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NOTICE

SHORTER NOTICE is hereby given that the 18% (Eighteenth) Annual General Meeting of the
members of PRIORITY JEWELS LIMITED (“the Company”) will be held on Tuesday,
September 30, 2025, at 03:00 P.M. at the Registered Office of Company situated at Plot No. 121,
Street No. 15/18 MIDC, Andheri (East), Mumbai - 400093 to transact the following business:

ORDINARY BUSINESS:

| 7

To receive, consider and adopt the Audited Financial Statements of the Company for the
Financial Year ended March 31, 2025, including the Audited Balance Sheet as on March 31,
2025, the statement of Profit & Loss and the Cash Flow Statement for the year ended on
that date together with the Report of the Board of Director and Auditors thereon.

2. Toappointa Director in place of Mr. Tushar Anantrai Mehta (DIN: 00187368), who retires
by rotation and, being eligible, offers himself for appointment.
SPECIAL BUSINESS:
3. Toappoint M/s. Vishal N. Manseta, Practicing Company Secretary as Secretarial Auditor

for a period of upto five (5) consecutive years and to fix the remuneration thereof and if
thought fit, to pass with or without modifications, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 204 of the Companies Act, 2013
read with Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 of the Companies Act, 2013 and other applicable provisions
(including any statutory modification(s) or re-enactment(s) thereof for the time being in
force and based upon the recommendation of Board of Directors, consent of the Members
of the Company be and is hereby accorded for appointment of M/s. Vishal N. Manseta,
Practicing Company Secretary (Peer Review No.: 1584/2021) as Secretarial Auditor of the
Company for a period of five (5) consecutive years commencing from FY 2025-26 till FY
2029-30, who shall conduct Secretarial Audit and issue the Secretarial Audit Report of the
Company for the said period, at the remuneration of Rs. 75000 (Seventy-Five Thousand
Only), plus applicable taxes and reimbursement of out of pocket expenses incurred in
connection with the Secretarial Audit.

RESOLVED FURTHER THAT approval of the Members be and is hereby accorded to the
Board of Directors (which term shall include its duly empowered Committee(s)
constituted/ to be constituted by it to exercise its powers including the powers conferred
by this resolution) to do all such acts, deeds, matters and things and to take all such

as may be required in this connection to give effect to this resolution and to se
questions, difficulties or doubts that may arise in this regard and further to exf Sife all
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necessary documents, applications, returns and writings as may be necessary, proper,
desirable or expedient.”

By Order of the Board of Directors of
Priority Jewels Limited

o B e

Shailesh Sangani
Chairman & Managing Director
DIN: 00187474

Date: July 30, 2025
Place: Mumbai

Registered Office

Plot No. 121, Street No.15/18 MIDC,
Andheri (East), Mumbeai - 400093,
Maharashtra, India

CIN: U52393MH?2007PLC174977
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A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE, IN CASE OF POLL ONLY,
ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
THE PROXIES, IN ORDER TO BE VALID, SHOULD BE DULY COMPLETED, STAMPED
AND SIGNED AND MUST BE LODGED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING. FORMAT FOR THE SAME IS ENCLOSED HEREWITH. A person can act on
behalf of members not exceeding fifty and holding in the aggregate not more than ten percent
of the total share capital of the company carrying voting rights, provided that a member
holding more than ten percent, of the total share capital of the company carrying voting rights
may appoint a single person as proxy and such person shall not act as proxy for any other
person or member.

Corporate Members intending to attend the Meeting through their authorized representatives
are requested to send a Certified True Copy of the Board Resolution and Power of Attorney
(PDF/ JPG Format), if any, authorizing its representative to attend and vote on their behalf at
the Meeting. The said Resolution/ Authorization shall be sent to the Company by email through
its registered email address at compliance@priorityindia.com or physically at the Registered
Office of the Company at least 48 hours before the AGM.

The Register of Directors and Key Managerial Personnel and their Shareholdings maintained
under Section 170 of the Act and Register of Contract or Arrangements in which Directors are
interested maintained under Section 189 of the Act and all other relevant documents in
connection with the proposed resolutions, will be open for inspection by the Members during
the Annual General Meeting,

Members, Proxies, and Authorized Representatives are requested to bring with them the duly
completed Attendance Slip, enclosed with the Notice, for attending the Meeting. Members
holding shares in dematerialized form are requested to mention their Client ID and DP ID
numbers, and those holding shares in physical form are requested to mention their Folio
Number on the Attendance Slip. Where applicable, the duly completed Proxy Form should also
be carried and submitted at the venue of the Meeting.

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

Members are requested to intimate the changes, if any, in their address registere
Company. A D S

2 Z
All the documents as referred in this AGM Notice and Explanatory Statemer O a_—y_’ aren
available for inspection by the members at the registered office of the Company on 00
days, during business hours up to the date of the meeting and will also be made a
the meeting.
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Members who wish to obtain any information pertaining to the Accounts are requested to write

to the Company well in advance at compliance@priorityindia.com so as to enable the
Management to provide the required information at the Meeting,

Members who have not yet registered their email addresses are requested to register the same
with the Company/Depository Participant to receive all communications electronically.

A route map showing directions to reach the venue of the AGM is given at the end of this Notice
as per the requirement of the Secretarial Standard on General Meeting (SS-2) issued by the
Institute of Company Secretaries of India (ICSI).

The meeting of members is convened at shorter notice and the Company is in receipt
of shorter notice consent as received from members as per Section 101 Companies Act,
2013.

Priority Jewels Limited

SN Sorpel

Shailesh Sangani
Chairman & Managing Director
DIN: 00187474

Date: July 30, 2025
Place: Mumbai

Registered Office

Plot No. 121, Street No.15/18 MIDC, Andheri (East),
Mumbai - 400093, Maharashtra, India

CIN: U52393MH2007PLC174977
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

ITEM NO. 3:

In terms of the provisions of Section 204 of the Companies Act, 2013, read with Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, every
company falling within the prescribed class is required to obtain a Secretarial Audit Report from
a Practicing Company Secretary for each financial year, accordingly the company is required to
a Secretarial Auditor.

The Company has received approvals from SEBI, BSE and NSE in connection with its proposed
Draft Red Herring Prospectus (DRHP) and is currently in the process of completing the listing
formalities. While the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR Regulations”) shall become mandatorily applicable upon
completion of listing, the Company, as a measure of good governance and in order to align itself
with the highest standards of compliance, has voluntarily adopted and is following the
provisions of SEBI LODR Regulations.

Pursuant to SEBI (Listing Obligations and Disclosure Requirements) (Third Amendment)
Regulations, 2024, which came into effect on December 13, 2024, Regulation 24A has been
inserted, mandating that listed entities appoint or re-appoint a Peer Reviewed Secretarial
Auditor for a continuous term, subject to the approval of shareholders at the Annual General
Meeting (AGM). This amendment has been introduced with a view to strengthen governance
oversight and bring parity with the statutory audit framework. As per SEBI LODR, this
requirement becomes applicable to a company only after listing and is to be complied with
within six months of such listing. Since the Company is expected to be listed by December 2025
and its next AGM will be held in September 2026, the Company is, as a measure of good
governance, voluntarily complying with the provisions of SEBI LODR by placing the
appointment of Secretarial Auditor for shareholders’ approval at the current AGM.

In compliance with the above provisions and in line with the Company’s voluntary adoption of
SEBI LODR Regulations, the Audit Committee and the Board of Directors, at their respective
meetings held on July 30, 2025, have approved and recommended the appointment of M/s.
Vishal N. Manseta, Practicing Company Secretary (Membership No. 25183), Peer Reviewed
having Peer Review No. 1584/2021 as Secretarial Auditor of the Company for a term of upto 5
(Five) consecutive years commencing from FY 2025-26 till FY 2029-30 to conduct Secretarial
Audit and issue the Secretarial Audit Reports of the Company for the saidfevin

Regulations, 2015 are as under:

Priority Jewels Limited
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Sr. Particulars Details

No.

3 Proposed Secretarial Auditors | The Board has recommended the appointment of
M/s. Vishal N. Manseta, Practicing Company
Secretary, (_Peer Review No. 1584/2021 and
Certificate of Practice No. 8981) as a Secretarial
Auditor of the Company.

2. Basis of Recommendation for | Brief Profile:

appointment

Established in 2010, M/s. Vishal N. Manseta,
Practicing =~ Company  Secretary, provides
comprehensive services in Corporate Secretarial
Work, SEBI Regulations, Secretarial Audit, Finance,
Taxation, and Due Diligence. The firm offers
corporate and non-corporate advisory, business
setup, compliance management, and financial
structuring solutions. It has expertise in statutory
and event-based compliances for listed entities,
banking, and NBFCs, with in-depth knowledge of
Company Law, Securities Laws, Tax Laws, and
allied legislation. The firm also handles approvals
and representations before ROC, MCA, SEBI, RBI,
RD, and NCLT, liaising with government and non-
government authorities.

Basis of Recommendation for appointment:

The appointment of M/s. Vishal N. Manseta, as the
Secretarial Auditor of the Company is being
recommended based on their compliance with the
eligibility criteria and qualifications as prescribed
under the Companies Act, 2013 read with Rules
made thereunder, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
relevant notifications and circulars by ICSI and SEBI
from time to time in this regard. The Aud1t
Committee and Board has recommpet
appointment taking into account thg
the firm, including the qualifications 4k
of its full-time partners, its capabili
past experience in conducting Secretafialy dit
and an independent assessmgnt of th
audit work previously undertaken by them.
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Accordingly, the recommendation for their
appointment as Secretarial Auditor is based on their
proven track record and ability to deliver quality
Secretarial Audit services to companies of
comparable size and complexity.

3. Details relating to Credentials of | M/s. Vishal N. Manseta, Practicing Company
Secretarial Auditor Secretary, (Peer Review No. 1584/2021 and
Certificate of Practice No. 8981)

4. Terms of Appointment To be appointed for the period of upto 5 (Five)
consecutive years from FY 2025-26 till FY 2029-30 to
conduct Secretarial Audit and issue the Secretarial
Audit Reports of the Company for the said period.

d. Proposed Fees payable Rs. 75000 (Seventy-Five Thousand Only), plus
applicable taxes, reimbursement of travelling and
other out of pocket expenses fees incurred in
connection with the Secretarial Audit for Financial
Year ending March 31, 2026 and for subsequent
year(s) of their term, such fee as may be decided by
the Board of Directors of the Company in
consultation with the Secretarial Auditors on
recommendation of the Audit Committee.

M/s. Vishal N. Manseta have given their consent to act as the Secretarial Auditors of the
Company and have confirmed that their appointment, if made, shall be within the prescribed
limits under the Companies Act, 2013 read with the Rules made thereunder and the SEBI Listing
Regulations. They have also confirmed that they are not disqualified from being appointed as
Secretarial Auditors in accordance with the applicable provisions of the Companies Act, 2013,
SEBI Listing Regulations, and the relevant notifications and circulars issued by SEBI and ICSI
from time to time.

The Board recommends the resolution at item No. 3 of this Notice for approval by the
Shareholders by way of Ordinary Resolution.

None of the Director and Key Managerial Personnel, Senior Management Personnel of the
company or their relatives are in any way financially or otherwise, concerned or interested, in
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Annexure |

In pursuance to the provisions of Secretarial Standards on General Meetings (SS-2) issued by
the Institute of Company Secretaries of India (ICSI) details of the Directors seeking

appointment at the ensuing Annual General Meeting is as follows:

Name of Director

Mr. Tushar Mehta

DIN 00187368

Date of Birth / Age February 10, 1958 (67 years)

Qualifications Bachelor’s Degree in Commerce from University of
Mumbai

Designation Whole-Time Director & Chief Financial Officer

Experience More than 25 years’ experience in the gems & jewellery

industry, specializing in financial management.

Date of first appointment on the
Board

February 19, 2009

Terms and conditions of

appointment

Liable to retire by rotation in accordance with the
provisions of the Act and rules made thereunder and
as per the Article of Association of the Company.

Remuneration sought to be paid

Rs. 96,00,000 (Rupees Ninety Six Lakhs Only) per
annum

Remuneration last drawn, for the
Financial Year 2023-24

Rs. 21,00,000 (Rupees Twenty One Lakhs Only) per
annum

Number of equity shares held in | 63,000

the company (As on the date of

this Notice)

Name of the other Companies in | 1. Venice Dia Jewel Private Limited

which  the  director holds | 2. Amber Exports Private Limited

directorship 3. Gitanjali Laser House Private Limited
4. XCalibur Laser Systems Private Limited
5. Viksha Technologies Private Limited

Relationship with other Directors, | None

Manager and Key Managerial

Personnel of the Company

Number of Board Meetings |9 (Nine)

attended during the year

Membership / Chairmanship of | NIL

committees in Other public EWELS
companies 3/\(1‘
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ATTENDANCE SLIP

Annual General Meeting on Tuesday, September 30, 2025

Registered Folio DP ID & Client ID
Name and address of the shareholder(s)

Joint Holder 1

Joint Holder 2

I/We hereby record my/our presence at the Annual General Meeting of the Company
scheduled to be held on Tuesday, September 30, 2025 at 03:00 P.M. at the Registered Office of
the Company situated at Plot No. 121, Street No. 15/18 MIDC, Andheri (East), Mumbai -
400093.

Member’s/Proxy’s name (in Block Letter) Member’s / Proxy’s Signature
Notes:

1. Members' / Joint Members' Proxies are requested to bring the Attendance Slips with them.
Duplicate slips will not be issued at the venue.

2. Please fill in this attendance slip and hand it over at the entrance of the meeting hall.

Priority Jewels Limited
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PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
P p
(Management and Administration) Rules, 2014]

Annual General Meeting - Tuesday, September 30, 2025

Name of the Member (s)
Registered Address
Email Id
Folio No/Client Id
DP ID
I/ We, being a Member(s) of shares of the above named Company hereby
appoint:
1. Name:
Address:
Email ID:
Signature: , or failing him
2. Name:
Address:
Email ID:
Signature: , or failing him
3, Name:
Address:
Email ID:
Signature: , or failing him

as my/our proxy to attend and vote (on poll) for me/us on my/our behalf of at the Annual

General Meeting of the Company to be held on Tuesday, September 30, 2025, at 03:00 P.M. at
the Registered Office of Company situated at Plot No. 121, Street No. 15/18 MIDC, Andheri
(East), Mumbai - 400093, and at any adjournment thereof in respect of such resolution as is
indicated below:

Resolution No: 1 [To receive, consider and adopt the Audited Financial Statements of the
Company for the Financial Year ended March 31, 2025, including the
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Audited Balance Sheet as on March 31, 2025, the statement of Profit &
Loss and the Cash Flow Statement for the year ended on that date
together with the Report of the Board of Director and Auditors thereon.
Resolution No: 2 [To appoint a Director in place of Mr. Tushar Anantrai Mehta (DIN:
00187368), who retires by rotation and, being eligible, offers himself for
appointment.

Resolution No: 3 [To appoint M/s. Vishal N. Manseta, Practicing Company Secretary as
Secretarial Auditor for a period of upto five (5) consecutive years and
to fix the remuneration thereof.

Signed this day of 2025.
Revenue
Stamp of
Signature of Member: Re. 0.15

Signature of Proxy holder(s):

Note:
This proxy form must be deposited at the Registered Office of the Company, not less than 48
hours before the commencement of the meeting,

Priority Jewels Limited
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Registered Office: Plot No. 121, Street No.15/18 MIDC, Andheri (East) Mumbai - 400093.
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BOARD’S REPORT

To,
The Members,
Priority Jewels Limited

Your Directors are pleased to present the 18t Annual Report together with the Audited Financial
Statements of the Company for the financial year ended on March 31, 2025.

FINANCIAL HIGHLIGHTS:
The performance of the Company for the financial year ended March 31, 2025 is summarized as

below:
(Amount in Millions)

Particulars Standalone
Year ended Year ended
March 31, 2025 March 31, 2024

Total Income 4,358.65 4,106.14
Less: Total Expenses 4,208.75 4,009.70
Profit / (Loss) before tax 149.90 96.45
Less: Tax Expenses

- Current Tax 41.94 25.10
- Deferred Tax Charge / (credit) 1.83 (0.13)
- Tax expense related to prior years 1.01 -
Profit/(Loss) After tax 4478 24.97
Earnings per Equity Share

-Basic 8.34 22.69
-Diluted 8.34 22.69

STATE OF COMPANY’S AFFAIRS & REVIEW OF OPERATIONS:

Your company is primarily engaged in the manufacturing of diamond-studded jewellery, with its
manufacturing setup located in Mumbai. The jewellery is marketed across India, the Middle East,
and Western countries. Currently, the company has its head office and registered office in Mumbai,
along with branches in Kolkata, Ahmedabad, Delhi, Chennai, Coimbatore, Tamil Nadu, Madurai,
and Thrissur. The gems and jewellery sector plays a significant role in the Indian economy; it is
highly export-oriented and labour-intensive.

Your company generates revenue from three segments: the sale of finished goods, sale of services,
and repair charges.

During the year under review, the total income of the company was Rs. 4,358.65 million, compared
to Rs. 4,106.14 million in the previous year. The net profit before tax was Rs. 149.90 million, an
increase from Rs. 96.45 million in the previous year. The net profit after tax was Rs. 44.78 snitha
compared to Rs. 24.97 million in the previous year. /

The Company is currently in the process of undertaking an Initial Public Offering (X
received in-principle approval for listing of its equity shares from BSE Limited and Na ¥ ona
Exchange of India Limited on July 04, 2025. This development marks a significant milesto:

1;’ B 0 b
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Company’s growth strategy and reflects its commitment to enhancing transparency, governance,
and long-term value creation for all stakeholders.

CHANGE IN STATUS OF THE COMPANY

During the year under review, the Company was converted from a private limited company to a
public limited company with necessary approvals from the Board of Directors, shareholders, and
the Registrar of Companies, Mumbai. Consequently, the name of the Company was changed from
“Priority Jewels Private Limited” to “Priority Jewels Limited,” and a fresh Certificate of
Incorporation was received on February 17, 2025.

CHANGE IN THE NATURE OF BUSINESS OF THE COMPANY:

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

TRANSFER TO RESERVES:
Your Company has not transferred any amount to reserves during the year under review.
DIVIDEND:

In order to conserve resources of Company for catering future requirements, your Directors do not
recommend any dividend for the financial year ended March 31, 2025.

SHARE CAPITAL OF THE COMPANY:
Authorized Share Capital:

During the year under review, the authorized share capital of the Company was increased from Rs.
21,50,00,000 (Rupees Twenty-One Crores Fifty Lakhs only), divided into 1,85,00,000 (One Crore
Eighty-Five Lakhs) equity shares of Rs. 10/- each and 30,00,000 (Thirty Lakhs) preference shares of
Rs. 10/- each, to Rs. 23,00,00,000 (Rupees Twenty-Three Crores only), divided into 2,00,00,000 (Two
Crores) equity shares of Rs. 10/- each and 30,00,000 (Thirty Lakhs) preference shares of Rs. 10/-
each, pursuant to the approval of the Board of Directors and shareholders of the Company.

Issued, Subscribed and Paid-up Share Capital:
As of March 31, 2025, the paid-up equity share capital of the company is Rs. 12,60,00,000 (Trels g

Crore Sixty Lakhs Only) divided into 1,26,00,000 (One Crore Twenty-Six Lakhs) equity shgfé
10/- (Rupees Ten Only) each.

Bonus Issue:

On February 01, 2025 shareholders’ in its Extra Ordinary General Meeting (“EGM”) had approved
the issuance of bonus shares, in proportion of 3 Equity Shares (having a face value of Rs. 10/- each)
for every 1 Equity Share held by an equity shareholders of the Company and subsequently the Board
of Director of the Company in its meeting held on February 03, 2025 allotted 94,50,000 Equity Share
(having a face value of Rs. 10/- each) in accordance with Section 63 of the Act.

Priority Jewels Limited
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Pursuant to the Bonus Issue, the issued, subscribed and paid-up equity share capital of the
Company increased from Rs. 3,15,00,000/- (Rupees Three Crore Fifteen Lakhs Only) divided into
31,50,000 Equity Shares of face value of Rs. 10/- (Rupees Two) each to Rs. 12,60,00,000/- (Twelve
Crore Sixty Lakhs Only) divided into 1,26,00,000 Equity Shares of face value of Rs. 10/- (Rupees
Ten) each.

ALTERATION OF MEMORANDUM OF ASSOCIATION (MOA) & ARTICLES OF
ASSOCIATION (AOA):

a) Adoption of Memorandum of Association

During the year under review, a new set of Memorandum of Association (MOA), based on Table A
of Schedule I to the Companies Act, 2013 (“the Act”), was adopted with the approval of the Board
of Directors and the shareholders at the EGM held on February 01, 2025.

b) Alteration of Articles of Association

During the financial year 2024-25, the Board of Directors, at its meeting held on June 8, 2024, and
the shareholders, at the EGM held on July 15, 2024, approved the adoption of a new set of Articles
of Association of the Company, based on Table F of the Act. The existing Articles required several
modifications and deletions to bring them in line with the updated legal framework and evolving
corporate governance practices. Accordingly, the new Articles were adopted in place of the existing
Articles of Association.

Subsequently, the Board of Directors, at its meeting held on February 1, 2025, and the shareholders,
at the EGM held on the same day, approved the conversion of the Company from a private limited
company to a public limited company. In view of this conversion, and with the requisite approvals,
a revised set of Articles of Association was adopted to reflect the Company’s new status as a public
limited company.

MATERIAL CHANGES AND COMMITMENT, IF ANY, AFFECTING THE FINANCIAL
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL
YEAR TO WHICH THESE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE
REPORT:

Subsequent to the close of the financial year March 31, 2025, the Company has filed the Draft Red
Herring Prospectus (DRHP) with the Securities and Exchange Board of India (SEBI), BSE Limited
and National Stock Exchange of India Limited in connection with the proposed Initial Public
Offering (IPO) of its equity shares. Apart from this, there have been no material changes and
commitments affecting the financial position of the Company between the end of the financial year
to which these financial statements relate and the date of this Report.

HOLDING, SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES:

As on March 31, 2025, the Company does not have any Holding, Subsidiary, Associate or Join
Venture Company. Hence, preparation of Consolidated Financial Statements and Stgteg
containing salient features of subsidiary, associate or joint venture in Form AOC-1 a
provisions of Section 129 of the Act is not applicable to the Company.
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BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

A) DISCLOSURE OF DIRECTORS

The Board of Directors of the Company is led by the Chairman and comprises of 6 (Six) Directors as
on March 31, 2025, including 1 (One) Managing Director, 2 (Two) Whole-time Director and 3 (Three)
Non-Executive Independent Directors.

The composition of Board of directors as on March 31, 2025 are as follows:

Name of Director Designation

Mr. Shailesh Sangani Chairman & Managing Director

Mr. Tushar Mehta Whole Time Director & CFO

Mrs. Aditi Karan Motla Whole Time Director

Ms. Nirupa Kiran Bhatt Non-Executive, Independent Director
Mr. Nagarajan Subramanian Non-Executive, Independent Director
Mr. Kamal Bhansali Non-Executive, Independent Director

During the financial year under review, there were following changes in the composition of Board
of Directors of the Company:

1.

Mrs. Manisha Sangani (DIN: 00187398), Director of the Company resigned with effect from
November 26, 2024 due to personal and professional commitments.

Mr. Shailesh Sangani (DIN: 00187474) was appointed as Managing Director for a term of
three (3) years commencing from March 14, 2025, and was regularized as a Director pursuant
to the approval of the shareholders on March 13, 2025.

Mr. Tushar Mehta (DIN: 00187368) was appointed as Whole Time Director for a term of
three (3) years commencing from March 14, 2025, and was regularized as a Director pursuant
to the approval of the shareholders on March 13, 2025.

Mrs. Aditi Karan Motla (DIN: 07168100) was appointed as an Additional Director on
November 27, 2024, and, pursuant to the approval of the shareholders on March 13, 2025,
was regularized as a Director and appointed as a Whole-time Director for a term of three (3)
years commencing from March 14, 2025.

Ms. Nirupa Kiran Bhatt (DIN: 02006089) was appointed as Additional Non-Executive,
Independent Director for the term of five (5) years from March 14, 2025 and Regularised-
a director pursuant to shareholder approval on April 22, 2025.

Mr. Nagarajan Subramanian (DIN: 02406548) was appointed as Additional Non-

Independent Director for the term of five (5) years from March 14, 2025 and Reg
director pursuant to shareholder approval on April 22, 2025.
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7. Mr. Kamal Bhansali (DIN: 00731925) was appointed as Additional Non-Executive,
Independent Director for the term of five (5) years from March 14, 2025 and Regularised as
director pursuant to shareholder approval on April 22, 2025

B) DISCLOSURE OF KEY MANAGERIAL PERSONNEL

During the financial year under review, there were following changes in the composition of
Key Managerial Personnel of the Company:

1. Mr. Tushar Anantrai (DIN: 00187368) director of the company was appointed as Chief
Financial Officer with effect from February 03, 2025.

2. Mr. Tushar Mehta (DIN:00187368) director of the company was appointed as Whole
Time Director for a term of three (3) years with effect from March 14, 2025.

3. Mrs. Aditi Karan Motla (DIN: 07168100) director of the company was appointed as
Whole Time Director for a term of three (3) years with effect from March 14, 2025.

4. Mr. Shailesh Sangani (DIN: 00187474) director of the company was appointed as
Chairman & Managing Director for a term of three (3) years with effect from March 14,
2025.

5. Ms. Aakriti Bhushan (Membership No: A67952) was appointed as Company Secretary &
Compliance Officer of the company with effect from March 18, 2025.

DECLARATION BY INDEPENDENT DIRECTORS:

The Company has received disclosures/declarations from all the Independent Directors of
the Company under Section 149(7) of the Act and have confirmed that they fulfill the criteria
of independence as prescribed under Section 149(6) of the Act, and have also confirmed:

1. that they are not aware of any circumstance or situation, which exist or may be reasonably
anticipated, that could impair or impact their ability to discharge their duties with an
objective independent judgment and without any external influence;

2. that they have complied with the Code of Conduct of Independent Directors prescribed
under Schedule IV of the Act;

3. that they have duly registered their names in the Independent Directors' Databank
maintained by the Indian Institute of Corporate Affairs, in terms of Section 150 of the Act
read with Rule 6 of the Companies (Appointment and Qualifications of Directors) Rules,
2014 including any amendments thereto and independent of the management of the
Company;

4. the Board is satisfied of the integrity, expertise and experience (including pr0f1c1ency in
terms of Section 150(1) of the Act and applicable rules thereunder) of all Independ
Directors on the Board.
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COMPANY’S POLICY ON APPOINTMENT AND REMUNERATION OF DIRECTORS, KEY
MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT PERSONNEL:

The Company on recommendation of its Nomination and Remuneration Committee has laid down
a Nomination and Remuneration Policy, in compliance with Section 178(3) of the Act read with the
Rules made therein. The Company affirms that the remuneration paid to the Directors are as per the
terms laid out in the Nomination and Remuneration Policy of the Company.

The salient features covered in the policy are:

1) Criteria for appointment, removal and retirement of Directors and Managerial Personnel
including the qualification and diversity requirements, their term and their evaluations

2) Policy for remuneration to Executive Directors, Non-Executive/ Independent Directors and
Managerial Personnel.

The Nomination and Remuneration Policy of the Company is available on the website of the
Company at https:/ / priorityjewels.in/ wp-content/uploads/ 2025/ 04/ Nomination-And-
Remuneration-Policy-1.pdf

MEETINGS OF THE BOARD OF DIRECTORS AND COMMITTEES:

The Board meets at regular intervals to discuss and review the business operations. The intervening
gap between the two consecutive meetings was within the period prescribed under the Act and
Secretarial Standard-1 (SS-1) issued by Institute of Company Secretaries of India (ICSI), as amended
from time to time.

During the year under review, the Board of Directors duly met 09 (Nine) times on May 13, 2024,
June 08, 2024, July 18, 2024, September 23, 2024, November 26, 2024, February 01, 2025, February 03,
2025, February 18, 2025 and March 13, 2025.

Sr. | Name of the Directors Category of Attendance
No. Directors No. of Board No. of Board
Meetings eligible to Meetings
attend during the Attended
year
1 | Mr. Shailesh Sangani Chairman & 09 09
Managing Director
2. | Mr. Tushar Mehta Whole Time 09 09
Director
3. | Mrs. Manisha Sangani Director 05 05
(resigned as effective
from November 26,
2024)
4. | Mrs. Aditi Karan Motla Whole Time 04 04
Director A Je)
z
During the year under review, the Committees of the board was constituted on Mar , 2025, Cr)?;'
pursuant to conversion of a company from Private Limited Company to Public Limited *
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Since the Corporate Social Responsibility Committee was already in existence, it was reconstituted
on the same day. As on the date of this Report, the following are the Committees of the Board:

a. Audit Committee
b. Nomination and Remuneration Committee
c. Stakeholders’ Relationship Committee
d. Corporate Social Responsibility Committee
e. Initial Public Offer (“IPO”) Committee
a) Audit Committee
The Audit Committee is duly constituted as per the provisions of Section 177 of the Act.
Composition of Audit Committee
During the financial year ended March 31, 2025 the committee consist of following members:
1. Mr. Nagarajan Subramanian, Non-Executive, Independent Director (Chairperson)
2. Ms. Nirupa Bhatt, Non-Executive, Independent Director (Member)
3. Mr. Tushar Mehta, Whole-Time Director & Chief Financial Officer (Member)

b) Nomination and Remuneration Committee

The Nomination and Remuneration Committee is duly constituted as per provisions of Section 178
of the Act.

Composition of the Nomination and Remuneration Committee

During the financial year ended March 31, 2025 the committee consist of following members:
1. Ms. Nirupa Bhatt, Non-Executive, Independent Director (Chairperson)
2. Mr. Kamal Bhansali, Non-Executive, Independent Director (Member)
3. Mr. Nagarajan Subramanian, Non-Executive, Independent Director (Member)

c) Stakeholder Relationship Committee

The Stakeholder Relationship Committee is duly constituted as per provisions of Section 178 of the
Act.

Composition of Stakeholder Relationship Committee

During the financial year ended March 31, 2025 the committee consist of following members:

2. Mr. Tushar Mehta, Whole-Time Director & Chief Financial Officer (Member)
3. Mrs. Aditi Motla, Whole-Time Director (Member)

d) Corporate Social Responsibility Committee
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The Corporate Social Responsibility Committee is duly constituted as per provisions of Section 135
of the Act.

During the year under review, the CSR Committee Members duly met 2 (Two) times on May 13,
2024 and November 14, 2024.

The composition of the Committee and attendance details for the meeting held during FY 2024-25,

and the current composition as reconstituted by the Board of Directors at its meeting held on March
13, 2025, is as follows:

Sr. | Name of the CSR | Designation in Attendance Designation
No. | Committee Committee No. of No. of (post
Members Committee Board reconstitution,
eligible to Meetings w.e.f. March 13,
attend during Attended 2025
the year
1 | Mr Shailesh | Chairperson 02 02 Chairperson
Sangani
2. | Mr. Tushar Mehta Member 02 02 Member
3. | Mrs. Manisha Member 02 02 -
Sangani (resigned
as effective from
November 26,
2024)
4. | Mr. Nagarajan Member - - Member
Subramanian
(appointed on
March 13, 2025)

e) Initial Public Offer (“IPO”) Committee

For the purpose of giving effect to the Issue and Listing of Equity Shares on one or more of the stock
exchanges, the board has constituted a committee named the “IPO Committee”.

Composition of Initial Public Offer Committee:
1. Mr. Shailesh Sangani, Chairman & Managing Director (Chairperson)
2. Mr. Tushar Mehta, Whole-Time Director & CFO (Member)
3. Mrs. Aditi Karan Motla, Whole-time Director (Member)

DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON ITS
CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:

The brief outline of the Corporate Social Responsibility (CSR) policy of the Company
initiatives undertaken by the Company on CSR activities during the year are set out in -
of this report in the format prescribed in the Companies (Corporate Social Responsibility

Rules, 2014. @

Priority Jewels Limited
Regd. Office : Plot No. 121, Street No. 15/18, MIDC, Andheri (E), Mumbai — 400 093
Phone : (022) 67679898 / 2838 1818, Fax : (022) 2838 1616
CIN # U52393MH2007PLC174977
E-mail : priority@priorityindia.com



priority

JEWETLS

DIRECTORS” RESPONSIBILITY STATEMENT:

Your Directors, to the best of their knowledge and belief and according to the information and
explanations obtained by them and pursuant to provisions of Section 134(3)(c) of the Act state and
confirm that:

a. in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures, if any;

b. they 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 and of the profit of the Company for that
period;

c. they have taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of this Act for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

d. they have prepared the annual accounts on a going concern basis; and

e. they have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

DEPOSITS:

During the year under review, the Company has not accepted any deposits within the meaning of
Sections 73 and 76 of the Act read with Companies (Acceptance of Deposits) Rules, 2014.

EXTRACT OF ANNUAL RETURN:
In accordance with the provisions of Sections 92(3) and 134(3)(a) of the Act, the Annual Return of

the Company for the financial year March 31, 2025 is available on the website of the Company at
www.priorityjewels.in.

STATUTORY AUDITORS:

In compliance with the provisions of Section 139 and other applicable provisions of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) / re-enactment(s) / amendment(s) thereof, for the time being in force), M/s. M. B.
Nayak & Co., Chartered Accountants, Mumbai (FRN: 107014W), were re-appointed as Statutory
Auditors of the Company for a term of 5 years to hold the office from the conclusion of the 17t
Annual General Meeting (“AGM”) upto the conclusion of 22nd AGM of the Company.

The Auditors Report for the financial year ended March 31, 2025 does not contain any qualification,
henagteson the

further comments.
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The Company has received the consent from M/s. M. B. Nayak & Co., confirming the willingness
and eligibility to be appointed as the Auditors of the Company as per the provisions of Section 141
of the Companies Act, 2013.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE
REMARKS OR DISCLAIMERS MADE BY THE AUDITORS IN THEIR REPORTS:

There was no qualification, reservation or adverse remarks made by the Statutory Auditors of the
Company in their report on the audited financial statements of the Company for the financial year
under review,

REPORTING OF FRAUDS BY STATUTORY AUDITORS UNDER SECTION 143(12) OF THE
COMPANIES ACT, 2013:

During the year under review, there were no instances of reporting of frauds by Statutory Auditors
of the Company under Section 143(12) of the Act read with Companies (Accounts) Rules, 2014.

INTERNAL AUDITORS:

Pursuant to the provisions of Section 138 of the Act read with the Companies (Accounts) Rules,
2014, M/s. Ganesh & Rajendra, Chartered Accountants, was re-appointed as the Internal Auditor
of the Company for the Financial Year 2024-25 in the meeting of the Board of Directors held on
February 18, 2025.

The Internal Auditor monitors and evaluates the efficacy and adequacy of internal control systems,
including compliances with operating systems, accounting procedures, and policies and report the
same to the Audit Committee periodically.

The management examines the Internal Auditors’ report and promptly implements corrective
actions within their respective areas to reinforce and enhance internal controls.

SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT:

Pursuant to the provisions of Section 204 of the Act read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors had appointed M/s.
Manish Ghia & Associates, Practicing Company Secretaries (COP No. 3531), as the Secretarial
Auditors of the Company to undertake the Secretarial Audit for the FY 2024-25 in the meeting of
the Board of Directors held on November 26, 2024.

The Secretarial Audit Report for the said Financial Year is annexed to this report as “Annexure I1”.

STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROL WITH
REFERENCE TO THE FINANCIAL STATEMENTS:

The Company has in place an adequate Internal Financial Control System. The Board
efficiency and adequacy of financial control system in the Company, its compliance
systems, accounting procedures at all levels and strives to maintain the Standg
Financial Control.
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MAINTENANCE OF COST RECORDS:

Pursuant to the provisions of Section 148 of the Act read with the Companies (Cost Records and
Audit) Rules, 2014, as amended from time to time, the Company was not required to maintain Cost
Records under said Rules.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186:

During the year under review, there were no loans given, guarantee provided or investments made
by the Company under Section 186 of the Act.

PARTICULARS OF LOAN RECEIVED FROM DIRECTOR OR RELATIVE OF DIRECTOR OF
THE COMPANY:

During the year under review, the Company received loans amounting to Rs. 203.10 million from
Mr. Shailesh Sangani and Rs. 98.65 million from Mrs. Manisha Sangani.

The Company repaid a sum of Rs. 79.60 million to Mr. Shailesh Sangani and Rs. 110.51 million to
Mrs. Manisha Sangani during the financial year.

As on March 31, 2025, the outstanding loan balance payable to Mr. Shailesh Sangani stood at Rs.
303.36 million.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES
REFERRED TO IN SECTION 188 OF THE COMPANIES ACT, 2013:

During the year under review, the company has not entered into contracts/transactions with its
related parties pursuant to the provisions of Section 188 of the Act. Accordingly, the disclosure of
Related Party Transactions as required under Section 134(3) of the Act read with Rule 8 of the
Companies (Accounts) Rules, 2014, in Form AOC-2 is not applicable.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO:

Pursuant to Section 134(3)(m) of the Act, read with Rule 8 of the Companies (Accounts) Rules, 2014,
details regarding Conservation of Energy, Technology Absorption, Foreign Exchange earnings and

outgo for the year under review are as follows:

L Conservation of Energy

electricity and other energy resources in day-to-day activities.
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* Steps taken by the Company for utilizing alternate sources of energy - Though the activities
undertaken by the Company are not energy intensive, the Company shall explore alternative
sources of energy, as and when the necessity arises.

e The capital investment on energy conservation equipment - Nil.

IL. Technology Absorption

e The efforts made towards technology absorption - the minimum technology required for the
business has been absorbed.

e The benefits derived like product improvement, cost reduction, product development or
import substitution - Not Applicable.

e In case of imported technology (imported during the last three years reckoned from the
beginning of the financial year) - Not Applicable.

e The expenditure incurred on research and development - Not Applicable.

III.  Foreign Exchange Earnings and Outgo

Foreign Exchange Earnings - Rs. 1,560.01 million
Foreign Exchange Outgo - Rs. 17.74 million

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY OF THE COMPANY:

The Company understands that risk evaluation and risk mitigation is a function of the Board of
Directors of the Company. The Board of Directors of your Company are fully committed to
developing a sound system for identification and mitigation of applicable risks - viz., systemic and
non-systemic on a continuous basis. The Board is of the opinion that at present, there are no material
risks that may threaten the very existence and functioning of your Company.

VIGIL MECHANISM FOR DIRECTORS AND EMPLOYEES:

The Board of Directors of the Company has, pursuant to the provisions of Section 177(9) of the Act
read with Rule 7 of the Companies (Meetings of Board and its Powers) Rules, 2014, established Vigil
Mechanism for Directors and Employees of the Company to provide a mechanism which ensures
adequate safeguards to Directors and Employees from any victimization on raising of concerns of
any violations of legal or regulatory requirements, incorrect or misrepresentation of any, financial
statements and reports, etc.

The employees of the Company have the right/option to report their concern/grievance to the
Chairman of the Company. During the year under review, no complaints were raised by any of the
Directors or Employees in this regard.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN ST/ ;
COMPANY'S OPERATIONS IN FUTURE:

There was no significant or material order passed by any regulator or court or tribgne
Company, which impacts the going concern status of the Company or will have
Company's operations in future.
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INFORMATION UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

The Company has zero tolerance for sexual harassment at workplace and undertakes to prevent,
prohibit and redress sexual harassment at workplace in line with the provisions of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the
Rules thereunder.

The Company has in place a robust policy on prevention of sexual harassment at workplace. There
is also an Internal Complaints Committee (“ICC”) duly constituted under Section 4 of the Sexual
Harassment of Women at Workplace (Prohibition, Prevention and Redressal) Act, 2013 which is
responsible for redressal of complaints related to sexual harassment and follows the guidelines
provided in the policy.

The necessary disclosure in terms of requirements of Rule 8 of the Companies (Accounts) Rules,
2014 and SEBI Listing Regulations in this regard is given below:

Sr. Particulars No. of Complaints
No.
s Number of complaints of sexual harassment received in the Nil
year
2 Number of complaints disposed of during the year Nil
3. Number of cases pending for more than ninety days Nil

No complaints pertaining to sexual harassment were filed, disposed of or pending during the
financial year under review.

PARTICULARS OF REMUNERATION:

The Statement containing details of Employee Remuneration shall be made available to any
Shareholder on specific request.

DISCLOSURE IN RESPECT OF STATUS OF APPLICATION OR PROCEEDING PENDING
UNDER THE INSOLVENCY AND BANKRUPTCY CODE:

During the year under review, no application was made nor any proceedings were pending under
the Insolvency and Bankruptcy Code, 2016.

DISCLOSURE RELATING TO DIFFERENCE BETWEEN AMOUNT OF THE VALUATION
DONE AT THE TIME OF ONE TIME SETTLEMENT AND VALUATION DONE WHILE
TAKING LOAN FROM BANK OR FINANCIAL INSTITUTIONS ALONG WIEFES

REASONS THEREOF:

During the year under review, no such one-time settlement and valuation was do "
any loan taken by the Company from Banks/Financial Institutions.
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COMPLIANCE WITH SECRETARIAL STANDARDS:

The Company has devised proper systems to ensure compliance with the applicable Secretarial
Standards issued by the Institute of Company Secretaries of India, and the Company complies with
all the applicable provisions of the same during the year under review.

COMPLIANCE OF THE PROVISIONS RELATED TO THE MATERNITY BENEFIT ACT, 1961:

The Company is committed to provide safe, supportive and dignified working environment to the
women employees and has in place policy related to Maternity Benefits which is in compliance with
provisions relating to the Maternity Benefit Act, 1961. The Company has made adequate provisions
to ensures that maternity leave, medical benefits, and other related entitlements are received by the
eligible female employees. Further, during the financial year under review the Company is in
compliance with all the applicable provisions of Maternity Benefit Act, 1961.

ACKNOWLEDGEMENT:

Your Directors wish to place on record their gratitude for the continued co-operation and patronage
extended by the esteemed customers. The Directors would also like to place on record their sincere
appreciation for the continued co-operation, guidance, support and assistance extended during the
period under report by our bankers, customers, suppliers and Government agencies. The Board of
Directors wishes to express its appreciation for the valuable contribution made by the employees at
all levels during the period under report.

For and on behalf of the Board of Directors
Priority Jewels Limited

S St E e —r
Place: Mumbai Shailesh Sangani Tushar Mehta
Date: July 30, 2025 Managing Director =~ Whole-time Director & CFO
DIN: 00187474 DIN: 00187368
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1. Brief outline on CSR Policy of the Company:

The Company aims at spending a defined portion of its net profit for the betterment of Indian society through:

Supporting the programs and efforts for environment protection and enhancement.
Advocating and fostering awareness for mental health, we aim to promote understanding, offer support, and encourage open
conversations to destigmatize mental health challenges within our community.
Ensuring the safety and well-being of women and children is our priority, with a commitment to creating a secure environment
that safeguards their rights and promotes their welfare.

Taking proactive measures for the well-being of society, as per needs.

2. Composition of CSR Committee:

SL Name of Director Designation/ Number of meetings of CSR Committee | Number of meetings of CSR Committee
No. Nature of held during the year attended during the year
Directorship

1. |Mr. Shailesh Sangani Chairperson 2 2

2. |Mr. Tushar Mehta Member 2 2

3.  |Mrs. Manisha Sangani Member 2 2

4. [Mr. Nagarajan Member NA

Subramanian*
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* The CSR Committee of the Company was reconstituted on March 13, 2025, and Mr. Nagarajan Subramanian was appointed as a member of the
Committee.

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board are
disclosed on the website of the company: https:/ / priorityjewels.in/investors/

4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in pursuance of
sub-rule (3) of rule 8, if applicable. N.A.

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social
Responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any.

Sl No. Financial Year Amount available for set- Amount required to be set-
off from proceeding off for the financial year, if
financial years (in Rs) any (in Rs)

1 1st April, 2022 to 31st March, 2023 *38,04,052 14,96,403

2. 1st April, 2023 to 31st March, 2024 **5,51,000 Nil

*38,04,052 is an excess amount available towards CSR obligation for the Financial Year 2022-23 and out of that 14,96,403 have
been taken as a CSR expenditure for the financial year 2024-2025.

**5,51,000 is an excess amount spent towards CSR obligation for the Financial Year 2023-24 and out of that Nil amount have
been taken as a CSR expenditure for the financial year 2024-2025.

Priority Jewels Limited
Regd. Office : Plot No. 121, Street No. 15/18, MIDC, Andheri (E), Mumbai - 400 093
Phone : (022) 67679898 / 2838 1818, Fax : (022) 2838 1616
CIN # U52393MH2007PLC174977
E-mail : priority@priorityindia.com



































































































































































































































































