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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Twenty-Third Annual General Meeting of MINI DIAMONDS (INDHA) LIMITED will be held at 7/A
Nusser House Opp. Panchratna Building, Opera House, Mumbai — 400004 on Thursday, September 30, 2010 at 4. 30 PM to
transact the following business:

Ordinary Business:

1. Toreceive, consider and adopt the Audited Balance Sheet as on March 31, 2010, Profit and Loss Account for the year
ended on that date and the Reports of the Auditors' and the Directors’ thereon.

2. Toappoint a Director in place of Mr. Vikas Upendra Nayak, who retires by rotation and being eligible, offers himseif for re-
appointment,

3. Toappoint the Auditors te hold office from the conclusion of this meeting until conctusion of the next Annual General Meeting
and to authorize Board to fix their remuneration.

“RESOLVED THAT M/s. V. A. PARIKH & ASSOCIATES, Chartered Accountants, Mumbai, having Membership no. 111155 being
retiring Auditors of the Company, be and are hereby re-appointed as Auditors of the Company to hold the office from the
conclusion of the ensuing Annual General Meeting until conclusion of the next Annual General Meeting, on such remuneration
as may be determined by the Board of Directors in consultation with the Auditors, in addition to reimbursement of service
tax and all out of pocket expenses in connection with the audit of the Accounts of the Company, which remuneration may
be paid on progressive billing basis {c be agreed between the Auditors and the Board of Directors.”

Place : Mumbai ) By order of the Board
Date : September 8, 2010 . Sd/-
Upendra N. Shah

Chairman & Managing Director

Registered Offic:- :

7-A, Nusser House, Ground Floor,
Opp. Panchratna Building,

QOpera House, Mumbai- 400 004

Notes :

1. Amemger entitled to attend and vote at the meeting is entitizd {o appoint a proxy 1o attend the meeting and the proxy need
not be a member of the Company. Under the Companies Act, 19586, votiﬁg is by a show of hands unless a poil is demanded
by a member or members present in person, or by proxy, holding at least one-tenth of the fotal shares entitled to vote on the
resolution or by those hotding paid-up capital of at least Rs. 50,000. Aproxy shall not vote except on a poil. The instrument
appointing the proxy must be deposited at the registeret office of the Company not less than 48 hours before the
commencement of the meeting.

2. Members /Proxies shouid bring duly-filled Attendance Slips sent herewith to attend the meeting.

3. The Register of Members and Share Transfer Books of the Company will remain closed from September 28, 2010 to
Septerber 30, 2010 (both days inclusive) for the purpose of Annual General Meeting,

4. Members holding shares in physical form and desirous of making/changing nomination in respect of their shareholding in the
Company, may send their request in the prescribed Form 2B to the Registrar & Transfer Agents of the Company.




23rd ANNUAL REPORT 2009-2010 : SE © MINIDIAMONDS (INDIA) LIMITED

10.

11.

12.

13

Corporaie Members are requested to send to the Company, a duly certified copy of the Board Resoltrtion authorizing their
representative to attend and vote at the Annual General Meeting. '

Members desirous of obtaining any information on the Accounts and Operations of the Company are requested 1o write at

least one week before the meeting so that the same could be compiled in advance.

Members are requested to notify changes. if any, in their registered addresses along with the pin code to the Company’s’
Registrar and Share Transfer Agent.

Members are requesled to bring their copy of Annual Report to the Meeting.

All documents referred to in the notice and explanatory statement are open for inspection at the registered office of the
Company between 10.30 a.m. and 1.00 p.m. on all working days upto the date of the meeting.

Members whose shareholding is in electronic mode are requested to direct change of address notifications and updations
of savings bank account to their respective Depositary Participants. -

Member are requested to address all correspondences, including dividend matters, to the Registrar and Share transfer
Agenis, M/s Purva Sharegistry (india} Private Limited, 33, Printing House, 28 - D Police Court Lane, Behind Old Handloom
House, Fort, Mumbai - 400 001. Tel No: 23016761, 23018261, Fax No.: 22626407,

As per the provisions of the Companies Act, 19586, facility for making nominations is available for shareholders, in respect
of the shares held by them. Nomination forms can be obtained from the Registrar and Transfer agents of the Company.

Members seeking any information or clarifications on the Annual Report are requested to send In written queries to the
Company at least one week before the meeting to enable the Company to compile the information and provide replies at the
meeting. )

INFORMATION UNDER CLAUSE 49 (IV) (G) (i) and 49 {IV) (E) (v) OF THE LISTING AGREEMENT REGARDING

RE-APPOINTMENT & APPOINTMENT OF DIRECTORS.

Mr. Vikas Upendra I\{ayak was appointed on December 8, 2005 on the Board of the Company. Mr Vikas Upendra Nayak has
experience in manufacturing of Diamond studded Gold jewellery and Cut and Polished Diamonds.

Shareholding of Mr. Vikas Nayak is NiL as on September 8, 2010.

Place : Mumbai . . R By order of the Board
Dale : September 8, 2010 - Sd/--

Upendra N. Shah
Chairman & Managing Director

Registered Office : i

7-A, Nusser House, Ground Floor, a ) ’ -
Opp. Panchratna Building, '

Opera House, Mumbai- 400 004

.
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DIRECTORS’ REPORT

The Members of

MINI DIAMONDS {INDIA} LIMITED

Your Directors have great pleasure in presenting the 237 Annual Report together with the Audited Statement of Accounts
for the financial year ended March 31, 2010.

1. FINANCIAL RESULTS:
PARTICULARS : 2009-2010 2008 - 2009
Total Income from Sales . . 18,13,17,284.63 13,82,59,081.99
Less: Cost of Goods Sold ) {17,56,76,776.20) (13,40,41,561.00}
Otherincome 9599400 . 18,41,61.30
Total Income T 57,36,502.43 44,01,682.29
Less: Operating Expenditure (2‘9,04,273.72) {24,02,510)
Less: Financial Expenses ' :  (2,07.857.00) (3,12,918.08)
Profit before Depreciation, Interest and Tax 26,24,3711.711 16,86,254.21
Le§s: Depreciation ‘ (53,183.00) (67,711.00)
Less: Interest . ) {4,71,311.00) {2,09,688.00)
Profit before Taxes : ‘ 20,99,877.71 14,18,855.21
Less: Income Tax / Fringe Benefit Tax written off - - (3,09,533.00) (9,724.00)
Less: Interest on Income Tax (61,627.00) (85,278.00)
Less: Donation - (1,000.00)
Less: Provision for Taxation-Current/eatiier years (inciuding FBT) {6,51,165.00) (4.59,738.00)
Net Profit for the year 10,76,552.71 8,64,115.21
Add: Balance brought forward fram the Previous year 25,46,300.46 16,82,185.25
Balance carried to Balance Sheet : 36;22,853.17 25 46,300.46

2. DIVIDEND: ‘%
Your Directers have not rect?mmended any dividend for this tinancial year.

3. MANAGEMENT DISCUSSION AND ANALYSIS:

a}

Industry Structure and Developments:

The gems and jewelléry industry had a fabulous growth during the financial year 2009-10. Gems and jewellery export,
grew by 16% to $28.41 billion during the year. The growth was prlmarlly due to revival in demand from markets in the
U.S.A. and Europe,

The diamond production recorded increase during the year recovering from global slowdown in the preoious year.

Cut and polished diamond exports were the main drivers of the gfowth in financial year 2009-2010 which accounted

7 for about 62% of tota! share of gems and jewellery industry. The gold jewellery accounted for 31% of the total share.

The performance of gems and jewellery industry is paramount since its contribution to india’s total merchandise
exports is about 13%. H is anticipated that global consumer demand for luxury goods will recover leading to further
growth of the sector.

The Indian gems and jewellery market continues to be dominated by the unorganised sector. There are over 15000
players across the country in the gold processing industry, of which only about 80 players have a turnover of over US$
4.15 million (Rs. 200 million). There are about 450,000 goldsmiths spread throughout the country. India was one of the

3
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first counfries to start making fine jewellery from minerals and metals and even today, most of the jewellery made in
India is hand made. The industry is dominated by famity jewellers, who constitute nearly 86 percent of the market.

b) Opportunities and Threats:

c)

d}

(i} Opportunities:

The jewellery industry is growing at a whopping rate with the boom in the domestic and exports of indian
jeweliery, the shining materials of India brings mare sparkle to the economy. Gems and jewellery export stands the
second majar foreign exchange eamer for the country. India has many natural advantages to emerge as Gems &
Jewellery hub of the world. India has the largest and the best artizan torce for designing and craiting the
jewellery in the world. There is considerable scope of value addition in terms of capacity building at the domestic
front, quality maragement and professionalism.

India is the world's largest manufacturing centre for gems and jewellery and the Industry contributes over 12%
1o the total export earnings of the country and employs highly skilled 1:5 million workers. The gems and jewellery
industry is a major exchange exchequer as major portion (around 80%) of its turm over was contributed by
exports. Diamonds contribute to nearly 80% of the entire turnover and of this industry and hence many times the -
terms 'gems and jewellery industry’ and ‘diamond industry' are used as synonyms.

(il) Threats:

Although India currently enjoys dominance in the world's cut and pelished diamonds market, China may emerge as
aviable rival, if not in the near term, certainly in the longer term. An increasing number of diamond processors from
Israel and Belgium, and even India, are setting up facilities in China for a variety of reasons, according to the report
on the Indian gems and jewellery industry. The primary reasons for these are:

(i) The labour force there, like in India, is cheap and disciplined.

iy High economic growth in China over the past decade has resulted in a significant increase in potential
consumers in the high ~ income segment within the country, )

{iii) Quality of workmanship and technological develépmem (technical expertise} are the other areas where the
indian industry faces a threat from China.

Segment wise Performance:

Tﬁe Compamy is in the business of Rough Diamends and Polished Diamonds. The Company has two segments one is
manufacturing and other is trading. The detailed reporting of segment wise performance of the Company is mentioned
in point j of Notes to Accounts of the Auditor’s Report.

Future Outlook:

As industry survey stated, there has been a slowdown in the economy specially in the developed economies and it
may continue for sometime due to demand contraction in the developed markets such as the US and the European.
Unian,. However, very recent figures and increase in.consumer confidence across globe have boosted the industry
confidence and experts are hoping for quick revival of consumer demand and growth in industry. All India Gem and
Jeweltery Trade Federation (GJF) are targeting growth from US § 16.79 billion to US § 26.23 billion by the year 2012.

India possesses the world's most competitive gems and jewellery market due to its low cost of production and
availability of skilled labouyr. As per the new research report “Indian Gems and Jewellery Market - Future Prospecis to
20117, highly skilled and low cost manpower, along with strong government support in the form of incentives and
establishment of SEZs, has been the major driver for the.Indian gems and ieweltery market. The market also plays a vital
role in the Indian economy asitis a leading foreign exchange earner and accounts for more than 12% of India’s total
exports. Currently the Indian market remains highly fragmented, but is rapidiy transtorming'into an organized sector.

The Indian Diamond Industry is witnessing a divergent trend in the demand for cut and polished diamonds -and
maintaining its Global Presence. The Jewellery Industry is also having its presence felt in the local as well as global
market. The new Government and its economic policies will have an impact on the economic reforms and also on the
Gem and Jewellery Industry. The Rupees / Dollar fluctuations is having a lot of impact on the performance of the
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e)

f)

g)

h}

industry and continues te do so in future also because the exports are linked to dollar. The overall demand in the
world market is excellent but due to probiems faced by the U.S. economy the demand will be sluggish until and unless
there is improvement in the oil price, Revaluation of Yuan of China will have cost bearing effect in the tabour market.
This will open up the market for Indian Diamond and Jewellery and increase its presence. The cash flow of the
company is very encouraging with the significant growth in terms of turnover as well as profitability, Currently, the
industry is facing a slowdoewn due to global economic turmoil. But due to various government efforts and incentives’
coupled with private sector initiatives, the Indian gems and jewellery sector is expected to grow at a CAGR of
around 14% from 2009 to 2012. At present, the Indian gems and jewellery market is dominated by the unorganized
sector; however, the trend is set to change in near future with the branded jewellery market growing at an expected
CAGR of more than 41% in the coming four years. ' :

The outlook for the Industry and censequently for the Gompany during the current financial year is reasonably good,
subject however, to the effects of prevailing disturbed scenario in the different parts of the world. The Gompany is
putting a Jot of ‘efforis to strengthen its financial position by increasing its working capital so as to expand its
operations and export business. In view of the demand for Cut and Polished Diamonds and Diamond Studded
Jewellery there is a continuous, growth in diamond business. There is enough potential in thie Indiar and Overseas
market for the Companies engaged in diamond trade and export. The Company’s policy is to maintain goodwill in the
market and flawiess perfection at ail ievels. Customer’s satisfaction is the top most priority.

Risk Management:

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

Internal Control Systems: )

The Company has designed an effective Internal Control System to balance the finangial, operational, compliance and
other risks and explore its business oppertunities at the fullest to achieve its desired objectives.

Financial performance with respect to operational performance:

The turnover of the Company has increased from Rs. 18,13,17,284.63/- as compared to Rs. 13,82,59,081.99/- in the
previcus year. Despite the global recession affecting the domestic market as well, the Company has established itself
in the local market with an increasing sale of Rs. 1,88,57,542.00/- as compared to Rs. 22,92,326.00/- in the previous
year. LY

Human Resocurces:

" People are the most valued assets of the Company. They work individually and coltectively contributing to the achievement

of the objectives of the business. The relation between the employees and the Company remained cordial throughout
the year. Your Company's corperate culture and the vision and values help unite the workforce and provide standards
for how your Company conducts the business. ) :

Cade of Conduct:

The Board of Directors has prescribed norms of ethical practices and code of conduct for the Directors of the
Company. The Code of Conduct of the Company lays down the principles, values, standards and rules of behavior that
guide the decisions, procedures and systems of the Company in a way that (a) it contributes to the welfare of its
stakeholders, and (b) respects the rights of all conslituenis affected by its operations The Code of Conduct is
reviewed from time to time by the Board. ' :

4. DEMATERIALISATION QF SHARES:

Dematerialisation is the process of converting the physical form of shares into electronic form. Dematerialisation helps to
overcome the problems of delay in transfer of certificales, forgery of certificates ete. as well as reduces the transaction
time as compared to the physical segment. Due to the various benefits of dematerialization of shares to the investors and
the Company as well, your Directors request and recommend you to convert your physical shares in dematerialised form.

5
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5.

10.

11.

12.

CORPORATE GOVERNANCE:

Report on Corporate Governance is furnished as a part of the Directors’ Report and forms part of this report. Cerlificate
from Practicing Company Secretaries regarding compliance is annexed hereto and forms part of this report.

COST AUDIT: 7
The Company is not required to undertake the cost audit as required under Section 233 B8 of the Companies Act, 1956,

DIRECTORS’ RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and explanation obtained by them, your Directors
make the following statement in terms of Section 21 7(2AA) of the Compariies Act, 1956:;

(i} thatinthe preparation of the Annual Accounts for the year ended March 31, 2010; the applicable accounting standards
have been followed along with proper explanation relating to material departures, if any.

{ii} that the Directors have selected such.accounting policies and 'applied them consistently and made judgments and
estimates that are reasonable and prudent sg as to give a true and fair view of the state of affairs of the Company at
- the end of the financial year endec March 31, 2010 and of the profit of the Company for that year.

(iii) that the Directors have taken proper and sufficient care for the maintenance of‘adequate accounting records in
accordance with the provisions of the Companies Act, 1956, for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities

(iv} that the Directors have prepared the Annual Accounts for the year ended March 31, 2010, on a going concern basis.

DIRECTORS:

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

‘Upendra Nayak, Director of the Company retire by rotation at the ensuing Annual Generai Meeting and being eligible offer

themselves for re-appointment.

STATUTORY AUDITORS:

Your Direclors request you to appoint Auditors for the current year and fix their remuneration. The Auditors of the Company,
M/s. V.A. Parikh & Associates, Chartered Accountants retire at the ensuing Annual General Meeting of the Company and
have given their consent for re — appointment, The Company has also received a certificate from them under Section 224
(1B} of the Compaypties Act, 1956.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORFPTION:

The provisions of Companies (Disclosure of Particulars in the Renort of Board of Directprs) Rules, 1988 are not applicable.

FOREIGN EXCHANGE EARNINGS AND QUTGO:

The total exports for the year 2009 ~ 2010 amounts to Rs. 16,24,569,742.63/-. Efforts are being made 1o develop new
products keeping in view the international market which is sensitive to changing fashions.

PARTICULARS OF EMPLOYEES:

There are no such employees pursuan't to Section 217 (2A) of the Companies Act, 1956 read with the Companies (Particulars
of the Employees) Rules 1975 as amended by the Companies Amendment Act, 1988. Hence, no particulars of such

employees are required to be appended to this report. —

Place : Mumbai For and on behalf of the Board Directors
Date : Sepiember§, 2010 Sa/-

Upendra N. Shah

Registered Office : Chairman & Managing Director

7-A, Nusser House, Ground Figor,
Opp. Panchratna Building,
Opera House, Mumbai- 400 004
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REPORT OF CORPORATE GOVERNANCE 2009 - 2010

1. COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE:
Corporate Governance means ta steer an organization in the desired direction. It deals with laws, procedures, practices and
implicitrules that determine a Company’s ability to take informed managerial decisions vis - a — vig its claimants — in particutar, its
shareholders, creditors, customers, the State and employees. There is a global consensus about the objective of ‘good'
corperate governance: maximising long — term shareholder vaive.”
MIN{ DIAMONDS {INDIA) LIMITED believes that Corporate Governance brings about equilibrium between the expectations of the
owners, employees, custemers and all other stakeholders. It builds continuing bonds with shareholders, employses, investors,
depositors, borrowers, suppliers, customers and business constituents. .
The Company believes that its fundamental objective is not mere fulfillment of the requirements of faw but in enéuring commitment
of the Board in managing the:Company in a transparent manner for maximizing stakeholder value.
Securities and Exchange Board of India (SEBI) incorporated Clause 49 in the Listing Agreement in February 2000, as part of its
endeavour to improve the standards of Corporate Governance in fine with the needs of a dynamic market. As a Company, which
believes in implementing and adopting best-in-class corporate governance policies, MINI DIAMONDS (INDiA) LIMITED has adopted
practices mandated in the revised Clause 49 and has established procedures and systems {o be fully compliant with it.
The Company aims at maximizing long — term value and shareholders’_ wealth and thus adheres to the ethics, value and morals
of the Company and its Director. :
Good governance is integral 1o the very exisience of the Company. It seeks to achieve following objectives of the Company viz:
1) Aproperly structured Board capable of taking independent and objective decisions;
2} Adoption of transparent procédures and practices and to arrive at decisions on the strength of adequate information.
3) Tokeep the shareholders informed of refevant developments impacting the Company.
Your Board of Directors prasents the Corporate Governance Report for the year 2009-2010.
‘2. BOARDQOF DIRECTORS:
a. Size and Composition of Board
The Board of Directors plays a pivotal role in ensuring good governance. Mini Diamonds (India) Limited has a balanced Board
structuregompriging of adequate number of non — executive and independent directors who take care of the interest and
well - being of all the stakehoiders. ’
The composition and category of Directors as on March 31,2009 are as under:-
Name of the Director Category No. of Directorships No. of Membership / )
in other Companies Chairmanship of other Board
’ Committees (notincl.
- remuneration commitiee)
Public Private Mernber Chaiman
Mr. Upendra N. Shah Promoter, Chairman & Managing Director - - - -
Mr. Himanshu K. Shah ™ Promoter & Executive Director - - 3 - -
M'r.'Mahadev . Desai Independent & Non-executive Director - - - -
Mr. Difip K. Thakker Independent & Non-executive Director - - - -
Mr. Vikas Upendra Nayak Independent & Non-executive Director - "L - -
Mr. Dilip Shah Director N - ;
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b. Attendance at Board Meeting

and Annual General Meeting :- ’

During the financial year 2009 - 2010, the Board held its meetings on 26th April, 2009, 31# July, 2009, aon Octob__e;_rlg_qgghg_ai

November, 2009, 29" January, 2010 and 20" February, 2010. The time gap between any two Board Meétinbé did not exceed

fouFfonths.

The Annual Genera! Meeting of the Company for the financial year 2008 — 2009 was held on 23 December, 2009.

Attendance at Board Meeting and last Annual General Meeting:-

Name of Directors No. of Board Meetings attended Attendance at last AGM
Mr. Upendra N. Shah 6 _ Present

Mr. Himanshu K. Shah * 6 '

Mr. Mahadev P. Desai -6 Present.

ir. Dilip K; Thakker & Present -

Mr. Vikas Upendra Nayak 5] -

Mr. Dilip Shah 6 -

‘c. Responsibilities of Board:

The Board of Directors of the Company functions onthe principie of majority or unanimity to eliminate biasness, partiality and
favoritisms. The responsibiliies of the Board are stated as under:

1)  Toactinthe bestinterest of the Company

2)  To help the Company in building its goodwill.

3) Toencourage compliance and disclosures

4)  Toensure that a proper system is established and followed which helps in resolving the grievances of the stakeholders.

8) Tg ensure that the Company discloses its policies to all the stakeholders.

) Toensure thatthe Company has policies which encourage social activities on purely non - profitable basis.

7) Toensure thatthe Compan

8)  Tocomply with all the laws

y's products are eco— iriéndly and comply with all the related norms.

applicable to it whether they are the central laws or state laws.

9}  Toensure thattrue and full disclosure of all the fransactions where there is an interest is made to the other members

of the Board.

10) Toenable the Board to take

an independent, unbiased and objective decisions.

d. Board’s Functioning & Procedures:-

The Board has complele access to any information within the Company. At meetings of the Board, it weicomes the presénce

of Managers who can provide ad

. Unaudited Quarterly/half ye
revenue, results and capita

ditional insights into the ites being discussed.

The items placed at the Me'eting of the Board include the following:-

arly financial results and audited annual accounts of the Company including segment wise
| employed, for conside_ration and approval,

- Minutes of meetings of audit, share holders grievance committee and remuneration commitiee if any,

. Abstracts of circular resolutions passed,




