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CORPORATE INFORMATION 
 

 
 
 
 
 
 

 

 

Name of the Company: Zel Jewellers Limited 

Corporate Identity Number (CIN):L74899DL1994PLC058832 

ROC Code: ROC-Delhi 

Registration Number: 058832 

Authorised Capital(Rs): 5,55,00,000/- 
 

Paid up Capital(Rs): 3,55,00,000/- 

Date of Incorporation: 05/05/1994 

Registered office: E-5, South Extension, Part-II, New Delhi-110049 

Email Id: zeljewellers@yahoo.co.in 

Financial Year reported: 2022-23 

Sector(s) that the Company is engaged in: Carrying out the Activity of Jewellery 

National Industrial Classification (NIC) Code:321 



 

4 

 

COMPOSITION OF BOARD OF DIRECTORS 
 
 
 

 
 
 

 
 
 
 

 

ZEL JEWELLERS 
LIMITED 

RAKESH SHARMA 

(CHAIRMAN  & JOINT 
MANAGING 
DIRECTOR) 

ROHAN SHARMA  

(MANAGING 
DIRECTOR) 

SHELLY GROVER 

(INDEPENDENT 
DIRECTOR) 

SUNITA SHARMA 

(NON EXECUTIVE 
DIRECTOR) 

MAHENDER SINGH 

(INDEPENDENT 
DIRECTOR) 

PRAKSHI SHARMA 

(DIRECTOR) 
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PROFILE OF DIRECTORS 

 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Name  Rakesh Sharma 
Qualification 
Designation 

Graduate 
Chairman & Joint 
Managing Director 
 

  
  
 

Name  Shelley  Grover 
Qualification 
Designation 

Graduate 
Independent Director 
 

  
  
 

Name  Rohan Sharma 
Qualification 
Designation 

Graduate 
Managing Director 
 

  
  
 

Name  Mahender Singh 
Qualification 
Designation 

Graduate 
Independent Director 
 

  
  
 

Name  Prakshi Sharma 
Qualification 
Designation 

Graduate 
Executive Director 
 

  
  
 

Name  MohinderPatyal 
Qualification 
Designation 

Graduate 
Chief Financial Officer 
 

  
  
 

Name  Sunita Sharma 
Qualification 
Designation 

Graduate 
Non-Executive 
Director 
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COMMITTEES  OF BOARD OF  DIRECTORS 

 
AUDIT COMMITTEE 
 
 MR. SHELLEY GROVER   - CHAIRMAN 
 MR. MAHENDER SINGH - MEMBER 
 MR. RAKESH SHARMA-    MEMBER 
 
NOMINATION AND REMUNERATION COMMITTEE 
 
 MR. SHELLEY GROVER- CHAIRMAN 
 MR. MAHENDER SINGH - MEMBER 
 MS. SUNITA  SHARMA -   MEMBER 
 
STAKEHOLDERS’ RELATIONSHIP COMMITTEE 
 
 MR. SHELLEY GROVER –CHAIRMAN 
 MR. MAHENDER SINGH – MEMBER 
 MS. SUNITA  SHARMA– MEMBER 
 

DETAILS OF KEY MANAGERIAL PERSONNEL (KMPS) 

MANAGING  DIRECTOR 
 
 MR. RAKESH SHARMA (JOINT MANAGING DIRECTOR) 
 Mr. ROHAN SHARMA 
 
CHIEF FINANCIAL OFFICER 
 
 MR. MOHINDER PATYAL 
 
COMPANY SECRETARY 

 
 MS. PRIYANKA PATHAK (Resigned w.e.f. 04/07/2023) 
 
 

DETAILS OF AUDITORS 

STATUTORY AUDITOR 
 
M/s DALEEP BHATIA & CO.  
CHARTERED ACCOUNTANTS  
 
 
SECRETARIAL AUDITOR 
 
 

M/S PARVEEN RASTOGI & CO. 
COMPANY SECRETARIES 
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INTERNAL AUDITOR 
 
M/S KUMAR RAVINDER & ASSOCIATES 
CHARTERED ACCOUNTANTS 
 

DETAILS OF STOCK EXCHANGE &REGISTRAR & TRANSFER AGENT 

 

NAME ADDRESS 

 
STOCK EXCHANGE 

 
METROPOLITAN STOCK EXCHANGE OF INDIA 
LIMITED 
4th floor, Vibgyor tower, Opposite Trident Hotel, 
Bandra-Kurla Complex, Mumbai- PIN: 400098 
 

 
REGISTRAR & TRANSFER AGENT 
 

 
BEETAL FINANCIAL & COMPUTER SERVICES PVT 
LTD 
Beetal House, 3rd  Floor, 99, Madangir,  
Behind LSC, New Delhi-110062  
Tel: 011 – 29961281-283 
Email: beetalrta@gmail.com 
Website: www.beetalfinancial.com 
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ZEL JEWELLERS LIMITED 
CIN: L74899DL1994PLC058832 

Registered Office: E-5, South Extension, Part II, New Delhi-110049 
Phone No: 011 26252416, 011 226259288, Fax: 011 41640689 
Website:  www.rkjewellers.in, E-mail: zeljewellers@yahoo.co.in 

 

___________________________________________________________________________ 
 

NOTICE OF 29th ANNUAL GENERAL MEETING  

 
NOTICE IS HEREBY GIVEN THAT the 29TH Annual General Meeting of the Members of the ZEL 
JEWELLERS LIMITED (‘the Company’) will be held on Saturday, 30th day of September 2023 at 03:00 
P.M. at the Registered Office of the Company at E-5, South Extension, Part-II, New Delhi – 110049 
to transact the following businesses: 
 
 A. ORDINARY BUSINESS: 
 
Item No. 1  
To receive, consider and adopt the Audited Financial Statements of the Company as on March 31, 
2023, together with the Reports of the Board of Directors and the Auditors thereon. 
 
Item No. 2 
To re-appoint Mrs. Sunita Sharma (DIN 07855447) who retires by rotation at this Annual General 
Meeting and being eligible, offers herself for re-appointment.  
 
Item No. 3 
To re-appoint Statutory Auditors and if thought fit to pass with or without modification the following 
resolution as an ORDINARY RESOLUTION:  
 
“RESOLVED THAT pursuant to the provisions of Section 139 & other applicable provisions of the 
Companies Act, 2013 and the Companies (Audit & Auditors) Rules, 2014, M/s DALIP BHATIA & CO., 
Chartered Accountants (ICAI FRN: 0000918N), be and are hereby re-appointed as Statutory Auditors 
of the Company to hold office from the conclusion of this Annual General Meeting (AGM) until the 
conclusion of the 34th AGM and that the Board of Directors be and is hereby authorized to fix the 
remuneration in consultation with the Auditors.” 
 
BY ORDER OF THE BOARD OF DIRECTORS 
ZEL JEWELLERS LIMITED 
 
Sd/- 
RAKESH SHARMA 
CHAIRMAN & JOINT MANAGING DIRECTOR 
DIN: 00122870 
Date: September 5, 2023 
Place: New Delhi  
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NOTES: 
 

 
1. EVERY MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO 

APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A 

MEMBER.PROXIES IN ORDER TO BE EFFECTIVE SHOULD BE DULY COMPLETED, STAMPED (IF APPLICABLE) AND 

SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 HOUR 

BEFORE THE TIME FOR HOLDING THE ANNUAL GENERAL MEETING. 

 
2. Pursuant to the provision of the Companies Act, 2013 and rule made thereunder, a person can act as a proxy on 

behalf of not more than fifty members and holding in aggregate not more than 10% ( Ten percent ) of the total 

share capital of the Company . Member holding more than ten percent of total share capital of the Company 

may appoint a single person as proxy who shall not act as a proxy for any other member. The instrument 

appointing proxy should be deposited at the registered office of the company not later than FORTY-EIGHT 

HOURS before the commencement of the AGM. 

 
3. A member would be entitled to inspect the proxies lodged at any time during the business hours of the 

Company, during the period beginning 24 hours before the time fixed for the commencement of the AGM and 

ending with the conclusion of the AGM, provided that not less than 3 days of notice in writing is to be given to 

the Company. 

4. As required by Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 

the relevant details of Mrs. Sunita Sharma (DIN 07855447), Director retiring by rotation and seeking re-

appointment as Director aforesaid Item No. 2 annexed as Annexure 1. 

 
5. Corporate Members intending to send their authorised representatives to attend the meeting are requested to 

send a certified copy of the Board Resolution authorizing their representative to attend and vote on their behalf 

at the meeting. 

6. Members desirous of obtaining any information as regards accounts of the Company are requested to write to 

the Company at least one week before the Meeting, so that the information required will be made available at 

the Annual General Meeting. 

7. Documents referred to in the accompanying notice is open for inspection at the Registered Office of the 

Company during normal business hours (10:00 am to 5:00 pm) on all working days except Sundays (including 

Public Holidays) up to the date of the Annual General Meeting. 

 
8. The Register of Members and Share Transfer Books of the Company will remain closed from Saturday, 

September 23, 2023, to Saturday September 30, 2023 (both days inclusive).  

 
9.  Members holding shares in physical form in identical order of names in more than one folio are requested to 

send to the Company or LIIPL, the details of such folios together with the share certificates for consolidating 

their holding in one folio. A consolidated share certificate will be returned to such Members after making 

requisite changes thereon. 

 
10. Members/Proxies are requested to bring the Attendance Slip(s) duly filled in for attending the meeting and 

deliver the same at the entrance of the meeting place. 
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11. Pursuant to the prohibition imposed vide Secretarial Standard on General Meetings (SS-2) issued by the ICSI and 

the MCA circular, no gifts/coupons shall be distributed at the Meeting. 

 
12. Members may also note that the Notice of the AGM and the Annual Report for financial year 2022-23 will also 

be available on the Company’s website at www.rkjewellers.in for download. 

 
13. Even after registering for e-communication, members are entitled to receive such communication/ documents 

in physical form, upon making a request for the same, by post, free of cost. For any communication/ 

information, the members may also send requests to the Company at: zeljewellers@yahoo.co.in. 

 
14. Members are requested to bring their copies of Annual Report to the meeting, as the same will not be supplied 

again at the meeting as a measure of economy.  

 
15.  Members are advised not to carry their personal belongings such as bags, eatables, laptops, mobile phones, 

arms, ammunitions, or any other harmful/ dangerous objects to the meeting venue. 

 
16. Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of 

Companies Act, 2013 and Register of Contracts or arrangements in which directors are interested maintained 

under Section 189 of the Companies Act, 2013 will be available for inspection by the members at the AGM. 

 
17. Mr. Parveen Kumar Rastogi, Practicing Company Secretaries (COP No. 26582), prop. of M/s Parveen Rastogi & 

Co. have consented to act as Scrutinizer, has been appointed as the Scrutinizer to scrutinize the ballot voting 

process in a fair and transparent manner. 

 
18. The Scrutinizer shall after conclusion of voting at the AGM, will first count the voted cast the meeting and 

thereafter unblock the votes cast through ballot voting in the presence of at least two witnesses not in the 

employment of the company and shall make, not later than 48 hours from the conclusion of the AGM, a 

consolidated scrutinizer report of the total votes cast in favour or against, if any, to the chairman or in his 

absence to the members of Board of Directors, who shall countersign the same and declare the result of the 

voting forthwith. 

 
19. The results declared along with the report of the scrutinizer shall be placed on the website of the company 

www.rkjewellers.in immediately after the declaration of result by the Chairman or in his absence to the 

member of Board of Directors. The results shall also be immediately forwarded to the stock exchange where 

the shares of the company are listed. 

 
20. Members may also note that the physical copies of the notice of Annual General Meeting and the Annual 

Report for 2022-2023 will be available at the Company’s registered office for inspection during normal business 

hours on working days. For any communication, the shareholders may also send request to the Company’s 

designated email id: zeljewellers@yahoo.co.in 
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21.  Members who wish to seek any information on the financial statements of the Company or have any query(ies) 

relating thereto may write to the Company at zeljewellers@yahoo.co.in or to the Compliance Officer at the 

Corporate Office of the Company, at an early date to enable the management to keep the information ready. 

 
22. The route map to reach the venue of the Annual General Meeting is annexed. (Annexure D) 

 
23. Members may note that investors related communication may be addressed to Registrar and Share Transfer 

Agent at the following address: 

 
 

BEETAL FINANCIAL & COMPUTER 

SERVICES PVT LTD 

Beetal House, 3
rd

  Floor, 99, Madangir, 

Behind LSC, New Delhi-110062  

Tel: 011 – 29961281-283 

Email: beetalrta@gmail.com 
     Website: www.beetalfinancial.com 
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ANNEXURE A 
 

Details of Directors Seeking Re-Appointment at the 29th Annual General Meeting to be held on September 
30, 2023 

[Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015] 

 
NAME OF THE DIRECTOR 

 
SUNITA SHARMA 

 
DIN 

 

07855447 
 
Date of Birth  

 

27/05/1963 

 
Date of Appointment on the Board of the Company 

 

28/06/2017 

 
Brief Resume and Experience/ Expertise 

 
Mrs. Sunita Sharma is a Graduate. 
She is a homemaker. 

 
Disclosure of relationships between Directors inter-se 

 
Mrs. Sunita Sharma, Director of 
the Company is the mother of Mr 
Rohan Sharma and Ms. Prakshi 
Sharma. He is wife of Mr. 
Rakesh Sharma. 

 
Directorship held in other Companies 

 
0 

 
Chairman/Member of the Committee(s) of the Board 
of Directors of the Company and other listed entities 

 
2 

 
Number of shares held in the Company 

 
150410 

 
 
By Order of the Board of Directors 
Zel Jewellers Limited 
Sd/- 
RAKESH SHARMA 
CHAIRMAN & JOINT MANAGING DIRECTOR 
DIN: : 00122870 
Date : September 5, 2023 
Place: New Delhi                                                       
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ANNEXURE B 
 

FORM MGT-11 

 

PROXY FORM 

[Pursuant to Section 105(6) of Companies Act, 2013 and Rule 19(3) of the Companies (Management and 

Administration) Rules, 2014] 

 

NAME OF THE MEMBER(S)          :    

REGISTERED ADDRESS                   :  

E-MAIL ID           :  

FOLIO NO.:  
 

 

 
I/We ____________being the member(s) of Zel Jewellers Limited holding......................... equity Shares of 
Rs………each of  the above named Company, hereby appoint: 
 

1. Name : .................................................Address: ......................................... 

E-mail ID : ..........................................  Signature : .................................... or failing him/her. 
 

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

E-mail ID : ..........................................  Signature : .................................... or failing him/her. 
 

3. Name : .................................................Address: ......................................... 

E-mail ID : ..........................................  Signature : .................................... or failing him/her. 
 
as my /our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 29

th
 Annual General 

Meeting of the Company to be held on Saturday, 30
th

 Day of September, 2023 at 03:00 P.M. at the Registered 
Office of the Company at E-5, South Extension, Part-II, New Delhi-110049 and at any adjournment thereof in 
respect of such resolutions as are indicated below: 
 

S. No. RESOLUTION FOR AGAINST 
 

 ORDINARY BUSINESS   

1 To receive, consider and adopt the Audited 
Financial Statements of the Company as on 
March 31, 2023, together with the Reports of 
the Board of Directors and the Auditors 
thereon. 

  

2 To re-appoint Mrs. Sunita Sharma (DIN 
07855447) who retires by rotation at this 
Annual General Meeting and being eligible, 
offers herself for re-appointment. 

  

3 To re-appoint  & Fix  remuneration of Statutory 
Auditors  
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Signed this ..........day......2023 
 
 
 
 
Signature of Shareholder     .......................................                                                                  
Signature of Proxy Holder   .............................................. 
 
 
 
Note:  

1. This form of Proxy in order to be effective should be duly completed and deposited at the Registered Office 

of the Company, not later than 48 hours before the commencement of the meeting. 

 
2. It is optional to indicate your preference. If you leave the for or against column blank against any or all 

resolutions, your proxy will be entitled to vote in the manner as he/she may deem appropriate. 

 

3. Members are requested to note that a person can act as proxy on behalf of not more than 50 members and 

holding in the aggregate of not more than ten percent of the total share capital of the Company carrying 

voting rights. In case a proxy is proposed to be appointed by a member holding more than 10% of the total 

share capital of the Company carrying voting rights, then such person shall not act as a proxy for any other 

member.  

Affix 
Revenue 
Stamp  
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(ANNEXURE C) 
 

ZEL JEWELLERS LIMITED  

29th ANNUALGENERAL MEETING 
Saturday, 30th September 2023 

 
ATTENDANCE SLIP 

 

FULL NAME AND ADDRESS OF THE 

SHAREHOLDER/PROXY HOLDER 

(IN BLOCK LETTERS) 
 

 

JOINT HOLDER 1 

 

 

JOINT HOLDER 2 
 

 

FOLIO NO.:  
 

 

NO. OF SHARES HELD 
 

 

 

I/we certify that I am member/proxy/authorized representative for the member of the Company. I/we hereby 

confirm and record my/our presence at the 29
th

 Annual General Meeting of ZEL JEWELLERS LIMITED to be held 
at the Registered Office of the Company at E-5, South Extension, Part-II, New Delhi-110049 on Saturday, 30

th
 

Day of September 2023 at 03:00 P.M. 
 

Signature of Shareholder/Proxy………………………………….. 
 
Note: 
 1. Please fill this attendance slip and hand it over at the entrance of the Hall.  
2. Members/Proxy Holders/Authorised Representatives are requested to show their Photo ID Proof for 
attending the Meeting.  
3. Authorized Representatives of Corporate members shall produce proper authorization issued in their favor. 
4. Members/Proxy Holders/Authorised Representatives are requested to show their Photo ID Proof for 
attending the Meeting.  
5. Authorized Representatives of Corporate members shall produce proper authorization issued in their favor. 
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ANNEXURE D 

ROUTE MAP OF THE ANNUAL GENERAL MEETING 

 

ZEL JEWELLERS LIMITED 

SATURDAY, 30th DAY OF SEPTEMBER, 2023 at 03:00 P. M. 
REGISTERED OFFICE:  E-5, SOUTH EXTENSION PART II NEW DELHI -110049 
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DIRECTORS' REPORT 
 
Dear Members, 
 
Your Board is delighted to present the 29th Annual Report together with the Audited Statement of  Annual Accounts 
for the financial year ended   March 31, 2023. 
 
FINANCIAL SUMMARY 
 
The financial highlights for the period under review are as follows: (In 000’S) 

 
Particulars 

 
31.03.2023 

 
31.03.2022 

 

Revenue from Operations   
6,72,320.86 5,31,323.00 

 Other Income  
1067.00 2109.66 

Total Income 
6,73,387.86 5,33,432.66 

Less: Expenditure 
6,29,240.26 4,99,885.15 

Profit before Tax 
44,147.60 33,547.51 

Less: Tax Expense 
9,932.68 8,617.35 

Profit after Tax 
34,214.93 24,930.15 

Earnings Per Share (Rs. 10 
each) (Basic & Diluted) 

9.64 7.02 
 

 
COMPANY PERFORMANCE 
 
The Company has prepared Financial Statements as per IND-AS prescribed by the Institute of Chartered 
Accountants of India (ICAI). 

During the year under review, the overall performance of the Company for the financial year ended March 31, 2023 
was satisfactory. Your Company has earned revenue from operation for the F.Y 2022-23, Rs. 67,23,20,860/- against 
Rs. 53,13,23,000/- for the F.Y. 2021-22.  During the year under review, the Company has earned a profit of Rs. 
3,42,14,930/- against a profit of Rs. 2,49,30,150/- of the previous year. However, your directors are confident that 
the Company will do much better in future and trying its level best to further improve its performance. 
 
 
DIVIDEND  
 
No dividend on equity shares has been recommended by the Board for the year ended March 31, 2023 considering 

the future plans of the Company. 

 

DICLOSURE IN REFERENCE OF SUB RULE 1 CLAUSE (C) SUB CLAUSE (VIII) OF RULE 2 OF COMPANIES 
(ACCEPTANCE OF DEPOSITS) RULES 2014 
 
The Company has neither accepted nor renewed any deposits during the year under review. Further there were no 
unclaimed or unpaid deposits as on March 31, 2023. 
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SHARE CAPITAL 
 

 Authorised Share Capital  
 

The Authorized Share Capital of the Company is Rs. 5,55,00,000/-(Rupees Five Crore Fifty-Five Lakhs) comprising 
55,50,000(Fifty-Five Lakhs Fifty Thousand) Equity Shares of Rs. 10/- (Rupees Ten) each. 
 

 Issued, Subscribed and Paid –Up Share Capital 
 

The issued, subscribed and paid-up equity share capital of the Company is Rs. 3,55,00,000/- (Rupees Three Crore 
Fifty-Five Lakhs) consisting of 35,50,000 (Thirty-Five Lakhs Fifty Thousand) Equity Shares of Rs. 10/- (Rupees 
Ten) each. 

 
 

RESERVES  
  
During the financial year 2022-23, the Company has not transferred profits to its Reserves and Surplus. 

 
SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES AND THEIR PERFORMANCEAND FINANCIAL 
POSITION  
 
The Company does not have any subsidiaries, joint ventures or associate companies. 
 
 
MATERIAL CHANGES AND COMMITMENT 
 
No material changes and commitments occurred, which may affect the financial position of the Company, between 
the end of the financial year of the Company to which the financial statements relate and the date of the report.  
 
 
INTERNAL FINANCIAL CONTROL SYSTEM  
 
The Company has adequate system of internal control to safeguard and protect from loss, unauthorized use or 
disposition of its assets.  All the transactions are properly authorized, recorded and reported to the Management.  
The Company is following all the applicable Accounting Standards for properly maintaining the books of accounts 
and reporting financial statements.  The management of the company checks and verifies the internal control and 
monitors them in accordance with policy adopted by the company.  Company continues to ensure proper and 
adequate systems and procedures commensurate with its size and nature of its business. 
 
 
CHANGE IN THE NATURE OF BUSINESS, IF ANY 
 
During the year under review, there was no Change in the nature of the business of the Company. 
 
DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 

A. BOARD OF DIRECTORS: 
 
During the year under review, there was following Change in the board of Directors of the Company: - 
• Re-appointment of Mrs. Sunita Sharma (DIN 07855447) as a director, who retires by rotation. 

 
 

B. KEY MANAGERIAL PERSONNEL (KMP): 
 

During the period, there were no changes in the composition of the Key Managerial Personnel except 
mentioned below changes which occurred after the closure of financial year: - 
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I. Ms. Priyanka Pathak has resigned from the position of Company Secretary & Compliance officer with effect 

from 04th July 2023. 
 
 
BOARD EVALUATION 
 
Pursuant to the Companies Act, 2013 and the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements), Regulations 2015, the Board of Directors has carried out an annual evaluation of its own 
performance, Board Committees and of individual directors. 
 
STATEMENT ON DECLARATION BY INDEPENDENT DIRECTORS  
  

As required under Section 149(7) of the Companies Act, 2013 read with Schedule IV of Companies Act 2013, the 

Company has received a confirmation/declaration from each of the Independent Directors stating that they meet 

the criteria of independence. The following Non-Executive Directors of the Company are independent in terms of 

Section 149(6) of The Companies Act, 2013, and the Listing Regulations: 

 

1. Mr. Shelley Grover 

2. Mr. Mahender Singh 

 

NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS  
 
During the financial year 2022-23, Five (5) Board Meetings were convened which is as follows: 
 

S. No. Date of Meeting 
1.  30-05-2022 
2.  10-08-2022 
3.  14-11-2022 
4.  15-12-2022 
5.  14-02-2023 

 
The intervening gap between the Meetings was within the period prescribed under the Companies Act, 2013 and 
the SEBI (LODR) Regulations, 2015. 
 
 
PERFORMANCE EVALUATION OF NON – INDEPENDENT DIRECTORS 
 
The performance evaluation of Chairman and the non-independent Directors were carried out by the Independent 
Directors, considering aspects such as effectiveness as chairman, in developing and articulating the strategic vision 
of the company; demonstration of ethical leadership, displaying and promoting throughout the Company a 
behaviour consistent with the culture and values of the organization; contribution to discussion and debate 
through thoughtful and clearly stated observations and opinions; creation of a performance culture that drives 
value creation without exposing the company to excessive risks. 
 
 
COMPANY’S POLICY ON DIRECTOR’S APPOINTMENT AND REMUNERATION 

 
The criteria for Director’s appointment has been set up by the Nomination and Remuneration Committee, which 
includes criteria for determining qualifications, positive attributes, independence of a Director and other matters 
provided under Sub Section (3) of Section 178 of the Companies Act, 2013(“the Act”). The same is attached in the 
report as “Annexure 1”. 
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CONSTITUTION OF AUDIT COMMITTEE [Section 177 of the Companies Act, 2013 and Companies (Meetings 
of Board and its Powers Rules, 2014)] 
 
The primary objective of the Committee is to ensure accurate and timely disclosures, with the highest levels of 
transparency, integrity and quality of financial reporting. The Committee met four times during the year. As of the 
date of this report, the Committee is comprised of three directors namely: 

 Mr. Shelley Grover (Chairman),  
 Mr. Mahender Singh (Member) 
 Mr. Rakesh Sharma (Member)  

 

Meetings 

During the financial year 2022-23, Four (4) meetings of the Audit Committee were held, as detailed herein below. 
The gap between two meetings did not exceed four /months. 
 
The details of the meetings held and the attendance thereat of the Members of the Audit Committee are as detailed 
here in below: 
 

Date of meeting 

 ATTENDANCE  

Mr. Shelley Grover Mr. Mahender Singh Mr. Rakesh Sharma 

30-05-2022       

10-08-2022       

14-11-2022       

14-02-2023       

 
 
 
NOMINATION AND REMUNERATION COMMITTEE [Section 178 of the Companies Act, 2013 and Companies 
(Meetings of Board and its Powers Rules, 2014)] 
 

The Nomination and Remuneration Committee of the Board has been constituted as per section 178 of the 

Companies Act, 2013 and Rule 6 of the Companies (Meetings of Board and its Powers) Rules, 2014. The Nomination 

and Remuneration Committee shall determine the qualifications, positive attributes and independence of a 

Director and recommend to the Board a policy relating to the remuneration of the directors, Key Managerial 

Personnel and other employees.  

 

The constitution of the Nomination and Remuneration Committee is as follows: 

 Mr. Shelley Grover (Chairman),  

 Mr. Mahender Singh (Member)  

 Ms. Sunita Sharma (Member)  

 

Meetings 

During the financial year 2022-23, the Committee met once. The details of the meetings held and the attendance 
there at of the Members of the Nomination and Remuneration Committee are as detailed herein below: 
 

Date of meeting 

 ATTENDANCE 

Mr. Shelley Grover Mr. Mahender Singh Ms. Sunita Sharma 

14-11-2022       
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STAKEHOLDER RELATIONSHIP COMMITTEE [Section 178 of the Companies Act, 2013 and Companies 
(Meetings of Board and its Powers Rules, 2014)] 
 
The composition of the Stakeholders Relationship Committee (SRC) is in line with the Section 178 of the Act read 
with Regulation 20 of LODR.  
 

The constitution of the Stakeholder Relationship Committee is as follows: 

 Mr. Shelley Grover (Chairman) 

 Mr. Mahender Singh (Member) 

 Ms. Sunita Sharma (Member)  

It looks after the stakeholders’ grievances and redressal of investors’ complaints related to transfer of shares, non-
receipt of balance sheet, non-receipt of dividend etc. 
 

Meetings 

During the financial year 2022-23, the Committee has met once in the year. The details of the meeting held and 
attendance there at of the Members of the Stakeholders’ Relationship Committee are as detailed herein below: 
 

Date of meeting 

 ATTENDANCE  

Mr. Shelley Grover Mr. Mahender Singh Ms. Sunita Sharma 

14.02.2023       

 
SEPARATE MEETING OF INDEPENDENT DIRECTORS 
 
Pursuant to the Provisions of Section149 (6) read with Schedule IV to the Companies Act, 2013, a separate meeting 
of the independent directors is required to be held during the year to inter-alia. 
 

a) reviewed the performance of non-independent Directors and the Board of Directors as a whole. 
 

b) reviewed the performance of the Chairperson of the Company, taking into account the views of executive 
Directors and non-executive Directors. 
 

c) Assessed the quality, quantity, and timeliness of flow of information between the management of the 
Company and the Board of Directors that is necessary for the Board of Directors to perform their duties 
effectively and reasonably. 
 

During the year one meeting of the Independent Directors was held on 14.02.2023 without the attendance of non-
independent directors and members of management. All the independent directors attended the meeting. 
 
POLICIES 

 
We seek to promote and follow the highest level of ethical standards in all our business transactions guided by our 
value system. The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 mandated the 
formulation of certain policies for all listed companies. All our corporate governance policies are available on our 
website https://rkjewellers.in/. 
 
The policies are reviewed periodically by the Board and updated based on need and new compliance requirement. 
In addition to its Code of Conduct and Ethics, key polices that have been adopted by the company are as follows: 
 
S. NO. NAME OF THE POLICY BRIEF DESCRIPTION  

 
1. Whistle blower Policy (Policy 

on Vigil Mechanism)  
 
[Regulation 22 of SEBI (Listing 

Pursuant to the provisions of Section 177 (9) & (10) of the 
Companies Act, 2013 read with Rule 7 of Companies 
(Meetings of Board and its Powers) Rules, 2014 and 
Regulation 22 of SEBI (Listing Obligations and Disclosure 
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Obligations and Disclosure 
Requirements) Regulation, 
2015] 

Requirements) Regulation, 2015, the Company has adopted a 
Whistle Blower Policy, which provides for a vigil mechanism 
that encourages and supports its Directors and employees to 
report instances of unethical behaviour, actual or suspected, 
fraud or violation of the Company’s Code of Conduct or 
Ethics Policy. It also provides for adequate safeguards 
against victimisation of persons who use this mechanism and 
direct access to the Chairman of the Audit Committee in 
exceptional cases.  

2. Nomination Remuneration & 
Evaluation policy 
 
[Regulation 19 of SEBI (Listing 
Obligations and Disclosure 
Requirements) Regulation, 
2015] 
 
 

The Board has on the recommendation of the Nomination & 
Remuneration Committee framed a Nomination 
Remuneration & Evaluation Policy, which, inter-alia, lays 
down the criteria for identifying the persons who are 
qualified to be appointed as Directors and/or Senior 
Management Personnel of the Company, along with the 
criteria for determination of remuneration of Directors, 
KMPs and other employees and their evaluation and includes 
other matters, as prescribed under the provisions of 
Section178 of Companies Act, 2013 and Regulation 19 of 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulation, 2015.  

3. Prevention, Prohibition & 
Redressal of Sexual 
Harassment of Women At 
Workplace 

The Company has in place a Policy on Prevention, 
Prohibition & Redressal of Sexual Harassment of Women at 
Workplace. The primary objective of the said Policy is to 
protect the women employees from sexual harassment at the 
place of work and also provides for punishment in case of 
false and malicious representations. During the year, the 
Company has not received any compliant of sexual 
harassment. 
 

4. Risk Management Policy Your Company has formulated and adopted a Risk 
Management Policy.  
The Board of Directors is overall responsible for identifying, 
evaluating and managing all significant risks faced by the 
Company. The Risk Management Policy approved by the 
Board acts as an overarching statement of intent and 
establishes the guiding principles by which key risks are 
managed across the organisation. 
 

5. Related Party Transaction 
Policy 
 
[Regulation 23 of SEBI (Listing 
Obligations and Disclosure 
Requirements) Regulation, 
2015] 

Related Party Transaction Policy, as formulated by the 
Company, defines the materiality of related party 
transactions, and lays down the procedures of dealing with 
Related Party Transactions.  
 

6. Insider Trading Policy The Policy provides the framework in dealing with securities 
of the company. 
 

7. Document Retention and 
Archival Policy  
 
[Regulation 9 of SEBI (Listing 
Obligations and Disclosure 
Requirements) Regulation, 
2015] 

Pursuant to SEBI(LODR) Regulations, 2015 it mandates that 
every listing entity shall formulate a policy for preservation 
of documents and Regulation 30(8) of the Regulations is also 
required to have an archival policy on archiving all 
information disclosed to stock exchange(s) and the same 
being hosted on the Company’s website. 
 

8. Materiality Disclosure Policy Pursuant to SEBI (LODR) Regulations, 2015 it mandates that 
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[Regulation 30 of SEBI (Listing 
Obligations and Disclosure 
Requirements) Regulation, 
2015] 
 

every listed entity shall make disclosure of any events or 
information which, in the opinion of the Board of Directors of 
the listed company, is material and the same being hosted on 
the Company’s website.  

 
 
CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND THE SENIOR MANAGEMENT PERSONNEL 

 
The Board of Directors has approved a Code of Conduct, which is applicable to the members of the Board and all 
employees in the course of day-to-day business operations of the Company. The Code lays down the standard 
procedure of business conduct which is expected to be followed by the Directors and the designated employees in 
their business dealings and in particular on matters relating to integrity in the workplace in business practices and 
in dealing with stakeholders. All the Board Members and the Senior Management personnel have confirmed 
compliance with the Code. All Management personnel are being provided appropriate training in this regard. 

 
PARTICULARS OF EMPLOYEES 
 
Information in accordance with the provisions of Section 134(3)(q) and Section 197(12) of the Companies Act, 
2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 
2014, regarding employees is given in “Annexure-2”. 

 
 
AUDITORS  
 

a. STATUTORY AUDITOR AND REPORT 
   

M/s DALEEP BHATIA & Co., Chartered Accountants (ICAI FRN: 0000918N), retires at the conclusion of the 

Annual General Meeting as Statutory Auditors and being eligible, offer themselves for re-appointment to 

hold office for a period of five years from the conclusion of this Annual General Meeting until the 

conclusion of the 6th consecutive Annual General Meeting. The Company has received a certificate from 

the above Auditors to the effect that if they are re-appointed, it would be in accordance with the provisions 

of Section 141 of the Companies Act, 2013. 

  

All observations made in the Audit Report on the Standalone Financial Statements are self-explanatory and 

do not call for any further comments under section 134 of the Companies Act, 2013. 

 

Auditors’ Remark 

There is no auditor’s remark in the Auditor report given notes referred to in their report is self-

explanatory. The explanation contained in those comments/notes may be treated as 

information/explanation submitted by the board as contemplated U/s 129 (1) of the Companies Act, 2013. 

 

b. SECRETARIAL AUDITOR AND REPORT 
 

As required under section 204 of the Act, 2013 and the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules 2014, the Company is required to appoint a Secretarial Auditor for auditing 

secretarial and related records of the Company.  

Accordingly, M/s Parveen Rastogi & Co., Practicing Company Secretaries, has been appointed as Secretarial 

Auditor for carrying out the secretarial audit of the Company for the Financial Year 2022-23. The 

secretarial audit report for the financial year ended 31st March 2023 is annexed with the Board’s report as 

Annexure 3. 
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c. INTERNAL AUDITOR  
 

M/s Kumar Ravinder & Associates, Chartered Accountant, having its office at Delhi has been appointed 

as Internal Auditor of the Company for the Financial Year 2022-23 according to Section 138 of the 

Companies Act, read with Companies (Accounts) Rules, 2014 to carry out the roles and responsibilities 

during the current financial year which are as follows: 

 Evaluated and provided reasonable assurance that risk management, control, and governance systems are 
functioning as intended and will enable the organization’s objectives and goals to be met. 

 Reported risk management issues and internal controls deficiencies identified directly to the audit 
committee and provided recommendations for improving the organization’s operations, in terms of both 
efficient and effective performance. 

 Evaluated information security and associated risk exposures. 
 Evaluated regulatory compliance program with consultation from legal counsel. 

 
PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS  
 
During the year under review the Company has not given loan, Guarantees or invested under Section 186 of the 
Companies Act, 2013 read with Companies (Meetings of Board and its Powers) Rules, 2014. 
 
 
SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS 
IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE 
 
 
Your directors confirm that no significant and/or material order(s) had been passed against the Company during 
the financial year 2022-23 which may adversely impact the status of ongoing concern and operations in future of 
the Company.  
 
PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 
 

Related party transactions entered during the period under review are disclosed in the Note 2(6) of the Financial 
Statements of the company for the financial year ended March 31, 2023. These transactions entered were at an 
arm’s length basis and in the ordinary course of business. There were no materially significant related party 
transactions with the Company’s Promoters, Directors, Management, or their relatives, which could have had a 
potential conflict with the interests of the Company.  
 
The Policy on materiality of related party transactions and dealing with related party transactions as approved by 
the Board may be accessed on the Company’s website. 
 
EXTRACT OF THE ANNUAL RETURN 
 
Annual Return as provided under Section 92(3) of the Act read with the Companies (Management and 
Administration) Rules, 2014, is available on the Company’s website https://rkjewellers.in/ in Investor section and 
can be accessed through the link 
 
CORPORATE SOCIAL RESPONSIBILITY  
 
Your Company does not fall under the criteria as laid down under Section 135 of the Companies Act, 2013 read 
with Companies (Corporate Social Responsibility Policy) Rules, 2014, therefore, there was no requirement to 
constitute and formulate a committee under Corporate Social Responsibility.  
 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO 
 
In pursuance to section 134 of the Companies Act, 2013, comments are required in relation to Conservation of 
Energy, Technology Absorption as the company is engaged in manufacturing activities.  
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The details forming part of the extract of Conservation of Energy, Technology Absorption is annexed herewith as 
“Annexure 5”. 

 
EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR 
DISCLAIMERS MADE BY THE AUDITORS AND THE PRACTICING COMPANY SECRETARY IN THEIR REPORTS 
 

The notes on account referred to in Auditor’s Report are self-explanatory and, therefore do not call for any further 
comments under Section 134 of the Companies Act, 2013 read with the Companies (Accounts) Rules, 2014. 

The Secretarial Audit Report contains following observations along with management reply: 

 

S. No. Observations Management Reply 
 

1. 
 It has been observed that Mr. Shelley Grover (DIN: 

00123142) and Mr. Mahender Singh (DIN: 
06367679) was appointed w.e.f 15th March, 2012 
as an Independent Directors of the Company but 
their names are not added/registered in data 
bank as per rule 6 of the Companies (Appointment 
and qualification of Directors) Rules, 2014 read 
with Companies (Creation and Maintenance of 
databank of Independent Directors) Amendment, 
Rules, 2021 on 18th June, 2021. 
 

 The Management 
informed that the 
Company was unaware of 
this. 

LISTING REQUIREMENTS 
 

The equity shares of your Company are listed with the Metropolitan Stock Exchange of India Limited. 
Annual Listing Fee for the Financial Year 2022-23 has been paid by the company to the above Stock Exchange. 
 
MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT 
 
As per Regulation 34 and Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 
2015, the Management Discussion and Analysis report is appended herein. The said report is part of the annual 
report as “Annexure-6”. 
 
CORPORATE GOVERNANCE 
 
The Company is required to mandatorily comply with the provision of Regulation 17 to Regulation 28 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015(Listing Regulations, 2015) as its equity share 
capital is less than Rs.10 Crores and Net Worth is exceeding Rs.25 crores, as on the last day of the previous financial 
year. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT 
 
The Directors confirm that in the preparation of the Annual Accounts of the Company for the year ended March 31, 
2023, that: 

i. In the preparation of the accounts, the applicable accounting standards have been followed with proper 
explanation relating to material departures, 

 
ii. The Directors have 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 ended March 31, 2023, and of the profit of the Company for that 
year. 
 

iii. The Directors had taken proper and sufficient care was 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. 
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iv. The Directors have prepared the Annual Accounts on a “going concern” basis. 

 
v. The directors, being a Listed Company, had laid down internal financial controls to be followed by the 

company and that such internal financial controls are adequate and were operating effectively.; and 
 

vi. 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. 

 
 
DETAILS OF FRAUD REPORTED BY AUDITORS  
 
No fraud has been noticed or reported by the Auditors including cost auditor and secretarial auditor of the 
Company as per Section 134 (3) (ca) of the Companies Act, 2013 read with Companies (Amendment) Act, 2015. 
 
 
MANAGING DIRECTOR/ CHIEF FINANCIAL OFFICER CERTIFICATE 

 
In terms of the requirement of the Regulation 17(8) of the SEBI (Listing Obligation & Disclosure Requirements) 
Regulation, 2015, the certificate from Managing Director and Chief Financial Officer had been obtained and is 
attached in the said annual report as “Annexure-7”. 
 
CODE FOR PROHIBITION OF INSIDER TRADING PRACTICES 

 
In compliance of the provisions of SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company has 
formulated “Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information” and 
“Code of Conduct to Regulate, Monitor and Report Trading by Insiders”. “Code of Practices and Procedures for Fair 
Disclosure of Unpublished Price Sensitive Information” prescribes the framework for fair disclosure of events and 
occurrences that could impact price discovery in the market for securities of the Company and “Code of Conduct to 
Regulate, Monitor and Report Trading by Insiders” has been formulated to regulate, monitor, and report trading by 
employees and other connected persons of the Company. 
 
ACKNOWLEDGEMENT 
 
The Company would like to thank all of its Stakeholders, including, inter alia, Suppliers, vendors, Investors and 
Bankers and appreciation to all its customers for their consistent, abiding support throughout the year. Your 
Company also records its appreciation of the contributions made by employees at all levels. Their commitment, 
cooperation and support are indeed the backbone of all endeavours of the Company, 
 
 
 
 
BY ORDER OF THE BOARD OF DIRECTORS 
FOR ZEL JEWELLERS LIMITED 
 
 
Sd/- Sd/- 
RAKESH SHARMA ROHAN SHARMA 
CHAIRMAN & JOINT MANAGING DIRECTOR MANAGING DIRECTOR 
DIN 00122870 DIN 01390042 
137, JOR BAGH, LODI ROAD    137, JOR BAGH, LODI ROAD 

H.O, SOUTH DELHI-110003  H.O, SOUTH DELHI-110003 
 
 
DATE:  September 05, 2023 
PLACE: NEW DELHI                                                
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Annexure 1 
 

NOMINATION AND REMUNERATION POLICY 
 
This Nomination and Remuneration Policy is being formulated in compliance with Section 178 of the Companies 
Act, 2013 read along with the applicable rules thereto and Regulation 19 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulation, 2015, as amended from time to time. This policy on nomination and 
remuneration of Directors, Key Managerial Personnel and Senior Management has been formulated by the 
Nomination and Remuneration Committee (NRC or the Committee) and has been approved by the Board of 
Directors.  
 
Definitions: 
 
 “Remuneration” means any money, or its equivalent given or passed to any person for services rendered by him 
and includes perquisites as defined under the Income-tax Act, 1961. 
 “Key Managerial Personnel” means: 
 

i. Managing Director, or Chief Executive Officer or Manager and in their absence, a Whole-time Director. 

ii. Chief Financial Officer.  

iii.  Company Secretary; and 

iv. Such other officer as may be prescribed.  

v. “Senior Managerial Personnel” mean the personnel of the company who are members of its core 

management team excluding Board of Directors. Normally, this would comprise all members of 

management, of rank equivalent to General Manager and above, including all functional heads. 

 
Objective: 
 
 The objective of the policy is to ensure that 
 

 the level and composition of remuneration is reasonable and sufficient to attract, retain and 
 motivate directors of the quality required to run the company successfully. 
 relationship of remuneration to performance is clear and meets appropriate performance benchmarks; 

and 
 remuneration to directors, key managerial personnel and senior management involves a balance between 

fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working 
of the company and its goals.  

 
Role of the Committee:  
 
The role of the NRC will be the following: 
 

 To formulate criteria for determining qualifications, positive attributes and independence of a director. 
 To formulate criteria for evaluation of Independent Directors and the Board. 
 To identify persons who are qualified to become Directors and who may be appointed in Senior 

Management in accordance with the criteria laid down in this policy. 
 To carry out evaluation of Director’s performance. 
 To recommend to the Board the appointment and removal of Directors and Senior Management. 
 To recommend to the Board policy relating to remuneration for Directors, Key Managerial Personnel and 

Senior Management. 
 To devise a policy on Board diversity, composition, size. 
 Succession planning for replacing Key Executives and overseeing.  
 To carry out any other function as is mandated by the Board from time to time and / or enforced by any 

statutory notification, amendment or modification, as may be applicable. 
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 To perform such other functions as may be necessary or appropriate for the performance of its duties. 
 

APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT 
 

a) The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the 
person for appointment as Director, KMP or at Senior Management level and recommend his / her 
appointment, as per Company’s Policy. 
 

b) A person should possess adequate qualification, expertise and experience for the position he / she is 
considered for appointment. The Committee has authority to decide whether qualification, expertise and 
experience possessed by a person is sufficient / satisfactory for the position. 
 

c) The Company shall not appoint or continue the employment of any person as Whole-time Director who 
has attained the age of seventy years. Provided that the term of the person holding this position may be 
extended beyond the age of seventy years with the approval of shareholders by passing a special 
resolution.  

 
TERM / TENURE  
 

a) Managing Director:  
The Company shall appoint or re-appoint any person as its Executive Chairman, Managing Director or 
Executive Director for a term not exceeding five years at a time. No re-appointment shall be made earlier 
than one year before the expiry of term. 
 

b) Independent Director: 
An Independent Director shall hold office for a term up to five consecutive years on the Board of the 
Company and will be eligible for re-appointment on passing of a special resolution by the Company and 
disclosure of such appointment in the Board's report.  
 
No Independent Director shall hold office for more than two consecutive terms of upto maximum of 5 
years each, but such Independent Director shall be eligible for appointment after expiry of three years of 
ceasing to become an Independent Director.  
 
Provided that an Independent Director shall not, during the said period of three years, be appointed in or 
be associated with the Company in any other capacity, either directly or indirectly.  
 
At the time of appointment of Independent Director, it should be ensured that number of Boards on which 
such Independent Director serves is restricted to seven listed companies as an Independent Director and 
three listed companies as an Independent Director in case such person is serving as a Whole-time Director 
of a listed company, or such other number as may be prescribed under the Act. 

 
EVALUATION 
 
The Committee shall carry out evaluation of performance of Director, KMP and Senior Management Personnel 
yearly or at such intervals as may be considered necessary. 
 
REMOVAL 
 
The Committee may recommend with reasons recorded in writing, removal of a Director, KMP or Senior 
Management Personnel subject to the provisions and compliance of the Companies Act, 2013, rules and regulations 
and the policy of the Company. 
 
RETIREMENT  
 
The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the Act and 
the prevailing policy of the Company. The Board will have the discretion to retain the Director, KMP, Senior 
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Management Personnel in the same position/ remuneration or otherwise even after attaining the retirement age, 
for the benefit of the Company. 
 
POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT PERSONNEL  
 

1) Remuneration to Managing Director:  
 

2) The Remuneration/ Commission etc. to be paid to Managing Director etc.  shall be governed as per 
provisions of the Companies Act, 2013 and rules made there under or any other enactment for the time 
being in force and the approvals obtained from the Members of the Company. 
 
The Nomination and Remuneration Committee shall make such recommendations to the Board of 
Directors, as it may consider appropriate with regard to remuneration to Managing Director.  

 
3) Remuneration to Non- Executive / Independent Directors:  

a) The Non-Executive / Independent Directors may receive sitting fees and such other remuneration 
as permissible under the provisions of Companies Act, 2013. The amount of sitting fees shall be 
such as may be recommended by the Nomination and Remuneration Committee and approved by 
the Board of Directors. 

b) All the remuneration of the Non- Executive / Independent Directors (excluding remuneration for 
attending meetings as prescribed under Section 197 (5) of the Companies Act, 2013) shall be 
subject to ceiling/ limits as provided under Companies Act, 2013 and rules made there under or 
any other enactment for the time being in force. The amount of such remuneration shall be such as 
may be recommended by the Nomination and Remuneration Committee and approved by the 
Board of Directors or shareholders, as the case may be.  

c) An Independent Director shall not be eligible to get Stock Options and also shall not be eligible to 
participate in any share-based payment schemes of the Company.  

d) Any remuneration paid to Non- Executive / Independent Directors for services rendered which 
are of professional in nature shall not be considered as part of the remuneration for the purposes 
of clause (b) above if the following conditions are satisfied: 

e) The Services are rendered by such Director in his capacity as the professional; and  
f) In the opinion of the Committee, the director possesses the requisite qualification for the practice 

of that profession.  
g) The Compensation Committee of the Company, constituted for the purpose of administering the 

Employee Stock Option/ Purchase Schemes, shall determine the stock options and other share 
based payments to be made to Directors (other than Independent Directors).  
 

4) Remuneration to Key Managerial Personnel and Senior Management:  
a) The remuneration to Key Managerial Personnel and Senior Management shall consist of fixed pay 

and incentive pay, in compliance with the provisions of the Companies Act, 2013 and in 
accordance with the Company’s Policy.  

b) The Compensation Committee of the Company, constituted for the purpose of administering the 
Employee Stock Option/ Purchase Schemes, shall determine the stock options and other share 
based payments to be made to Key Managerial Personnel and Senior Management. 

c) The Fixed pay shall include monthly remuneration, employer’s contribution to Provident Fund, 
contribution to pension fund, pension schemes, etc. as decided from to time.  

d) The Incentive pay shall be decided based on the balance between performance of the Company 
and performance of the Key Managerial Personnel and Senior Management, to be decided annually 
or at such intervals as may be considered appropriate.  

IMPLEMENTATION  
 

 The Committee may issue guidelines, procedures, formats, reporting mechanism and manuals in 
supplement and for better implementation of this policy as considered appropriate.  
 

 The Committee may Delegate any of its powers to one or more of its members. 
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ANNEXURE 2 

The ratio of the remuneration of each director to the median employee’s remuneration and other details in terms 
of sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014: 

 
S. No. REQUIREMENTS DISCLOSURE 
I The ratio of the remuneration of 

each director to the median 
remuneration of the employees of 
the financial year 2021-22 

Executive Director 
MR. RAKESH SHARMA- CHAIRMAN & JOINT 
MANAGING DIRECTOR- Rs 12 Lakhs P.A. 
 
MR. ROHAN SHARMA- MANAGING DIRECTOR- Rs. 12 
Lakhs P.A. 
 
MS. PRAKSHI SHARMA- EXECUTIVE DIRECTOR- Rs. 
1.20 Lakhs P.A. 
 
Non-Executive Director 
 
MS. SUNITA SHARMA- NIL 
 
Non-Executive Independent Directors 
MR. SHELLEY GROVER-INDEPENDENT DIRECTOR-NIL 
 
MR. MAHENDER SINGH-INDEPENDENT DIRECTOR-
NIL 
 
Chief Financial Officer 
MR. MOHINDER PATYAL- Rs. 6.60 Lakhs P.A. 
 

II The percentage increase in 
remuneration of each Director in the 
financial year 

Remuneration of each of the Director remains the 
same. 

III The percentage increase in the 
median remuneration of employees 
in the financial year. 

NA 

IV The number of permanent 
employees on the rolls of the 
Company. 

19 (Nineteen) 

V The explanation on the relationship 
between average increase in 
remuneration and Company’s 
performance.   

NA 
 
 
 
 

VI Average percentiles increase already 
made in the salaries of employees 
other than the managerial personnel 
in the last financial year and its 
comparison with the percentile 
increase in the managerial 
remuneration and justification 
thereof and point out if there are any 

Not Applicable to the Company, as all the employees 
are under Managerial cadre. 
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exceptional circumstances for 
increase in the managerial 
remuneration. 

VII Comparison of each remuneration of 
the Key Managerial Personnel 
against the performance of the 
Company. 

The increment in the Net Profit for the Financial Year 
2022-23 is higher as compared to Previous Year, 
Remuneration of each of the Key Managerial personnel 
remains the same. 

VIII The key parameters for any variable 
component of remuneration availed 
by the directors. 

Any variable component of remuneration payable to 
the Directors is based on the parameters, as approved 
by the Board of Directors, on the basis of the 
recommendation of the Nomination & Remuneration 
Committee of the Board. The said parameters are set 
considering the provisions of applicable regulations, 
Nomination (including Boards’ Diversity), 
Remuneration and Evaluation Policy of the Company 
and the respective resolution(s) of the Members of the 
Company, as applicable. 

IX The ratio of the remuneration of the 
highest paid director to that of the 
employees who are not directors but 
receive remuneration in excess of 
the highest paid director during the 
year. 

During the financial year 2022-23 there is no 
employee in the Company who is not a director but 
receives remuneration in excess of the highest paid 
director i.e. Whole time Director of the Company. 

X Affirmation that the remuneration is 
as per the remuneration policy of the 
Company. 

It is hereby affirmed that the remuneration is as per 
the Nomination and Remuneration Policy of the 
Company. 
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ANNEXURE-3 
 

Form MR-3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 2022-23 
[Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule 9 of the Companies 

(Appointment and Remuneration Personnel) Rules, 2014] 
 

To, 
The Members, 
ZEL JEWELLERS LIMITED 
E-5, SOUTH EXTENSION, PART-II 
NEW DELHI-110049 
 
We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to 
good corporate practices by ZEL JEWELLERS LIMITED (hereinafter called the “Company”) having CIN 
L74899DL1994PLC058832, Secretarial Audit was conducted in a manner that provided us a reasonable basis for 
evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.  
 
Based on our verification of the Company’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, We hereby report that in our opinion, the Company has, 
during the audit period covering the financial year ended 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: 
 
We have examined the books, papers, minute books, forms, returns filed and other records maintained by ZEL 
JEWELLERS LIMITED (the “Company”) for the financial year ended on March 31, 2023, according to the provisions 
of: 
 
(i) The Companies Act, 2013 (the Act) and the rules made thereunder. 
 
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder. 
 
(iii) The Depositories Act, 1996 and the Regulations and Byelaws framed thereunder. 
 
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of 

Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;(Not 
applicable to the Company during the Audit period) 

 
(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; 
 

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; 
 

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018; (Not Applicable to the Company during the Audit period) 
 

d) The Securities and Exchange Board of India (Share Based Benefits) Regulation, 2014; (Not Applicable to 
the Company during the Audit period.) 
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e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (Not 
Applicable to the Company during the Audit period as the Company has not issued any Debt 
Instruments/securities); 
 

f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 
Regulations,1993 regarding the Companies Act and dealing with client. 
 

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2018 (Not 
Applicable to the Company during the Audit period); and 
 

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (Not Applicable to 
the Company during the Audit period); 
 
Compliances/processes/systems under other specific applicable Laws (as applicable to the industry) to 
the Company are being verified on the basis of periodic certificate under Internal Compliance System 
submitted to the Board of Directors of the Company. 
In respect of other laws specifically applicable to the Company, We have relied on information/records 
produced by the Company during the course of our audit and the reporting is limited to that extent. 
 

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

 Secretarial Standards issued by The Institute of Company Secretaries of India on Meetings of the Board of 
Directors and General Meeting. 
 

 Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015. 
 

I have not examined compliance by the Company with applicable financial laws, like direct and indirect tax laws, 
since the same have been subject to review by statutory financial audit and other designated professionals.  
 
During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, 
Guidelines, Standards, etc. mentioned above. 
 
 
We further report that: 
 
The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that took 
place during the period under review were carried out in compliance with the provisions of the Act.  
 
Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were 
sent at least seven days 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 meetings.  
 
As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of the Board were 
unanimous and no dissenting views have been recorded. 
 
We further report 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. 
 

 During the audit period, there was no event / action that having a major bearing on the Company’s affairs in 
pursuance of the above referred laws, rules, regulations, guidelines, standards, etc. 

 
 It has been observed that Mr. Shelley Grover (DIN: 00123142) and Mr. Mahender Singh (DIN: 06367679) 

was appointed w.e.f 15th March, 2012 as an Independent Directors of the Company but their names are 
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not added/registered in data bank as per rule 6 of the Companies (Appointment and qualification of 
Directors) Rules, 2014 read with Companies (Creation and Maintenance of databank of Independent 
Directors) Amendment, Rules, 2021 on 18th June, 2021. 

 
 

FOR PARVEEN RASTOGI & CO. 
COMPANY SECRETARIES 

 
 
Sd/- 
PARVEEN RASTOGI 
C.P. NO. 26582 
M. NO. 4764 
 
PLACE: NEW DELHI                                      
DATE: September    , 2023 
UDIN: F004764E000927653 

 
 

 
ANNEXURE TO THE SECRETARIAL AUDIT REPORT 

 
To, 
The Members, 
ZEL JEWELLERS LIMITED 
E-5, SOUTH EXTENSION, PART-II 
NEW DELHI-110049 
 

Our report of event date is to be read along with this letter: 
 
1.  Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is 
to express an opinion on these secretarial records based on our audit. 
 
2.  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about 
the correctness of the content of the Secretarial records. The verification was done on test basis to ensure the 
correct facts are reflected in secretarial records. We believe that the processes and practices we followed provide a 
reasonable basis for our opinion. 
3.  We have not verified the Correctness and appropriateness of financial records and Books of Accounts of the 
Company. 
 
4. Wherever required we have obtained the Management representation about the compliance of law, rules and 
regulations and happening of events etc. 
  
5. The Compliance of the provisions of the corporate and other applicable laws, rules, regulation and standard is 
the responsibility of Management. Our Examination was limited to the verification of procedure on test basis. 
 
6. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy 
or effectiveness with which the management has conducted the affairs of the Company. 
 
PLACE: DELHI      FOR PARVEEN RASTOGI & CO. 
                    COMPANY SECRETARIES 
UDIN: F004764E000927653  
                                                      Sd/- 
 
       PARVEEN KUMAR RASTOGI 
            C.P. No 26582 

       M.No.    4764 
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ANNEXURE -5 
 
Particulars of Conversation of energy, Technology absorption and Foreign exchange earnings and outgo in 
terms of Section 134(3) (m) of the Act read with Rule, 8 of The Companies (Accounts) Rules,2014, forming 

part of the Directors’ Report for the year ended March 31, 2023 
 
(A) CONSERVATION OF ENERGY: 

Energy conversation measures have been implemented at the office of the Company and special efforts are being 
put on undertaking specific conversation projects like: 
 
(i) The steps taken or impact on conversation of energy: The Company has taken effective steps for 
conservation of energy as the power is only used whenever its required and even in lunch time all the electrical 
apparatus are switched off to conserve the energy. 
 
 
(B) TECHNOLOGY ABSORBTION, ADAPTATION AND INNOVATION 
 
(i) Efforts made towards technology absorption: Your Company is committed towards technology driven 
innovation and lays strong emphasis on inculcating an innovation driven culture within the organisation. 
 
(ii) Benefits derived as a result of the above efforts: The efforts taken by your Company towards technology 
development and absorption helps deliver competitive advantage to your company through the introduction of 
new features and improvement of product performance. 
 
(iii) Major technology imports includes: (imported during the last three years reckoned from beginning of 
financial year) N.A. 
 
(iv) Research and Development: 
 

Expenditure Incurred on research and 
development 

2022-2023 2021-2022 

NIL 
 
C. FOREIGN EXCHANGE EARNING & OUTGO 
 

PARTICULARS 2022-2023 2021-2022 
Earning in Foreign Exchange 48990020.5 8,96,15,118.00 
Expenditure in Foreign Exchange 6090223.14 158222140.59 

 
D. Details of application made or any proceeding pending under the Insolvency and Bankruptcy Code, 2016 during 
the year: 
During the year under review, there were no applications made or proceedings pending in the name of Company 
under the Insolvency and Bankruptcy Code, 2016. 
 
E. Details of difference between the 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:  
 
During the year under review, there has been no one time settlement of loans from Banks & financial institutions.   
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ANNEXURE -6 
 

MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 
 
OUTLOOK ON OPPORTUNITIES, THREATS, RISKS AND CONCERNS 
 
Gems and Jewellery sector forms an integral part of the Indian economy as it forms a major component of the 
export-led growth. The industry has been growing at a good pace over the last few years. Jewellery is a luxury 
component, and the Indian luxury market is growing at a compounded annual growth rate (CAGR) of 25 to 30 per 
cent per annum. Jewellery, the largest segment of the luxury market, accounts for about 50 per cent of the total 
luxury products sold in the country. India is the hub and one of the most competitive jewellery markets in the 
world owing to its lower costs of production and availability of highly skilled labour. A positive business 
environment coupled with various incentives offered by the Government has further strengthened the country's 
position as a major destination for gems and jewelleries. Gold and diamond are two major components of the gems 
and jewellery sector. India is the largest consumer of gold, accounting for over 20 per cent of the total world gold 
consumption. Gold jewellery forms around 80 per cent of the Indian jewellery market, with the remaining 
comprising of fabricated studded jewellery (including diamond and gemstone studded jewellery). A substantial 
portion of the gold jewellery produced in India is consumed in the domestic market only. The corporate which 
were paranoid about the approaching competition in the initial days of globalization are now beating their global 
rivals. The Company continues its focus on the introduction of new services, building brands and tapping new 
markets to enhance business opportunities. Growth in Jewellery Ornaments and Gemstone Segment has been 
phenomenal and company wishes to explore new horizons into this segment in this year in order to have its 
exclusiveness intact. 
 
RISK AND INTERNAL ADEQUACY 
 
The Company has adequate internal control commensurate with its size and nature of business. The Board of 
Directors periodically reviews the audit plans, internal audit reports, and adequacy of internal controls and risks 
management. 
 
INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY 
Company has adequate internal control procedures commensurate with the nature. 
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Annexure 7 
 

 

CERTIFICATION BY MANAGING DIRECTOR & CHIEF FINANCIAL OFFICER 
 
To 
The Board of Directors 
Zel Jewellers Limited 
 
Dear Members of the Board, 
 
We, the undersigned, to the best of our knowledge and belief, certify that: 
 
(a) We have reviewed the financial statements and cash flow statement for the year ended March 31, 2023 and to 
the best of our knowledge and belief:  
 
(i) These statements do not contain any materially untrue statement or omit any material fact or contain 
statements that might be misleading.  
 
(ii) These statements together present a true and fair view of the Company’s affairs and are in compliance with 
existing Accounting Standards, applicable laws and regulations. 
 
(b) To the best of our knowledge and belief, no transactions entered into by the Company during the year ended 
31st March, 2023 are fraudulent, illegal or in violation of the Company’s code of conduct. 
 
(c) We accept responsibility for establishing and maintaining internal controls for financial reporting and we have 
evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting. 
Deficiencies in the design or operation of such internal controls, if any, of which we are aware have been disclosed 
to the auditors and the Audit Committee and steps have been taken to rectify these deficiencies. 
 
(d) (i) There has not been any significant change in internal control over financial reporting during the year under 
reference;  
 
(ii) There has not been any significant change in accounting policies during the year    
requiring disclosure in the notes to the financial statements; and  
 
(iii) We are not aware of any instance during the year of significant fraud with involvement therein of the 
management or any employee having a significant role in the Company’s internal control system over financial 
reporting. 
 
For Zel Jewellers Limited 
 
Sd/-                                                                                                                 Sd/- 
 
Mohinder Patyal                                                                             Rohan Sharma 
Chief Financial Officer                                                                  Managing Director 
 
 
Place:  New Delhi   

  Date: September 05, 2023 
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