarded and protected
and that the transactions are authorized, recorded and reported correctly.

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT

The Company has in place comprehensive risk assessment and minimization procedures, which are
reviewed by the Board periodically. During the year, as per the requirements of Listing Agreement with
the Stock Exchanges, a Risk Management Committee was constituted by the Board of Directors with
responsibility of preparation of Risk Management Policy, reviewing and monitoring the same on regular
basis, to identify and review critical risks on regular basis. The risks faced by the Company and their
minimization procedures are assessed by the Board. Further, the Company identifies risks, and control
systems are instituted to ensure that the risks in each business process are mitigated. The Board provides
oversight and reviews the Risk Management Policy on a regular basis. In the opinion of the Board there
has been no identification of elements of risk that may threaten the existence of the Company.

DEPOSITS

The Company has neither accepted nor renewed any deposits during the Financial Year 2022-23 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 STATUSAND 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.

SECRETARIAL STANDARDS

The Company has duly complied with the applicable Secretarial Standards on meeting of Board of
Directors (SS-1) and General Meetings (SS-2) issued by the Institute of Company Secretaries of India
(ICSI).

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

The details of familiarization programme for Independent Directors in respect of their roles, rights &
responsibilities, nature of the industry in which Company operates, business model of the Company and
related matters are communicated to the Independent Directors from time to time and are available on the
website of the company.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Listing Regulations, performance evaluation
of the Board and its Committees and all the Directors has been carried out and the details are covered in
the Corporate Governance Report.

24



CORPORATE SOCIAL RESPONSIBILITY

The provisions of Section 135 of the Companies Act, 2013 regarding Corporate Social Responsibility
were not applicable to the company during the financial year 2022-23.

ANNUAL RETURN

The extract of Annual Return as on March 31, 2023 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-6 and forms part of this Report. Further,
Pursuant to section 134(3)(a) and section 92(3) of the Companies Act, 2013 read with Rule 12(1) of the
Companies (Management and Administration) Rules, 2014, a copy of the annual return is placed on the
website of the Company and can be accessed at www.devineimp.in.

PARTICULARS OF LOANS., GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF
THE COMPANIES ACT, 2013

The company has not given any loans, made investments, given guarantee or provided securities to any
person or body corporate covered under the provisions of Section 186 of the Companies Act, 2013.

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

All related party transactions that were entered into during the financial year were at arm's length, in the
ordinary course of business and in compliance with the applicable provisions of the Companies Act, 2013
and the Listing Regulations. There were no material transactions made by the Company during the year
that would have required Members” approval.

All related party transactions are placed before the Audit Committee for approval. Prior omnibus
approval of the Audit Committee is obtained for the transactions which are repetitive in nature.

The Company has adopted a policy to deal with related party transactions as approved by the Board of
Directors. The detail of related party transactions is attached as Annexure-6 in AOC-2.

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;
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(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.

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 REGULATIONS

The equity shares of the company are listed on the BSE Limited (BSE). The Company has also
formulated the Policies as required under Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015:

The company is regular in paying the listing fee.

INSIDER TRADING

The Board of Directors has adopted The Code of Conduct for Prevention of [nsider 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.

DEMATERIALIZATION OF SHARES

As mentioned in Company’s earlier Annual Reports, the Company’s Equity Shares are in compulsory
Demat mode in terms of SEBI Guidelines. This has been facilitated through arrangement with NSDL and
CDSL. About 50.56% of the shares of the Company are already in dematerialized form. M/s Link Intime
India Pvt. Ltd, New Delhi is acting as the Registrar and Share Transfer Agents for this purpose and acts as
common share agency in terms of SEBI Guidelines.

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).

SUMS DUE TO MICRO, SMALL & MEDIUM ENTERPRISES

There is no liability towards principal and interest payable to Micro, Small & Medium Enterprises as on
31st March, 2023.
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ONE TIME SETTLEMENTS

The Company has not made any one-time settlement for loans taken from the Banks or Financial
Institutions, and hence the details of difference between amount of the valuation done at the time of one
time settlement and the valuation done while taking loan from the Banks or Financial Institutions along
with the reasons thereof is not applicable.

SUSTAINABILITY INITIATIVE

Your Company is conscious of its responsibility towards preservation of natural resources and
continuously takes initiatives to reduce consumption of electricity and water.

CORPORATE INSOLVENCY RESOLUTION PROCESS INITIATED UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016 (IBC)

No Insolvency resolution process has been initiated/ filed by a financial or operational creditor or by the
company itself under the IBC before the NCLT.

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.

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/- Sd/-
Neeraj Jain Rohit Jain
Managing Director Director & CFO
DIN: 01132916 DIN: 01132870
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ANNEXURE-1

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

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/- Sd/-
Neeraj Jain Rohit Jain
Managing Director Director & CFO
DIN: 01132916 DIN: 01132870
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ANNEXURE- 2

NOMINATION AND REMUNERATION POLICY

Introduction

Section 178 of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (erstwhile Clause 49 of the Listing Agreement), together with Guiding Principles set
out therein, require the Nomination and Remuneration Committee (NRC") to recommend to the Board a
policy in respect of selection, appointment, performance evaluation and removal of Independent Directors
and other Directors, including whole time directors, Key Management Personnel ('KMP') and other senior
management, and a policy of remuneration to them.

Accordingly, as proposed by the NRC and in order to formalise the Company's current and ongoing
policy and practices for the above mentioned objectives in a more structured manner, the Board sets out a
policy framework as under.

General

The composition of the Board of Directors, the appointment of Directors, their number, duration of
appointment, their remuneration and their removal, where appropriate, will always be in accordance with
the Companies Act and any other applicable law, the Listing Agreement and the Memorandum & Articles

of Association.

The Company will continue its policy of non-discrimination on grounds of race, ethnicity, language and
religion or caste in appointment, promotion and remuneration of employees.

NRC will monitor the policy and processes as set out herein on behalf of the Board.

Composition of the Board

The Board is composed of Independent Directors and other Directors, both men and women, with diverse
experience in different industries and professions, both in India and other countries, Managing Director
and executive directors holding positions in the Company with relevant expertise and experience. The
process of appointment is transparent backed by appropriate documentation.

Independent Directors

The law and good governance requires the Company to appoint such number of its members of the Board
(as defined in the Companies Act) to be independent, as may be required from time to time based on the
total strength and composition of the Board.

Principal criteria for selecting an independent director are that he/she: —

e must have considerable experience at senior levels in business, industry, professions, government
or industry/ finance related institutions in India and/or other countries;

e has no conflict of interest, including any material or pecuniary interest, except for remuneration
received as approved by law and/or shareholders;

¢ has the ability to evaluate and advise on strategy and business of the Company;

e has the ability to challenge and evaluate performance of the management, financial performance
and risks in the business;

e has the ability to relate and advise on the effects of macro level economic, industrial and political
environment and developments, including government policies, on the Company's affairs and
management of its business.
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The remuneration of Independent Directors, which may include sitting fees and commission on profit, is
determined by the Board on recommendation of NRC and is subject to shareholders' approval and as
required by law.

The maximum term of appointment of an Independent Director is determined by law and as approved by
the Shareholders.

Performance of an Independent Director is evaluated annually by the NRC and the Board, excluding the
director being evaluated, according to the evaluation criteria set by the Board.

An independent Director may be removed from the Board by a majority decision by its members for
sufficient reasons which may include a conflict of interest, lack of attendance at meetings of the Board
and its Committees and inadequate performance at such meetings as evaluated by the Board annually or
otherwise.

Performance evaluation for an Independent Director is principally based on the following factors:

1. Attendance at meetings of the Board, Committees of which he / she is a member and of
Shareholders;

Compliance with the Code of Conduct;

Constructive participation in the proceedings of the Board and Committees;

Evaluation and advice relating to the Company's performance, both financial and commercial,
Awareness of the Company's operations and organisation, applicable corporate and other major
laws and regulations, fiduciary responsibilities and matters relating to Stock Exchanges, SEBI
and corporate governance generally;

6. Adherence to independence, no-conflict of interest and protection of interests of stakeholders.

i

Other Directors

The Board may invite any person to join as member who may not qualify as Independent Director and is
not an employee of the Company. For the sake of clarity and only for this policy framework such director
is referred herein as 'non-executive director’ (NED).

The criteria of selection of NED may include, among others, expertise or specialized knowledge in one or
more areas of the Company's activities, knowledge of similar or related activities gained in the business of
the promoter, technology provider or other business associate.

The duration of the term of appointment, remuneration and removal of NED is at the absolute discretion
of the Board, but always according to law and the Listing Agreement, and under no circumstance can the

remuneration to a NED exceeds that of any Independent Director.

Performance of an NED is evaluated annually by the NRC and the Board, excluding the director being
evaluated, according to the evaluation criteria set by the Board.

Performance evaluation for an NED is principally based on the same factors as for Independent Directors
and, in addition, on his/her contribution in respect of the specific areas of expertise and knowledge where

applicable.

Remuneration of NED, where payable, is recommended by NRC on a case by case basis.
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Key Managerial Personnel ('KMP') and Senior Management
This group comprises:

Managing Director/Chief Executive Officer 'CEQ'

Chief Financial Officer 'CFQO'

Company Secretary

4. Senior Management — Executives of the Company who are members of its core management
team and one level below the Chief Executive Officer/ Managing Director/ Whole-time Director.

B

Managing Director
Appointment of the Managing Director/CEQ is made by the Board on the recommendation of NRC.

Criteria for selection of Managing Director are knowledge of the business of the Company, experience in
that business or any related business, leadership qualities, incisive understanding of the market,
understanding socio-economic and political milieu in which the Company operates and effects thereof on
the Company's policies and operations, objective setting and implementation of such objectives, ability to
interact with the Board, ability to communicate effectively with employees, sharecholders and other
stakeholders and other publics.

Remuneration of Managing Director is determined by the Board on recommendation of NRC and
approved by Sharecholders and / or Central Government as required by law. While recommending
remuneration payable NRC will consider, inter alia the factors as set out below for evaluation of
performance.

Key Managerial Personnel and Senior Management
Whole-time Director

Selection, appointment and removal of KMP and Senior Management personnel is the responsibility of
the Managing Director.

However, NRC in consultation with the Managing Director considers and recommends to the Board the
appointment of a whole-time director from amongst the KMP and Senior Management.

Criteria for such selection and appointment as a director principally are:
e the need felt by the Board for expertise and experience of the individual to be available for Board
deliberations as a member.
e as a reward/promotion for specially good performance and contribution to the Company's
business.

Remuneration of a whole time director is determined by the Board on recommendation of NRC and
approved by Shareholders and / or Central Government as required by law. While recommending
remuneration payable, NRC considers the remuneration structure for senior management and additional
responsibilities as a member of the Board.

Performance evaluation of a whole time director is made by the Managing Director in respect of his
executive/operational responsibilities and by NRC on his performance at the Board on criteria similar to
that set out for NED.

Evaluation of KMP and Senior Management is made annually by the Managing Director, principally
based on both quantitative and qualitative performance in their specific area of executive responsibility,
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financial and other objectives as set in annual business plans, effectiveness of their leadership,
management of people reporting to them, implementation of systems and controls in their operations,
their contribution in the deliberations of executive and management groups and positive interaction with
other executives and employees.

The remuneration of these personnel is determined by the Managing Director in consonance with the
Company's policy to give fair managerial compensation taking account of their performance and
contribution to the Company's overall performance.

The Company's compensation policy provides for variable content related to performance in remuneration
package for all managerial personnel.

NRC develops its process and forms/matrices for performance evaluation from time to time as it deems
appropriate.

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/- Sd/-
Neeraj Jain Rohit Jain
Managing Director Director & CFO
DIN: 01132916 DIN: 01132870
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ANNEXURE-3
MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY STRUCTURE & DEVELOPMENT:

India’s gems and jewellery sector is one of the largest in the world contributing 29 per cent to the
global jewellery consumption. The market size of the sector is about US$ 75 billion as of 2018
and is estimated to reach US$ 100 billion by 2025. The sector is home to more than 300,000 gems
and jewellery players, contributes about 7 per cent to India’s Gross Domestic Product (GDP) and
employs over 4.64 million employees.

OPPORTUNITIES, THREATS AND RISKS:

In the coming years, growth in Gems and Jewellery sector would be largely contributed by the
development of large retailers/brands. Established brands are guiding the organised market and
are opening opportunities to grow. Increasing penetration of organised players provides variety in
terms of products and designs. Online sales are expected to account for 1-2 per cent of the fine
jewellery segment by 2022-23. Also, the relaxation of restrictions of gold import is likely to
provide a fillip to the industry. The improvement in availability along with the reintroduction of
low cost gold metal loans and likely stabilisation of gold prices at lower levels is expected to
drive volume growth for jewellers over short to medium term. The demand for jewellery is
expected to be significantly supported by the recent positive developments in the industry.

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

OUTLOOK:

India is the largest consumer of gold in the world. Rising middle class population and increasing
income levels are the key drivers for the demand of gold and other jewellery in India. Gold
demand in India rose 11 per cent year-on-year to 760.40 tonnes during January-December 2018.
Also, the Government of India has permitted 100 per cent Foreign Direct Investment (FDI) in the
sector under the automatic route. The Bureau of Indian Standards (BIS) has revised the standard
on gold hallmarking in India from January 2018, to include a BIS mark, purity in carat and fitness
as well as the unit’s identification and the jeweller’s identification mark on gold jewellery. The
move is aimed at ensuring a quality check on gold jewellery.

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.

33



(V) OTHER KEY INDICATORS

Ratios 2022-2023 2021-2022 % Increase/
(Decrease)
Debtor's Turnover Ratio 1.45 1.29 12.40%
Inventory Turnover 0.14 0.17 (17.65)%
Interest Coverage Ratio N.A. N.A. N.A.
Current Ratio 251.97 150.37 67.56%
Debt Equity Ratio N.A, N.A. N.A.
Operating Profit Margin % 11.94 9.04 32.08%
Net Profit Margin (%) 2.80 1.13 148.67%
Change in Net Worth Ratio
(%) 0.37 0.16 131.25%

Date: 11.08.2023
Place: Mohali
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For and On behalf of the Board of Directors

Sd/-
Neeraj Jain

Managing Director

DIN: 01132916

Devine Impex Limited

Sd/-
Rohit Jain
Director & CFO
DIN: 01132870



ANNEXURE-4

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197 (12) OF

THE COMPANIES ACT, 2013 READ

WITH RULE 5

(1) OF THE COMPANIES

(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

Sr. Requirements Disclosure
No.
1. The ratio of the remuneration of each director to the median | None of the Directors is paid any
remuneration of the employees for the financial year remuneration from the company.
2. The percentage increase in the remuneration of each | Nil
director, CEO, CFO & CS
3. The percentage increase in the median remuneration of | NNA. No increase in the
employees in the financial year remuneration of any employee.
4. The number of permanent employees on the rolls of the | 2
company
5. Average percentage increase already made in the salaries of | N.A.
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 managerial remuneration
6. Affirmation that the remuneration is as per the remuneration | Yes, affirmed.

policy of the company

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors

Sd/-

Neeraj Jain
Managing Director
DIN: 01132916
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Sd/-
Rohit Jain
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ANNEXURE-5
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023

[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,

The Groove, C-157, 1st Floor,
Industrial Focal Point, Phase VII,
Mohali, Punjab 160059.

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, 2023 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, 2023 under the

provisions of below mentioned regulations:

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

(i) 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 to the extent applicable;

(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 Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.
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¢} The Securities and Exchange Board of India (Share Based Employee Benefits And Sweat Equity)
Regulations, 2021- Not Applicable to the company during the financial year under review.

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018- Not Applicable to the company during the financial year under review.

e} The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018: Not
Applicable as there was no instance of Buy-Back during the financial year.

f) Securities and Exchange Board of India (Issue and Listing of Non- Convertible Securities)
Regulations, 2021: Not applicable during the financial year under review.

g) The Securities and Exchange Board of India (Registrars to an I[ssue 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 (Delisting of Equity Shares) Regulations, 2021- Not
applicable as the company has not delisted any securities from any stock exchange during the
financial year under review.

(vi) The major provisions and requirements have also been complied with as prescribed under all applicable
Labour laws viz. The Payment of Wages Act, 1936, The Payment of Bonus Act, 1965, Employee State
Insurance Act, 1948, The Employee’s Provident Fund and Miscellancous Provisions Act, 1952, The
Payment of Gratuity Act, 1972, etc.

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.

b) The SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 being listed on the
BSE Limited.

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 coenstituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the composition
of the Board of Directors carried out during the year were in compliance with the applicable laws
and regulations.

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, 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.
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I further report that, during the audit period:

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

2. The Independent Directors of the company have not been registered on the Independent Directors
Databank as per the provisions of Section 150 of the Companies Act, 2013.

3. The company has been advised to entirely comply with the requirements of maintaining a Digital
Structural Database of the persons or entities with whom the unpublished price sensitive
information is shared as per the SEBI (Prohibition of Insider Trading) Regulations, 2015.

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 : 11.08.2023

UDIN: F002191E000784005
For A. ARORA & CO.

Sd/-

AJAY K. ARORA

(Proprictor)

FCS No. 2191

C P No.: 993

Peer Review Cert No. 2120/2022

This report 1s 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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To,

“Annexure-A”

The Members,
Devine Impex Limited,
The Groove, C-157, 1st Floor,

Indus

trial Focal Point, Phase VII,

Mohali, Punjab 160059.

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

1.

Place
Date

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.

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.

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

Wherever required, I have obtained the management representation about the compliance of laws,
rules and regulations and happening of events ete.

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.

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.

: Chandigarh
: 11.08.2023

UDIN: FOO2191E000784005

For A. ARORA & CO.
Sd/-

AJAY K. ARORA

(Proprictor)

FCS No. 2191

C P No.: 993

Peer Review Cert No. 2120/2022
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ANNEXURE-6

FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2023

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 L51110PB1995PLCO17179
2. | Registration Date 18.10.1995
3. | Name of the Company DEVINE IMPEX LIMITED
4. | Category/Sub-category of the | LIMITED BY SHARES
Company
5.| Address of the Registered | THE GROOVE C-157, 1ST FLOOR, INDUSTRIAL
office & contact details FOCAL POINT, PHASE VII, MOHALI PUNJAB 160059
Phone: 0172-5099522
Email: devineimpex.limited @ yahoo.com
6. | Whether listed company YES
7. | Name, Address & Link Intime India Pvt. Ltd
contact details of C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg,
the Registrar & Vikhroli (West) Mumbai, Mumbai City, Maharashtra
Transfer Agent, if any. 400083
Phone: 011-49411000
Email: delhi@linkintime.co.in
8. | Email Id of the Company devineimpex.limited®@ yahoo.com
9.| Website www.devineimp.in

PRINCIPAL BUSINESS ACTIVITIES

activities

OF THE COMPANY (All the business

contributing 10 % or more of the total turnover of the company shall be stated)

and ornaments

S. No. | Name and Description of NIC Code of the | % to total turnover of the company
main products / services Product/service
1 Trading of bullion, jewellery 99611541 100%

PARTUCULARS OF HOLDING, SUBSIDIARY AND ASSOCIATES COMPANIES: NIL

Name & Address of the | CIN Holding/subsidiary | % of shares | Applicable
company Associates section
NA
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Iv.

Category-wise Share Holding

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category of
Shareholders

No. of Shares held at the beginning of the
year [As on 1* April-2022]

No. of Shares held at the end of the year

[As on 31-March-2023]

Demat

Physical

Total

% of
Total
Shares

Demat

Physical

Total

% of
Total
Shares

%
Change
during
the year

A. Promoter s

(1) Indian

a) Individual/ HUF

3106466

3106466

32.59

3106466

3106466

32.59

b) Central Govt

¢) State Govt(s)

d) Bodies Corp.

186100

186100

1.95

186100

186100

1.95

e) Banks / FI

f) Any other

Total shareholding
of Promoter (A)

3292566

3292566

34.54

3292566

3292566

34.54

B. Public
Shareholding

1. Institutions

a) Mutual Funds

2200

0.02

2200

b) Banks / FI

¢) Central Govt

d) State Govt(s)

¢) Venture Capital
Funds

) Insurance
Companies

g) Flls

h) Foreign Venture
Capital Funds

i) Others (specify)

Sub-total (B)(1):-

2200

2200

0.02

2200

2200

0.02

2. Non-Institutions

a) Bodies Corp.

i) Indian

7709

4401500

4409209

46.26

9291

4401500

4410791

46.27

0.01

ii) Overseas

b) Individuals

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

1184710

103200

1287910

13.51

1195782

103200

1298982

13.63

0.12
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i) Individual
shareholders holding
nominal share capital
in excess of Rs 2 lakh | 236991 | 206000 | 442991 | 4.65 | 256075 | 206000 | 462075 | 4.85 0.20
c) Others (specify)
Non Resident Indians 1682 - 1682 0.02 1502 - 1502 0.02 -
Overseas Corporate
Bodies - - - - - - - - -
Foreign Nationals - - - - - - - - -
Clearing Members 15676 - 15676 0.16 14066 - 14066 0.15 (0.01)
Trusts - - - - - - - - -
Others (HUF) 79966 - 79966 0.84 50018 - 50018 0.52 (0.32)
Sub-total (B)(2):- 1526734 | 4710700 | 6237434 | 65.44 1526734 | 4710700 | 6237434 | 65.44 -
Total Public
Shareholding
(B)=(B)(1)+ (B)(2) 1526734 | 4712900 | 6239634 | 65.46 1526734 | 4712900 | 6239634 | 65.46 -
C. Shares held by
Custodian for GDRs
& ADRs - - - - - - - - -
Grand Total
(A+B+O) 4819300 | 4712900 | 9532200 | 100 4819300 | 4712900 | 6239634 | 65.46 -
B) Sharehelding of Promoter-
SN Shareholding at the beginning of the Shareholding at the end of the year Yochange
Shareholder’s Name ) .
year in
No.  of | %of %of No.  of | % of total | %of sharchold
Shares total Shares Shares Shares of | Shares g
Shares  of | Pledged / the Pledged / during
the encumber company | encumbere the
company ed to total d Year
shares to total
shares
1 Jawahar Lal Jain HUF 481400 5.05% - 481400 5.05% -
2 Mr. Neeraj Jain 485200 5.09% - 485200 5.09% - -
3 Mrs. Manju Jain 1250000 13.11% - 1250000 13.11% - -
4 Mr. Rohit Jain 889866 9.34% - 889866 9.34% - -
s | J o Infrastuctwres | yecig0 | 195% i 186100 | 1.95% i i
Limited
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C) Change in Promoters’ Shareholding (please specify, if there is no change): Nil. There were no changes in
the sharehelding of the Promoters/ Promoter Group during the financial year.

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

and ADRs):
SN For Each of the Top 10 Shareholders Shareholding at the | Cumulative  shareholding
beginning of the year | during the year
No. of | % of | No. of | % of total
shares total shares shares of the
shares company
of the
compan
Y
1. SUN AND SHINE WORLDWIDELTD
At the beginning of the year 740000 7.76% 740000 7.76%
Date wise Increase / Decrease in 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%
2. SUN TECHNO OVERSEAS LTD
At the beginning of the year 740000 7.76% 740000 7.76%
Date wise Increase / Decrease in 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 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 Sharcholding 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 COMMERCIALS LTD
At the beginning of the year 720000 7.55% 720000 7.55%
Date wise Increase / Decrease in 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 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%
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7. KARTIK BATHLA

At the beginning of the year 00 0.00

Date wise Increase / Decrease in Sharcholding during the

year specifying the reasons for increase /decrease (e.g.

allotment / transfer / bonus/ sweat equity etc):

Add: Transfer of shares dated 06.01.2023 100 0.001 100 0.001

Add: Transfer of shares dated 13.01.2023 1771 0.02 1871 0.02

Add: Transfer of shares dated 20.01.2023 18310 0.19 20181 0.21

Add: Transfer of shares dated 27.01.2023 6598 0.07 26779 0.28

Add: Transfer of shares dated 03.02.2023 3854 0.04 30633 0.32

Add: Transfer of shares dated 24.03.2023 14391 0.15 45024 0.47

At the end of the year 45024 0.47% 45024 0.47%
8. ANKIT JAIN

At the beginning of the year 40523 0.42%

Date wise Increase / Decrease in Shareholding during the

year specifying the reasons for increase /decrease (e.g.

allotment / transfer / bonus/ sweat equity etc):

Add: Transfer of shares dated 15.07.2022 1000 0.01 41523 0.43%

Less: Transfer of shares dated 05.08.2022 (1000) (0.01) 40523 0.42%

Add: Transfer of shares dated 07.10.2022 500 0.005 41023 0.43%

Less: Transfer of shares dated 18.11.2022 (1000) (001) 40023 0.42%

Add: Transfer of shares dated 16.12.2022 2000 0.02 42023 0.44%

Less: Transfer of shares dated 13.01.2023 (1800) (0.02) 40223 0.42%

Less: Transfer of shares dated 27.01.2023 (1500) (0.02) 38723 0.41%

Less: Transfer of shares dated 03.02.2023 (3500) (0.04) 35293 0.37%

Add: Transfer of shares dated 31.03.2023 1260 0.01 36483 0.38%

At the end of the year 36483 0.38% 36483 0.38%
8. ABHA TANEJA

At the beginning of the year 28300 0.30%

Date wise Increase / Decrease in Shareholding during the | - - - -

year specifying the reasons for increase /decrease (e.g.

allotment / transfer / bonus/ sweat equity etc):

At the end of the year 28300 0.30% 28300 0.30%
9. PUNEET KUMAR

At the beginning of the year 27200 0.28%

Date wise Increase / Decrease in 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%
10. ANIL TANEJA

At the beginning of the year 26800 0.28%

Date wise Increase / Decrease in Shareholding during the | - - - -

year specifying the reasons for increase /decrease (e.g.

allotment / transfer / bonus/ sweat equity etc):

At the end of the year 26800 0.28% 26800 0.28%
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E) Shareholding of Directors and Key Managerial Personnel:

SN Shareholding at the | Cumulative shareholding
beginning of the year during the year
No. of | % of total | No. of | % of total
shares shares of | shares shares of the
the company
company
1. ROHIT JAIN
At the beginning of the year 889866 9.34%
Date wise Increase / Decrease in Shareholding during - -
the year specifying the reasons for increase /decrease 889866 9.34%
(e.g. allotment / transfer / bonus/ sweat equity etc):
At the end of the year 389866 9.34% 389866 9.34%
2. NEERA]J JAIN
At the beginning of the year 485200 5.09 %
Date wise Increase / Decrease in Shareholding during - -
the year specifying the reasons for increase /decrease 485200 5.09 %
(e.g. allotment / transfer / bonus/ sweat equity etc):
At the end of the year 485200 5.09 % 485200 5.09 %
3. MANJU JAIN
At the beginning of the year 1250000 13.11%
Date wise Increase / Decrease in Shareholding during
the year specifying the reasons for increase /decrease 1250000 13.11%
(e.g. allotment / transfer / bonus/ sweat equity etc):
At the end of the year 1250000 13.11% 1250000 13.11%
4. VINAY KUMAR
At the beginning of the year 2484 0.03%
Date wise Increase / Decrease in Shareholding during - - 2484 0.03%
the year specifying the reasons for increase /decrease
(e.g. allotment / transfer / bonus/ sweat equity etc):
At the end of the year 2484 0.03% 2484 0.03%

V) INDEBTEDNESS -Indebtedness of the Company including interest outstanding/accrued but not due for
payment: Nil

Secured Loans | Unsecured Deposits Total
excluding deposits | Loans Indebtedness
Indebtedness at the beginning of the
financial year
i) Principal Amount 0 0 0 0
i) 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
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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

i) Interest accrued but not due 0 0 0 0

Total (i+ii+iii)

VL. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: Nil
B. Remuneration to other directors:- NIL
C. Remuneration To Key Managerial Personnel Other Than MD/MANAGER/WTD:-
(Amount in Lakhs)

SN | Particulars of Remuneration Key Managerial Personnel

CEO Anil Jain | Rohit Jain | Total
(CS) (CFO)

1 Gross salary 1.20 2.40 3.60
(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 - 1.20 2.40 3.60

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/-
Neeraj Jain
Managing Director
DIN: 01132916
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FORM NO. AOQC -2

ANNEXURE-7

(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.

2. Detail of related party transactions at Arm’s length:

Details of contracts or arrangements or transactions not at Arm’s length basis. : Nil

SL. | Particulars Details Details Details

No.

a) Name (s) of the related Rohit Jain Neeraj Jain Manju Jain
party & nature of
relationship

b) Nature of Rent agreement Rent agreement Rent agreement
contracts/arrangements/
transaction

c) Duration of the Yearly Yearly Yearly
contracts/arrangements/t
ransaction

d) Salient terms of the| Transaction in the Transaction in the Transaction in the
contracts or | ordinary course of ordinary course of ordinary course of
arrangements or | business on arm’s business on arm’s business on arm’s
transaction including the length basis for length basis for length basis for
value, if any taking premises on taking premises on taking premises on

rent. Payment of rent. Payment of rent. Payment of

annual rent for an anmual rent for an annual rent for an

amount upto Rs. amount upto Rs. amount upto Rs.
(.22 Lakhs. 0.23 Lakhs. 0.15 Lakhs.

e) Justification for entering Requirement of Requirement of Requirement of
into such contracts or premises for the premises for the premises for the
arrangements or | principle business principle business principle business
transactions’ activity of the activity of the activity of the

company. company. company.

) Date of approval by the 18.05.2022 18.05.2022 18.05.2022
Board

g) Amount paid as Nil Nil Nil
advances, if any
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h) Date on which the | NA NA NA
special resolution was
passed in  General
meeting as  required
under first proviso to
section 188

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/- Sd/-
Neeraj Jain Rohit Jain
Managing Director Director & CFO
DIN: 01132916 DIN: 01132870
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NON APPLICABILITY OF SUBMISSION OF REPORT ON CORPORATE GOVERNANCE AS
PER EXEMPTION GIVEN IN REGULATION 15 (2) (A) OF CHAPTER IV OF SEBI (1L.ODR)
REGULATIONS, 2015

To

The Members of
Devine Impex Limited

This is to certify that in terms of Regulation 15 (2) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the provisions regarding Corporate Governance under the LODR
regulations are not applicable to the company Devine Impex Limited during the financial year ended on
31.03.2023 since, the paid up share capital of the company is less than Rs. 10.00 Crores and the Networth
of the company has been less than Rs. 25.00 Crores for the previous financial years as per the Audited
financial statements and as on the financial year ended on March 31, 2023,

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/- Sd/-
Neeraj Jain Rehit Jain
Managing Director Director & CFO
DIN: 01132916 DIN: 01132870
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WHISTLE BLOWER POLICY/ VIGIL. MECHANISM

1. PREFACE

a)

b)

d)

The Company has always believed in the conduct of affairs of its constituents in a fair and
transparent manner by adopting highest standards of professionalism, honesty, integrity and
ethical behaviour.

The Company has adopted a Code of Conduct for Directors and Senior Management Executives
(“the Code™), which lays down the principles and standards that should govern the actions of the
Company and its Directors / Employees. Any actual or potential violation of the Code, howsoever
insignificant or perceived as such, would be a matter of serious concern for the Company.

Section 177 of The Companies Act, 2013 requires every listed company to establish a vigil
mechanism for Directors & Employees to report genuine concerns in such manner as may be
prescribed. Further the Rules provide that the companies which are required to constitute an
Audit Committee shall oversee the vigil mechanism through the committee.

Regulation 22 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
requires every listed company to formulate a vigil mechanism for Directors & Employees to
report genuine concerns.

Regulation 9A of SEBI (Prohibition of Insider Trading Regulations), 2015, including any
amendment thereto, requires every listed company to formulate a whistle-blower policy to enable
employees to report instances of leak of unpublished price sensitive information.

This Whistle Blower Policy (“the Policy”) has been formulated with a view to provide a
mechanism for Directors & Employees of the Company to approach the Designated Authority
under this policy for the above mentioned purposes. It also protects Directors / Employees
wishing to raise a concern about serious irregularities within the Company.

2. DEFINITIONS

a)

b)

“Employee” means every employee of the Company (whether working in India or abroad)
including foreign expatriates stationed in India.

“Designated Authority” refers to the Chairman of the Audit Committee.

“Disciplinary Action” means any action that can be taken on the completion of /during the
investigation proceedings including but not limiting to a warning, imposition of fine, suspension
from official duties or any such action as is deemed to be fit considering the gravity of the matter.

“Generally available information” means information that is accessible to the public on a non-
discriminatory basis.

“Investigating Committee” refer to the team of those persons authorized, appoimnted, consulted
or approached by the Designated Authority.

“Protected Disclosure” means a concern raised by a written communication made in good faith
that discloses or demonstrates information that may evidence unethical or improper activity.
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g) “Unpublished Price Sensitive Information” shall mean any information, relating to the
Company or its securities, directly or indirectly, that is not “Generally available infermation”
which upon becoming generally available, 1s likely to materially affect the price of the securities
and shall, ordinarily including but not restricted to, information relating to the following:

1. financial results;

1. dividends;

iii. change in capital structure;

iv. mergers, de-mergers, acquisitions, de-listings, disposals and expansion of business and
such other transactions;

V. changes in Key Managerial Personnel.

h) “Whistle Blower” is someone who makes a Protected Disclosure under this Policy.
3. ELIGIBILITY

a) All Directors & Employees of the Company are eligible to make Protected Disclosures under the
Policy.

b) The Protected Disclosures may be in relation to any matter concerning the Company.
4. COVERAGE OF THE POLICY

a) The Policy covers malpractices and events which have taken place/ suspected to take place
involving, but not limited to:

i. Breach of contract.

ii. Manipulation of company data/records.

ii. Financial irregularities, including fraud, or suspected fraud. C
iv. Criminal offence.

v. Pilferation of confidential/propriety information.

vi. Deliberate vielation of law/regulation.

vii. Wastage/misappropriation of company funds/assets.

viii. Any other unethical, biased, favoured, imprudent event.
ix. Leak of Unpublished Price Sensitive Information (UPSI).

b) Policy should not be used in place of the Company grievance procedures or be a route for raising
malicious or unfounded allegations against colleagues.

5. DISQUALIFICATIONS

a) While it will be ensured that genuine Whistle Blowers are accorded complete protection from any
kind of unfair treatment as herein set out, any abuse of this protection will warrant disciplinary
action.

b) Protection under this Policy would not mean protection from disciplinary action arising out of
false or bogus allegations made by a Whistle Blower knowing it to be false or bogus or with a

mala fide intention.

c) Whistle Blowers, who make any Protected Disclosures, which have been subsequently found to
be mala fide, frivolous or malicious shall be liable to be prosecuted.
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6. PROCEDURE

a)

b)

d)

¢)

g

h)

Whistle Blower should make Protected Disclosure to the Designated Authority, as soon as
possible after the Whistle Blower becomes aware of the same.

Whistle Blower must put his/her name to allegations. Concerns expressed anonymously WILL
NOT BE investigated.

The Protected Disclosure must be forwarded under a covering letter or by an email.
The contact details of the Designated Authority are as follows :

Mr. Vinay Kumar Sharma, Chairman — Audit Committee
(give an address and email ID of the person)

Protected Disclosures should be factual and should contain as much specific information as
possible to allow for proper assessment of the nature and extent of the concern.

If initial enquiries by the Designated Authority indicate that the concern has no basis, or it is not a
matter to be investigation pursued under this Policy, it may be dismissed at this stage and the
decision would be documented.

Where initial enquiries indicate that further investigation is necessary, this will be carried through
either by the Designated Authority alone, or by the Investigating Committee, nominated by the
Designated Authority for this purpose.

Name of the Whistle Blower shall not be disclosed to the Investigating Committee.

The Designated Authority /Investigating Committee shall make a detailed written record of the
Protected Disclosure. The record will include:

a. Facts of the matter

b. Whether the same/similar Protected Disclosure was raised previously by anyone, and if so,
the outcome thereof;

c. The financial/ otherwise loss which has been incurred / would have been incurred by the
Company.

d. Findings of the Designated Authority/Investigating Committee;

e. The recommendations of the Designated Authority /Investigating Committee on
disciplinary/other action/(s).

PROCEDURE FOR INQUIRY IN CASE OF LEAK OF UPSI

For inquiry of leak / suspected leak of UPSI, a separate Policy has been formulated by the Board of Directors

of the Company.

7. DECISION

If an investigation leads the Designated Authority to conclude that an improper or unethical act has been
committed, he shall recommend to the management of the Company to take such Disciplinary Action as he

may deem fit.
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8. PROTECTION

a) The identity of the Whistle Blower shall be kept confidential to the extent possible and permitted
under law.

b) No unfair treatment will be meted out to a Whistle Blower by virtue of his/her having reported a
Protected Disclosure under this Policy. Complete protection will be given to Whistle Blower
against any unfair practice like retaliation, threat or intimidation or termination/suspension of
service, disciplinary action, transfer, demotion, refusal of promotion, discrimination, any type of
harassment, biased behavior or the like including any direct or indirect use of authority to obstruct
the Whistle Blower’s right to continue to perform his duties/functions including making further
Protected Disclosure.

¢) A Whistle Blower may report any violation of the above clause to the Designated Authority, who
shall investigate into the same and recommend suitable action to the management.

9. CONFIDENTIALITY

a) The Whistle Blower, the Investigating Committee and everyone involved in the process shall:

i. maintain complete confidentiality/ secrecy of the matter

ii. not discuss the matter in any informal/social gatherings/ meetings

iii. discuss only to the extent or with the persons required for the purpose of completing the
process and investigations

iv. not keep the concerned documents unattended anywhere at any time

b) If anyone is found not complying with the above, he/ she shall be held liable for such disciplinary
action as is considered fit.

10. REPORTING

A report with number of complaints received under this policy and their outcome/status including action
taken shall be placed before the Audit Committee on a regular basis.

11. AMENDMENT

The Company reserves its right to amend or modify this Policy in whole or in part, at any time without
assigning any reason whatsoever.
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DECLARATION BY THE MANAGING DIRECTOR UNDER SCHEDULE V OF SEBI (LISTING
OBLIGATION AND DISCLOSURE REQUIREMENTS) REGULATIONS. 2015

To,
The members of

Devine Impex Limited

I, Neeraj Jain, Managing Director of Devine Impex Limited declare that all the members of the Board of
Directors and Senior management personnel have affirmed compliance with the Cede of Conduct for the year
ended 31% March, 2023.

Date: 11.08.2023
Place: Mohali

For and On behalf of the Board of Directors
Devine Impex Limited

Sd/-
Neeraj Jain

Managing Director
DIN: 01132916
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