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Annexure to Director’s Report LY FSA
REPORT ON CORPORATE GOVERNANCE —p——"
[In terms of Regulation 34(3) read with Schedule V of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’)

COMPANY'S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

Your Company is committed to good Corporate Governance. The Company fully understands the rights of its
shareholders to information on the performance of the company and considers itself a trustee of its
shareholders. Corporate Governance strengthens investor's trust and ensures a long-term partnership that
helps in fulfilling our quest for achieving significant growth and profits.

BOARD OF DIRECTORS:

The Company has an optimum mix of Non-Executive and Independent Directors including Woman Director. All
the members of the Board are competent and are persons of repute with strength of character, professional
eminence, having the expertise in their respective disciplines to deal with the management functions of the
company. The composition of the Board of Directors as on date of this report:

Sr. Name of Director Executive/ No. of Directorships Held in | #Committee(s) position
No. Non—Executive/ Public Limited Companies (Including the
Independent (Including the Company) Company)
Member Chairman
1 MANISH JAYSUKHLAL JANANI Managing Director 1 0 0
2 DIPANKUMAR BABULAL Managing Director 1 0 0
PATWA and Chairman
3 SONAL DIPAN PATWA Executive Director 1 0 0
4 JEEYAN DIPAN PATWA Executive Director 1 0 0
5 RAVINDRA CHANDULAL | Independent Director 1 2 1
SANGHAVI
6 BHAVESH SHASHIKANT | Independent Director 1 2 0
SHETH
7 RAKESH BHANUCHANDRA | Independent Director 1 2 1
VAKHARIA
8 DEEPAK CHHAGANLAL | Independent Director 1 0 0
RATHOD

# Only Audit Committee and Stakeholders’ Relationship Committee has been considered as per Regulation 26
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”)

Name of other listed entities where Directors of the company are Directors and the category of Directorship
as on date of this report:

Sr. Name of Director Name of listed entities in which the Category of directorship
concerned Director is a Director
MANISH JAYSUKHLAL JANANI - -
DIPANKUMAR BABULAL PATWA - -
SONAL DIPAN PATWA - -
JEEYAN DIPAN PATWA - -
RAVINDRA CHANDULAL SANGHAVI - -
BHAVESH SHASHIKANT SHETH - -
RAKESH BHANUCHANDRA VAKHARIA - -
DEEPAK CHHAGANLAL RATHOD - -
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NUMBERS OF BOARD MEETINGS HELD AND THE DATES ON WHICH SUCH MEETINGS WERE HELD
During the financial year 2021-22 the Board met 4 (Four) times:
30.06.2021 | 14.08.2021 | 13.11.2021 | 12.02.2022

Attendance record of Directors attending the Board meetings and Annual General Meetings:

Na me of the Director Category No. of Board Last AGM
Meetings Attended attendance
MANISH JAYSUKHLAL JANANI Managing Director 2 No
DIPANKUMAR BABULAL PATWA Managing Director and Chairman 4 Yes
SONAL DIPAN PATWA Executive Director 4 Yes
JEEYAN DIPAN PATWA Executive Director 4 Yes
RAVINDRA CHANDULAL SANGHAVI Independent Director 4 Yes
BHAVESH SHASHIKANT SHETH Independent Director 4 Yes
RAKESH BHANUCHANDRA VAKHARIA Independent Director 4 Yes
DEEPAK CHHAGANLAL RATHOD Independent Director 4 Yes
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None of the Directors hold Directorships in more than 20 companies. Further, any individual director’s
directorships in public companies do not exceed 10. None of the Directors is serving as a member of more than
ten committees or as the Chairman of more than five committees across all the public companies of which he
is a Director.

MEETING OF INDEPENDENT DIRECTORS

Independent Directors play an important role in the governance processes of the Board. They bring their
expertise and experience on the deliberations of the Board. This enriches the decision-making process at the
Board with different points of view and experiences and prevents conflict of interest in the decision-making
process.

None of the Independent Directors serves as “Independent Directors” in more than seven listed companies. No
person has been appointed or continuing as an Alternate Director for an Independent Director of the
Company.

Based on the disclosures received from all the Independent Directors and also in the opinion of the Board, the
Independent Directors fulfills the conditions specified in the Act and Listing Regulation and are independent of
the management.

Schedule IV to the Act, inter alia, prescribes that the Independent Directors of the Company shall hold at least
one meeting in a year, without the attendance of non-independent directors and members of management.

During the year, one meeting of independent directors was held on 12t February 2022 to review

- The performance of the Non-Independent Directors.

- The performance of the Board of the Company as a whole.

- The performance of Chairman of the Company taking in to account the views of the Non-Executive
Directors on the same.

- To assess the quality, quantity and timeliness of flow of information between the Company
Management and the Board.

The Board has identified the following skills/expertise/competencies with reference to its business for the
effective functioning of the Company and which are currently available with the Board:

The Company’s core businesses include manufacturing and supply of heavy engineered process equipment
including heat exchangers, centrifuges, pressure vessels and other fabricated components in India and abroad.
A significant portion of future success also depends on successful expansion of manufacturing facilities at
existing and greenfield locations.

Given the above context, following capabilities and expertise have been identified by the Board of Directors for
it to function effectively, and are available among the board members collectively:

1. Project management — both for ensuring timely delivery of each equipment, as well as for expansion of
facilities

2. B2B sales, marketing and account management

3. International business experience covering operations in new geographies

4. Manufacturing and supply chain management including running production facilities

5. Talent management — especially related to engineering skills

In addition, the team would require general management and financial management skills including
commercial, legal and regulatory, risk management, industrial relations, and overall stakeholder management.

In the table below, the specific areas of focus or expertise of individual Board members have been highlighted.
However, the absence of a mark against a member’s name does not necessarily mean the member does not
possses the corresponding skills/expertise/competencies.

Director Skill -1 Skill - 2 Skill -3 Skill - 4 Skill -5
MANISH JAYSUKHLAL JANANI \ \ \ Y v

Managing Director
DIPANKUMAR BABULAL PATWA \ \ v v v
Managing Director and Chairman
SONAL DIPAN PATWA v v v Y v
Executive Director
JEEYAN DIPAN PATWA Y \ v Y v
Executive Director
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RAVINDRA CHANDULAL SANGHAVI v v - - v
Independent Director
BHAVESH SHASHIKANT SHETH v v - - v
Independent Director
RAKESH BHANUCHANDRA VAKHARIA \ \ - - v
Independent Director
DEEPAK CHHAGANLAL RATHOD v \ - - v
Independent Director

Disclosure of relationships between the Directors inter-se: Mr. DIPANKUMAR BABULAL PATWA, Ms. SONAL DIPAN PATWA
and Mr. JEEYAN DIPAN PATWA are related each other.

AUDIT COMMITTEE

The Audit Committee of the company reconstituted and presently comprises of three Directors being Mr.
RAVINDRA CHANDULAL SANGHAVI, Mr. BHAVESH SHASHIKANT SHETH and Mr. RAKESH BHANUCHANDRA
VAKHARIA.

The Board terms of reference of the Audit Committee are in consonance with the provisions of Section 177 of
the Companies Act, 2013 and of the SEBI (LODR), Regulation 2015.

Terms of Reference:
Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, the
Company has revised the terms of reference of the Committee. The revised terms of reference are:

(1)
()

(3)
(4)

(5)

(6)

(7)
(8)

(9)

(10)
(11)
(12)
(13)

(14)

(15)
(16)

oversight of the company’s financial reporting process and the disclosure of its financial information
to ensure that the financial statement is correct, sufficient and credible;
recommendation for appointment, remuneration and terms of appointment of auditors of the
company;
approval of payment to statutory auditors for any other services rendered by the statutory auditors;
reviewing, with the management, the annual financial statements and auditor's report thereon before
submission to the board for approval, with particular reference to:

(a) matters required to be included in the director’s responsibility statement to be included in

the Board’s report in terms of clause (c) of sub-section (3) of Section 134 of the Act;
(b) changes, if any, in accounting policies and practices and reasons for the same;
(c) major accounting entries involving estimates based on the exercise of judgment by
management;

(d) significant adjustments made in the financial statements arising out of audit findings;

(e) compliance with listing and other legal requirements relating to financial statements;

(f) disclosure of any related party transactions;

(g) modified opinion / Qualification in the draft audit report.
reviewing, with the management, the quarterly financial statements before submission to the board
for approval;
reviewing, with the management, the statement of uses / application of funds raised through an issue
(public issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other
than those stated in the offer document / prospectus / notice and the report submitted by the
monitoring agency monitoring the utilisation of proceeds of a public or rights issue and making
appropriate recommendations to the board to take up steps in this matter;
reviewing and monitoring the auditor’s independence, performance and effectiveness of audit
process;
Formulating a policy on related party transactions, which shall include materiality of related party
transactions;
approval or any subsequent modification of transactions of the listed entity with related parties;
scrutiny of inter-corporate loans and investments;
valuation of undertakings or assets of the company, wherever it is necessary;
evaluation of internal financial controls and risk management systems;
reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;
reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure
coverage and frequency of internal audit;
discussion with internal auditors of any significant findings and follow up there on;
reviewing the findings of any internal investigations by the internal auditors into matters where there
is suspected fraud or irregularity or a failure of internal control systems of a material nature and
reporting the matter to the board;
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(17) discussion with statutory auditors before the audit commences, about the nature and scope of audit
as well as post-audit discussion to ascertain any area of concern;

(18) to look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

(19) to review the functioning of the whistle blower mechanism;

(20) approval of appointment of Chief Financial Officer (i.e. the whole time Finance Director or any other
person heading the finance function or discharging that function) after assessing the qualifications,
experience and background, etc. of the candidate;

(21) reviewing the utilization of loans and/or advances from/investment by the holding company in the
subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower
including existing loans / advances / investments existing as on the date of coming into force of this
provision;

(22)  to review the compliance with the provisions of Regulation 9A of Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations, 2015 at least once in a financial year and to verify
that the systems for internal control are adequate and are operating effectively;

(23) To consider and comment on rationale, cost-benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the listed entity and its shareholders;

(24)  to carry out any other function as is mentioned in the terms of reference of the Audit Committee.

Audit Committee shall mandatorily review the following information:

(1) management discussion and analysis of financial condition and results of operations;

(2) management letters / letters of internal control weaknesses issued by the statutory auditors;

(3) internal audit reports relating to internal control weaknesses; and

(4) the appointment, removal and terms of remuneration of the Chief Internal Auditor shall be subject to
review by the audit committee;

(5) statement of deviations:

(a) quarterly statement of deviation(s) including report of monitoring agency, if applicable,
submitted to stock exchange(s) in terms of Regulation 32(1) of the Listing Regulations;

(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) of the Listing Regulations.

In addition to the above, the Audit Committee discharges all such other duties and functions generally
indicated under the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Companies Act, 2013 and the Rules made thereunder.

ATTENDANCE AT THE AUDIT COMMITTEE MEETINGS
During the year the Audit Committee met 4 times with attendance of the members as under:

30.06.2021 14.08.2021 13.11.2021 12.02.2022

Name Category Attended
RAVINDRA CHANDULAL SANGHAVI Non-Executive - Independent Director, Member 4
BHAVESH SHASHIKANT SHETH Non-Executive - Independent Director, Member 4
RAKESH BHANUCHANDRA VAKHARIA Non-Executive — Independent Director, Chairperson 4

NOMINATION AND REMUNERATION COMMITTEE

Nomination and Remuneration Committee has been re-constituted as per the provisions of Section 178(1) of
the Companies Act, 2013 to review and to recommend the remuneration payable to the Executive Directors
and Senior Management of the Company based on their performance and defined assessment criteria.

Nomination and Remuneration Committee of the Company reconstituted and presently comprises of three
Directors being Mr. RAVINDRA CHANDULAL SANGHAVI, Mr. BHAVESH SHASHIKANT SHETH and Mr. RAKESH
BHANUCHANDRA VAKHARIA. There were 1 (One) meeting held on 14.08.2021 and respectively all members
were present in the meeting.

Name Category Attended
RAVINDRA CHANDULAL SANGHAVI Non-Executive - Independent Director, Member 1
BHAVESH SHASHIKANT SHETH Non-Executive — Independent Director, Chairperson 1
RAKESH BHANUCHANDRA VAKHARIA Non-Executive - Independent Director, Member 1
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The terms of reference of the Committee:

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, the

Company has revised the terms of reference of the Committee. The revised terms of reference are:

(1) formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the board of directors a policy relating to, the remuneration of the directors,
key managerial personnel and other employees;

(1A) For every appointment of an independent director, the Nomination and Remuneration Committee
shall evaluate the balance of skills, knowledge and experience on the Board and on the basis of such
evaluation, prepare a description of the role and capabilities required of an independent director. The
person recommended to the Board for appointment as an independent director shall have the
capabilities identified in such description. For the purpose of identifying suitable candidates, the
Committee may:

a. use the services of an external agencies, if required;

b. consider candidates from a wide range of backgrounds, having due regard to diversity; and

c. consider the time commitments of the candidates

(2) formulation of criteria for evaluation of performance of independent directors and the board of directors;

(3) devising a policy on diversity of board of directors;

(4) identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down and recommend to the board of directors their
appointment and removal;

(5) whether to extend or continue the term of appointment of the independent director, on the basis of the
report of performance evaluation of independent directors;

(6) recommend to the board, all remuneration, in whatever form, payable to senior management;

(7) to administer and supervise Employee Stock Options Schemes (ESOS) including framing of policies related
to ESOS and reviewing grant of ESOS;

(8) To review HR Policies and Initiatives;

(9) Carrying out any other function as is mentioned in the terms of reference of the Nomination and
Remuneration Committee.

In addition to the above, Nomination and Remuneration Committee discharges such duties and functions

generally indicated under the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015, Companies Act, 2013 and Rules made thereunder.

Nomination and Remuneration Policy:

The Committee is in process of formulating Nomination and Remuneration Policy which determines criteria
inter-alia qualification, positive attributes and independence of Directors for their appointment on the Board
of the Company and payment of remuneration to Directors, Key Managerial Personnel and other Employees.
The Committee shall consider the following attributes / criteria, whilst recommending to the Board the
candidature for appointment as Director.

» Qualification, expertise and experience of the Directors in their respective fields;

» Personal, Professional or business standing;

» Diversity of the Board

In case of re-appointment of Non-Executive Directors, the Board shall take into consideration the performance
evaluation of the Director and his engagement level.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

The Board of Directors of the Company has set up 'Stakeholders Relationship Committee' in order to align it
with the provisions of Section 178 of the Companies Act, 2013. The Committee has been constituted to
strengthen the investor relations and to inter-alia, look into issues relating to shareholders grievances
pertaining to transfer of shares, non- receipt of declared dividends, non-receipt of Annual Report, issues
concerning de-materialization etc.

The committee of the company reconstituted and presently comprises of three Directors being Mr. RAVINDRA
CHANDULAL SANGHAVI, Mr. BHAVESH SHASHIKANT SHETH and Mr. RAKESH BHANUCHANDRA VAKHARIA
There was 1 (One) meeting held on 12.02.2022 and respectively all members were present in the meeting.

Name Category Attended
RAVINDRA CHANDULAL SANGHAVI Non-Executive — Independent Director, Chairperson 1
BHAVESH SHASHIKANT SHETH Non-Executive - Independent Director, Member 1
RAKESH BHANUCHANDRA VAKHARIA Non-Executive - Independent Director, Member 1
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Terms of reference of the Committee:

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, the

Company has revised the terms of reference of the Committee. The revised terms of reference are:

(1) resolving the grievances of the security holders of the company including complaints related to
transfer/transmission of shares, nonreceipt of annual report, non-receipt of declared dividends, issue
of new/duplicate certificates, dematerialization / rematerialization of Shares and debentures, general
meetings etc;

(2) review of measures taken for effective exercise of voting rights by shareholders;

(3) review of adherence to the service standards adopted by the company in respect of various services
being rendered by the Registrar and Share Transfer Agent;

(4) review of the various measures and initiatives taken by the company for reducing the quantum of

unclaimed dividends and ensuring timely receipt of dividend warrants/annual reports/statutory
notices by the shareholders of the company;

(5) to look into the reasons for any defaults in the payment to the Depositors, Debenture holders,
Shareholders (in case of non-payment of declared dividends) and Creditors;
(6) carrying out any other function as is mentioned in the terms of reference of the Stakeholder’s

Relationship committee.

Details of Complaints / Queries received and redressed during 1st April, 2021 to 31st March, 2022:

Number of shareholders’ Number of shareholders’ Number of shareholders’ Number of shareholders’
complaints pending complaints received complaints redressed complaints pending
at the beginning of the year during the year during the year at the end of the year
Nil Nil NA Nil

GENERAL BODY MEETINGS
Location and time for last 3 years Annual General Meetings:

Financial Location Date Time | Particulars of the Special Resolution
Year A.M./ P.M.
2020-21 At Registered office Address 30.09.2021 | None
03:00 PM
2019-20 31.12.2020 | None
02:00 PM
2018-19 30.09.2019 | None
02:00 PM

No Extra Ordinary General Meeting held during the year. No Postal Ballot Resolution passed during the Year.

MEANS OF COMMUNICATION:

The Company has submitted its quarterly, half yearly and yearly financial results to the Stock Exchanges as well
as website of the company immediately after its approval by the Board. The Company did not send the half
yearly report to the Shareholders of the Company.

GENERAL SHAREHOLDERS INFORMATION

Financial Year 1st April to 31st March

Date and time of Annual General Meeting Friday, 30" September, 2022 and 11:00 A.M.
Venue of Annual General Meeting At Registered office the company

Dates of Book Closure 24.09.2022 to 30.09.2022

Listing on Stock Exchange BSE Limited and National Stock Exchange of India Limited
Stock Code and Scrip ID 534532 (BSE) and YPSAGEMS (NSE)

Demat ISIN No. INE142K01011

Tentative Calendar for financial year ending 31st March, 2023

Quarterly Financial Results Date of Board Meeting
First Quarterly Results Before 15.08.2022
Second Quarterly Results Before 15.11.2022
Third Quarterly Results Before 15.02.2023
Fourth Quarterly Results Before 15.05.2023
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CATEGORIES OF SHAREOWNERS AS ON 31.03.2022

Category No. of Shares Held Voting Strength (%)
Promoters 10724500 36.37
Foreign Portfolio Investors 588663 2.00
Financial Institutions/ Banks 180 0.00
Central Government/ State Government 70000 0.24
Individual

- upto Rs. 2 Lacs 8730551 29.61
- excess of Rs. 2 Lacs 2693819 9.14
Clearing Members 59619 0.20
Bodies Corporate 5308460 18.00
Firm 38476 0.13
HUF 568628 1.93
Non-Resident Indian (NRI) 700954 2.38
Relatives 150 0.00
Total 2,94,84,000 100.00

STOCK MARKET DATA
The monthly movement of Equity Share prices on BSE during the year is summarized below:
Month Highest (Rs) Lowest (Rs) Month Highest (Rs) Lowest (Rs)

Apr-21 4.81 4.04 Oct-21 6.05 4.09

May-21 4.94 3.95 Nov-21 5.22 4.27

Jun-21 7.05 4.40 Dec-21 6.28 4.40

Jul-21 6.25 5.02 Jan-22 8.54 5.75

Aug-21 5.36 3.77 Feb-22 9.95 6.19

Sep-21 5.20 4.20 Mar-22 7.70 5.72

REGISTRAR AND SHARE TRANSFER AGENT

M/s SATELLITE CORPORATE SERVICES PRIVATE LIMITED having its registered office at Office No 106-107,
Dattani Plaza, East West Compound, Andheri Kurla Road, Safedpul, Sakinaka,Mumbai,Maharashtra,400072
INDIA is the Registrar & Share Transfer Agent for processing the transfer of securities issued by the Company.

SHARE TRANSFER SYSTEM

Transfer of Shares in Physical form are registered and dispatched within 3 weeks from the date of their
receipts, subject to the documents being valid and complete in all respects. Transfer of shares are processed
by the Share Transfer Agents and approved by the Share Transfer Committee called as “Investor /
Shareholders Grievance Committee”, which meets at frequent intervals. Share transfers are registered and
returned within 15 days from the date of receipt, if the relevant documents are complete in all respect.

DEMATERIALIZATION OF SHARES AND LIQUIDITY

The Equity Shares of your company are traded in compulsory dematerialization form by all investors. The
company has entered into agreements with existing Depository, National Securities Depository Limited (NSDL)
enabling the investors to hold shares of the company in electronic form through the depository of their choice.

ADDRESS FOR CORRESPONDENCE AND COMPLAINTS TO BE ADDRESS TO:

CS SRISHTY MEHTA -Compliance Officer E-mail info@lypsa.in

Wing A 2nd Block 202-302, Orchid Complex, 2nd Floor, Opp. HDFC Bank,Chhapi, Pirojpura Road, Chhapi,
Vadgam ,Banaskantha —385210.

DISCLOSURES:

o There are no materially significant related partly transactions i.e. transactions of the Company of material
natures, with its promoters, the directors or the managements, their subsidiaries or relatives etc., that
may have potential conflict with interest of the Company at large.

o No penalties or strictures were imposed on the Company by the Stock Exchange or SEBI or any statutory
authority, on any matter related to capital markers, during the last three years.

o The Company has complied with various rules and regulations prescribed by the Stock Exchange and SEBI
during the last three years. No penalties or strictures have been imposed by them on the Company.

o The Company is not exposed to commodity price risk since it generally executes projects through its
contractors.

o There were no instances of raising of funds through preferential allotment or qualified institutions
placement as specified under Regulation 32 (7A) of the Listing Regulations.
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o A certificate obtains from Practicing Company Secretary that none of the directors on the board of the
company have been debarred or disqualified from being appointed or continuing as directors of
companies by the Board/Ministry of Corporate Affairs.

o In terms of the amendments made to the Listing Regulations, the Board of Directors confirm that during
the year, it has accepted all recommendations received from its mandatory committees.

o Disclosure with respect to demat suspense account/ unclaimed suspense account: Not applicable.

o During the financial year 2021-22, the total fees for all services paid by the Company, on consolidated
basis, to statutory auditor and all entities in the network firm/network entity of statutory auditor was Rs.
75,000.

Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:

Number of complaints filed during the financial year: Nil
Number of complaints disposed off during the financial year: NA
Number of complaints pending as on end of the financial year: Nil
CEO/CFO Certification:

The Chief Executive Officer (CEO) and Chief Financial Officer (CFO) have issued certificate pursuant to the
provisions of Regulation 17(8) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
certifying that the financial statements do not contain any materially untrue statement and these statements
represent a true and fair view of the Company’s affair. The said certificate is annexed and forms a part of the
Annual Report.

Certificate on Corporate Governance:

A compliance certificate from Statutory Auditor pursuant to the requirements of Schedule V to SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 regarding compliance of conditions of Corporate
Governance is attached.

For and on Behalf of the Board
For LYPSA GEMS & JEWELLERY LIMITED
Place: Mumbai
Date: 13.08.2022
DIPANKUMAR PATWA
Chairman
DIN: 02579405
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Annexure to Director’s Report

MANAGEMENT DISCUSSION ANALYSIS REPORT

1. INDUSTRY STRUCTURE AND DEVELOPMENTS:
Lypsa intends to become a fully integrated and profitable diamond company in the next few years.
We intend to go down the value chain and become closer to the customer through retail diamond
and jewelry sales and thereby increase profit margins. We intend to build a well-managed corporate
organization with standard processes and controls, competent management and reduced
dependency on the promoters to generate revenue — features that are quite unique to Indian
diamond companies.

Lypsa is in the process of increasing production capacity at its new factory in Navsari, Gujarat. The
company has acquired a Factory Building and Machineries at Chhapi, Gujarat to expand it’s
manufacturing activities to produce small sized diamonds at affordable cost. This year will see
substantial revenue from manufacturing activities. This is in line with our aim of generating maximum
revenue from the manufacturing activities that allows higher value-addition than the trading
activities. In house manufacturing reduces the variance in cutting standards and allows the steady
production of a high quality standard product, which is valued higher by traders, jewelers and
consumers. It also safeguards against the possibility of theft and malpractice, which are a common
occurrence in outsourced diamond production.

2. OPPORTUNITIES AND THREATS:
COVID-19 disrupted operations as well as supply chains and impacted progress at customer sites in FY
22. However we are seeing clear signs of normalcy returning to how we lead our lives and how we
conduct our businesses. We begin the new financial year with hope and optimism with good
opportunities available to the company to enhance the product mix, enter new markets and industry
sectors both in the domestic as well as export markets. The challenges will be to curtail the impact of
spiked metal prices on our profitability.

3. SEGMENT-WISE OR PRODUCT-WISE PERFORMANCE:
Our customer focus helps us in our endeavour in innovation and also strengthen our capabilities for
providing customer satisfaction through differentiated offering.

4. RISKS AND CONCERNS:
The Company has a robust Enterprise Risk Management framework which enables it to take certain
risks to remain competitive and achieve higher growth and at the same time mitigate other risks to
maintain sustainable results.

The framework defines the process for identification of risks, its assessment, mitigation measures,
monitoring and reporting. While the Company, through its employees and Executive Management,
continuously assess the identified Risks, the Audit Committee reviews the identified Risks and its
mitigation measures annually.

5. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:
The Company has an Internal Control System, commensurate with the size, scale and complexity of its
operations. The Company has an Internal Audit department with adequate experience and expertise
in internal controls, operating system and procedures.

The system is supported by documented policies, guidelines and procedures to monitor business and
operational performance which are aimed at ensuring business integrity and promoting operational

efficiency.

6. DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE:
Given in the Director report of the company.
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7. MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS FRONT, INCLUDING ~ Wwwsain
NUMBER OF PEOPLE EMPLOYED:

A company grows when its people grow. At Anup we believe that talent truly shapes organizational
success and destiny. There is highest commitment to investing in hiring the right talent, sustainably
engaging and developing them, retaining and rewarding them to deliver organizational results and
growth.

An important focus area for the organization has been to respond to trends shaping the future of
work that make the company agile, productive and help improve HR systems, processes and enhance
employee experience.

To ensure we develop future leaders, we provide a number of opportunities to foster management
and leadership skills. The purpose is to equip our people with the necessary capabilities to lead the
organization through change, develop their teams, manage performance and ensure business success
in line with the organizational strategy.

As on 31t March 2022 there were 10 permanent employees of Management Staff on role of the
Company.

8. DETAILS OF SIGNIFICANT CHANGES (I.E. CHANGE OF 25% OR MORE AS COMPARED TO THE
IMMEDIATELY PREVIOUS FINANCIAL YEAR) IN KEY FINANCIAL RATIOS, ALONG WITH DETAILED
EXPLANATIONS THEREOF, INCLUDING:

There were no significant changes in the key ratio.

9. CAUTIONARY STATEMENT:
Statements in this report on describing the Company’s objectives, expectations or predictions may be
forward looking statements within the meaning of applicable security laws or regulations. These
statements are based on certain assumptions and expectations of future events. Actual results could
however differ materially from those expressed or implied.

The Company assumes no responsibility in respect of the forward looking statements herein which
may undergo changes in future on the basis of subsequent developments, information or events.

For and on Behalf of the Board
For LYPSA GEMS & JEWELLERY LIMITED
Place: Mumbai
Date: 13.08.2022
DIPANKUMAR PATWA
Chairman
DIN: 02579405
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