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To,

DIRECTORS’ REPORT
2019-2020

The Members,
Lypsa Gems & Jewellery Ltd

The Directors” present the Annual report on the business and operations of your
Company for the year 2019-20.

1. FINANCIAL RESULTS AND OPERATIONAL REVIEW:

Year Ended Year Ended
Particulars 31.03.2019 31.03.2020

(lacs) . (in lacs),
Gross Sales/Income 591,1.76, 2069.54
Less Depreciation 34.91 34.16
Profit/ (Loss) before Tax 20.30 3.82
Deferred Taxes 1.32 0.17
Profit/(Loss) After Taxes 16.98 2.15
Basic EPS 0.01 0.00
Diluted eps 0.01 0.00

Your Directors earned the low profit after tax of Rs. 2.15 Lacs which was very low due
to some situations. Directors are exploring various other opportunities to further
improve the working results during the current year.

2. DIRECTORS:
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a)

b)

Mr. Jeeyan Patwa Director of the Company are liable to retire by rotation at the
ensuing Annual General Meeting and being eligible, offer themselves for re-
appointment.

Declaration by an Independent Director(s) and reappointment, if any

All Independent Directors have given declarations that they meet the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Formal Annual Evaluation

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Board has
carried out an annual performance evaluation of its own performance, the
directors individually as well as the evaluation of the working of its Audit,
Nomination and Remuneration Committees. The manner in which the
evaluation has been carried out has been explained in the Corporate Governance



Report.

Remuneration Policy

The Board has, on the recommendation of the Nomination & Remuneration
Committee framed a policy for selection and appointment of Directors, Senior
Management and their remuneration. The Remuneration Policy is stated in the
Corporate Governance Report.

d) Number of Meetings of the Board of Directors and Audit Committee
A calendar of Meetings is prepared and circulated in advance to the Directors.

During the year 4 Board Meetings and 4 Audit Committee Meetings were
convened and held. The details of which are given in the Corporate Governance
Report. The intervening gap between the Meetings was within the period
prescribed under the Companies Act, 2013.

3. DIVIDEND:

Since the Company has not made sufficient profit, the directors are unable to
recommend any dividend during the year under review.

4. NATURE OF BUSINESS:

The Company is engaged in the business of trading, import, export, making and
polishing activities of diamonds, gems and other precious stones.

There was no change in the nature of the business of the Company during the year
under review.

5. REPORT ON PERFORMANCE AND FINANCIAL POSITION OF
SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES:

The Company has 100% Subsidiary “Lypsa Gems & Jewellery DMCC ( entities together
termed as the Lypsa Group) in Dubai. Hence, details for the same are not required to
mention here.

6. TRANSFER TO RESERVES:

The company has not transferred any amount to General Reserve.
7. SHARE CAPITAL:

There were no changes in share capital of the company during the period under review.
8. FINANCE/BORROWINGS :

Debt of the Company stands to Rs. 2061.65 Lacs as on 315t March, 2020.
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9. FIXED DEPOSITS:

The Company has not accepted or renewed any deposits during the year. There are no
outstanding and overdue deposits as at 31t March, 2020.

10. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER
SECTION 186:

Details of Loans, Guarantees and Investments covered under the provisions of Section
186 of the Companies Act, 2013 are given in the notes to the Financial Statements.

11. DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS
WITH REFERENCE TO THE FINANCIAL STATEMENTS:

The Company has adequate of internal financial controls with reference to the Financial
Statements during the year under review.

12. CORPORATE SOCIAL RESPONSIBILITY:

During the year under review, the Company did not fall under the criteria of
“Corporate Social Responsibility” pursuant to the provisions of Section 135 of the
Companies Act, 2013 read with the Companies (Corporate Social Responsibility Policy)
Rules, 2014.

However, every year 5t June is observed as the World Environment Day around the
world and is of immense importance for the Lypsa Group. In the year 2019-20. one
specific area was related to our work. Sustainability is a complex concept incorporating
a wide range of social, environmental and economic issues. We recognize the holistic
nature of a sustainable approach. As such, this commitment is as much about our
Trading and Manufacturing of diamonds and business operations as it is about our
people, the communities where we work, our suppliers and partners and the clients we
work with. This is our commitment to manage our activities, business processes and
supply chain safely and in ways that minimize adverse environmental and social
impacts.

This is a commitment to safeguard the health and safety of our employees and
neighbors’, to support the local economy and to treat our staff fairly. It is about creating
wealth for all our stakeholders, embracing diversity, minimizing resource consumption
and reducing our greenhouse gas emissions.

However, we recognize that we will have to be innovative and draw on our key
strength - our motivated staff - in order to deliver the lasting positive outcomes that are
at the core of our commitment to sustainability.

13. BUSINESS RISK MANAGEMENT:
Risk management is embedded in your company’s operating framework. Your
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company believes that managing risk helps in maximizing returns. The company’s
approach to addressing business risk is comprehensive and includes periodic review of
such risks and a framework for mitigating controls and reporting mechanism of such
risks. The risk management framework is reviewed periodically by the Board and the
Audit Committee. Some of the risks that the company is exposed to are:

14. Commodity Price Risks--
The Company is exposed to the risk of price fluctuation of raw material as well as
finished goods. The company proactively manages these risks through forward
booking, Inventory management and proactive vendor development practices. The
Company’s reputation for quality, product differentiation and service, coupled with
existence of powerful brand image with robust marketing network mitigation the
impact the impact of price risk on finished goods.

15. Regulatory Risks

The company is exposed to risks attached to various statues and regulations including
the company Act. The company is mitigating these risks through regular review of
legal compliances carried out through internal as well as external compliance audits.

16. Human Resources Risks

Retaining the existing talent pool and attracting new talent are major risks. The
company has initialed various measures including rolling out strategic talent
management system, training and integration of learning and development activities.

17. Strategic Risks

Emerging businesses, capital expenditure for capacity expansion, etc., are normal
strategic risk faced by the company. However, the company has well-defined processes
and procedures for obtaining approvals for investments in new business and capacity
expansion etc.

18. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an Internal Control System, commensurate with the size, scale and
complexity of its operations. During the year under review, the company retained
external audit firm to review its existing internal control system with a view of tighten
the same and introduce system of self certification by all the process owners to ensure
that internal controls over all the key business processes are operative. The scope and
authority of the Internal Audit (IA) function is defined in the Internal Audit Charter.

The Internal Audit Department monitors and evaluates the efficacy and adequacy of
internal control system in the Company, its compliance with operating systems,
accounting procedures and policies at all locations of the Company and its subsidiaries.
Based on the report of internal audit function, process owners undertake corrective
action in their respective areas and thereby strengthen the controls. Significant audit
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observations and corrective actions thereon are presented to the Audit Committee of
the Board.

19. VIGIL MECHANISM / WHISTLE BLOWER POLICY:

In pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013 and
Regulation 22 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, a Vigil Mechanism for directors and employees to report genuine concerns has
been established. The Vigil Mechanism Policy has been uploaded on the website of the
Company at http:/ /www.lypsa.in/16-17/3Whistle_Blower_Policy.pdf

20. DIRECTORS’ RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and
explanations obtained by them, your Directors make the following statements in terms
of Section 134(3)(c) of the Companies Act, 2013:

a.

that in the preparation of the annual financial statements for the year ended
March 31, 2020, the applicable accounting standards have been followed along
with proper explanation relating to material departures, if any;

that such accounting policies have been selected and applied consistently and
judgment and estimates have been made that are reasonable and prudent so as
to give a true and fair view of the state of affairs of the Company as at March 31,
2020 and of the profit of the Company for the year ended on that date;

that proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities;

that the annual financial statements have been prepared on a going concern basis
that proper internal financial controls were in place and that the financial
controls were adequate and were operating effectively;

that systems to ensure compliance with the provisions of all applicable laws
were in place and were adequate and operating effectively.

21. RELATED PARTY TRANSACTIONS:

All related party transactions that were entered into during the financial year were on
an arm’s length basis and were in the ordinary course of business. There were no
materially significant related party transactions made by the Company with Promoters,

Directors, Key Managerial Personnel or other designated persons which may have a
potential conflict with the interest of the Company at large.

22. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS:
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There are no significant material orders passed by the Regulators / Courts which
would impact the going concern status of the Company and its future operations.

23. MATERIAL CHANGES AND COMMITMENT:

No material changes and commitments affecting the financial position of the company
occurred between the end of the financial year to which this financial statements relate
on the date of this report.

24. DETAIL OF FRAUD AS PER AUDITORS REPORT:

There is no fraud in the Company during the Financial Year ended 31st March, 2020.
This is also being supported by the report of the auditors of the Company as no fraud
has been reported in their audit report for the financial year ended 31st March,2020.

25. BOARD’S COMMENT ON THE AUDITORS’ REPORT:

There were no qualifications, reservations or adverse remarks made by Auditors in
their respective reports. Observation made by the Statutory Auditors in their Report are
self explanatory and therefore, do not call for any further comments under section
134(3)(f) of the Companies Act, 2013.

26. AUDITORS:

A. Statutory Auditors:

The Company’s Auditors, M/s. Doshi Maru & Associates, Mumbai who retire at
the ensuing Annual General Meeting of the Company are eligible for
reappointment. They have confirmed their eligibility under Section 141 of the
Companies Act, 2013 and the Rules framed thereunder for reappointment as
Auditors of the Company. As required under SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015, the auditors have also confirmed
that they hold a valid certificate issued by the Peer Review Board of the Institute
of Chartered Accountants of India.

B. Secretarial Audit:
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The
Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, the Company has appointed CS Shubham Agarwal, Practicing Company
Secretary, to undertake the Secretarial Audit of the Company. The Secretarial
Audit Report is annexed herewith as “Annexure -A”.

27. CORPORATE GOVERNANCE REPORT AND MANAGEMENT DISCUSSION &
ANALYSIS:

Your Company is committed to the tenets of good Corporate Governance and has taken
adequate steps to ensure that the requirements of Corporate Governance as laid down
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in SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 are
complied with.

As per SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 with
the Stock Exchanges, the Corporate Governance Report, Management Discussion and
Analysis and the Auditor’s Certificate regarding compliance of conditions of Corporate
Governance are attached separately and form part of the Annual Report.

28. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE:

The information on conservation of energy, technology absorption and foreign
exchange earnings and outgo stipulated under Section 134(3)(m) of the Companies Act,
2013 read with Rule, 8 of The Companies (Accounts) Rules, 2014, is annexed herewith
as “Annexure-B”.

29. EXTRACT OF THE ANNUAL RETURN:

The details forming part of the extract of the Annual Return in form MGT 9 is annexed
herewith as “ Annexure-C”.

30. PARTICULARS OF EMPLOYEES:

No information is required to be furnished as required under Rule, 5(2) and 5(3) of The
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

31. DISCLOSURE AS PER SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

The Company has zero tolerance for sexual harassment at workplace and has adopted a
policy against sexual harassment in line with the provisions of Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
framed thereunder.

During the financial year 2019-20, the company has not received any complaints on
sexual harassment and hence no complaints remain pending as of 31 March, 2020.

32. SECRETARIAL STANDARDS:

The Directors State that applicable Secretarial Standards i.e. SS-1 and SS-2 relating to
‘Meetings of the Board of Directors” and General Meetings’, respectively, have been
duly followed by the Company.

33. ACKNOWLEDGMENT:

Your Directors thank the various Central and State Government Departments,
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