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TURNER INDUSTRIES LIMITED

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 25"Annual General Meeting of members of the Company will be held
on Friday the 27" September 2019 at 10:30 AM at “RAGAAS” No:47, 1st Avenue , Sastri Nagar,
Chennai - 600 020 for transacting the following business:

ORDINARY BUSINESS :

1. To receive, consider and adopt the Balance Sheet as at March 31, 2019 and statement of Profit
and Loss for the year ended on that date, cash flow statement the Reports of Directors and
Auditor's thereon.

2.To appoint Director in place of Mr. Lalit Kumar Samdaria (DIN 00018137) who retires by
rotation being eligible offers himself for reappointment.

3. To consider and if thought fit, to pass, the following resolution as ordinary resolution:

RESOLVED THAT pursuant to section 139, 142 and Audit and Auditors Rules, 2014,
(the rules), ( including any statutory modification(s) or re-enactment(s) thereof for the
time being in force) Mr. NIKHIL N. KUMAR, Chartered accountant (Membership
number 231963) be re-appointed as the statutory auditors of the Company till the
conclusion of the Annual General Meeting of the Company to be held for the
financial year ending 3 1st March 2022 on such remuneration as may be agreed
upon by the Audit committee/ Board of Directors in consultation with the Auditors.

Date : 30.08.2019 For and on behalf of the Board of Directors
Place : Chennai For TURNER INDUSTRIES LIMITED
RIKHABCHAND SAMDARIA

Director, CEO

NOTES: - Din No: 00018141

a) Details pursuant to Regulation 36(3) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations 2015 in respect of directors seeking re-
appointment at the Annual General Meeting are annexed hereto.

b) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF AND THE PROXY NEED NOT
BE A MEMBER. THE PROXIES SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED
OFFICE OF THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE COMMENCEMENT
OF THE MEETING.
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TURNER INDUSTRIES LIMITED

A person can act as proxy on behalf of members not exceeding fifty (50) 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 10% 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 Prox
for any other person or shareholder.

The Proxy form duly completed and signed should be received at the Registered Office of the
Company situated at City Centre, Old No.186 New No.232 Purasawalkam High Road,

B-28, Basement, Kilpauk, Chennai- 600 010. not less than 48 hours before the time appointed fo
holding the meeting or any adjournment thereof.

Members/Proxies should bring the Attendance Slip, duly filled-in and signed, at attend the
meeting.

In case of joint holders attending the Annual General Meeting, only such joint holder who is
higher in the order of names will be entitled to vote.

Corporate members intending to send their authorized representatives to attend the meeting are
requested to send to the Company a certified copy of the Board Resolution authorizing their
representative to attend and vote on their behalf at the meeting.

The register of members and share transfer books of the company shall remain closed from
September 21st 2019 to September 27”2019 (both days inclusive).

Shareholders desiring any information as regards the Accounts are required to write to the
Company at least seven days in advance of the meeting so that the information, to the extent
practicable, can be made available at the meeting.

Members are requested to notify immediately changes, if any, in their registered addresses to the
Company's Registrar and Share Transfer Agents M/S. CAMEO CORPORATE SERVICES
LIMITED,' Subramanian Building' No.1, Club House Road, 5th Floor, Chennai 600 002, Ph. No.
044 -2846 0390, Fax No. 044 - 2846 0129.

Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID
numbers for easy identification of attendance at the meeting and number of shares held by them.

A brief resume of the directors who are offering themselves for re-appointment of director liable
to retire by rotation is given below.

Proxy form and attendance slip are enclosed.

For and on behalf of the Board of Directors
For TURNER INDUSTRIES LIMITED
Sd/-

Date : 30.08.2019 RIKHABCHAND SAMDARIA
Place : Chennai Din : 00018141 Director, CEO




TURNER INDUSTRIES LIMITED

Name LALIT KUMAR | TARUN KANCHAN
SAMDARIA CHORDIA SAMDARIA

DIN 00018137 05107262 07240203

Age 58 31 78

Qualification BE., MS. BE., SSLC

Expertise in Specific Area Administration Marketing Finance

Date of first Appointment in the the Board | 06/01/1995 07/10/2011 22/07/2015

of the Company

Shareholding in Turner Industries Limited | 1562193 100 6401

List of Directorship held in other N/A N/A N/A

companies

Membership/Chairmanships of Audit and | 1 Chairman 1 Chairman N/A

stake holders relationship committees 2 Members 2 Members

PROCESS FOR MEMBERS OPTING FOR E-VOTING

In compliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Managementand Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules,2015 and Regulation 44 of SEBI (LODR)
LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS 2015, the Company will be providing
members facility to exercise their rightto vote on resolutions proposed to be considered at the ensuing
Annual General Meeting (AGM) by electronic meansand the business may be transacted through e-
Voting Services. The facility of casting the votes by the members usingan electronic voting system from a
place other than venue of the AGM (“remote e-voting”) will be provided by Central Depository

Services Limited (CDSL). The detailed procedure to be followed in this regard has been given
inAnnexure A to the notice. The members are requested to go through them carefully.

INSTRUCTIONS FOR E VOTING
Annexure A

The instructions for shareholders voting electronically are as under:
(i) The voting period begins on 24.09.2019 at 9.00 am and ends on 26.09.2019 at 5.00 pm
During this period shareholders' of the Company, holding shares either in physical form or in

dematerialized form, as on the cut-off date (record date) of 20.09.2019 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote at
the meeting venue.

iii} The shareholders should log on to the evoting website www.evotingindia.com.

(iv) Click on Shareholders.




TURNER INDUSTRIES LIMITED

(v)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered
with the Company.

(vi)  Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on woww.evotingindia.com and voted

on an earlier voting of any company, then your existing password is to be used.

(viii)  If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax

PA
N Department (Applicable for both demat shareholders as well as physical

shareholders)

v Members who have not updated their PAN with
the Compcn{/ Depository Participant are requested to use the first
two letters of their name and the 8 digits of the sequence number in

the PAN field.

v In case the sequence number is less than 8 digits enter the
applicable number of 0's before the number after the first two
characters of the name in CAPITAL letters. Eg. If your name is

Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
Divigend as recorded in your demat account or in the company records in order to
Ban

Details

(B)ifth ?;gBC))F v if both the details are not recorded with the depository or company

please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (v).

login.

(ix)  After entering these details appropriately, click on “SUBMIT” tab.

(x) Members holding shares in physical form will then directly reach the Company
selection screen. However, members holding shares in demat form will now reach 'Password
Creation'menu wherein they are required to mandatorily enter their login password in the new
password field. Kindly note ’rﬁo’r this password is to be also used by the demat holders for voting for
resolutions of any ofrmer company on which they are eligible to vote, provided that company opts
for e-voting through CDSL platform. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.
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TURNER INDUSTRIES LIMITED

(xi) For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

(xii) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

(xiii)  On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xiv) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xv)  After selecting the resolution you have decided to vote on, click on “SUBMIT”.

A confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

(xvi) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvii) You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

(xviii) If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

(xix) Note for Non Individual Shareholders and Custodians

v  Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian

are required to log on to www.evotingindia.com and register themselves as

Corporates.
v A scanned copy of the Registration Form bearing the stamp and sign of the entity should be

emailed to helpdesk.evoting@cdslindia.com.

v  After receiving the login details a Compliance User should be created using the
admin login and password. The Compliance User would be able to link the account(s) for
which they wish to vote on.

v The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to
cast their vote.

v A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in

the system for the scrutinizer to verify the same.




TURNER INDUSTRIES LIMITED

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available askww.evotingindia.com,
under help section or write an email thelpdesk.evoting@cdslindia.com.

(xxi) The Voting rights of members shall be in proportion to their shares of the paid up equity
share capital of the company as on the cut-off date i.e. 20-09-2019 A Member may
participate in the AGM even after exercising his right to vote through remote e-Voting but
shall not be allowed to vote again at the AGM. A person, whose name is recorded in the
register of members or in the register of beneficial owners maintained by the depositories
as on the cut-off date only shall be entitled to avail the facility of remote e-Yoting or voting

at the AGM through ballot paper.

Mr.H.P. Nitesh, Company Secretary in Practice (Membership No.48363) has been appointed as
the Scrutinizer to scrutinize the voting and remote e-Yoting process in a fair and transparent
manner.

The Chaiman shall, ot the AGM, at the end of discussion on the resolutions on which voting is to be
held, allow voting with the assistance of scrutinizer, by use of "Ballot Paper" for all those members

who are present at the AGM but have not cast their votes by availing the remote e-Voting facility.

The Scrutinizer shall after the conclusion of voting af the general meeting, will first count votes cast
at the meeting and thereafter unblock the votes cast through remote e-Voting in the presence of at
least two witnesses not in the employment of the Company and shall make, not later than three
days of the conclusion of the AGM, a consolidated scrutinizer's report of the total votes cast in
favour or against, if any, to the Chairman or a person authorized by him in writing, who shall

countersign the same and declare the result of the voting forthwith

The Results declared along with the report of the Scrutinizer shall be placed on the Company's website
www.turnerindustriesltd.com after the declaration of result by the Chairman or a person authorized by

him in writing. The results shall also be immediately forwarded to the BSE Limited where equity shares

are listed.
For and on behalf of theBoard of Directors
For TURNER INDUSTRIES LIMITED
Date : 30.08.2019 RIKHABCHAND SAMDARIA
Place : Chennai Sd/-

Din: 00018141 Director, CEO




TURNER INDUSTRIES LIMITED
DIRECTORS' REPORT

DIRECTORS' REPORT TO THE MEMBERS

Your Directors have pleasure in presenting their 25th Annual Report together with the
Audited Accounts of the Company for the Year ended March 31, 2019.

FINANCIAL RESULTS (Rs.in lakhs)
Particulars Year ended 31st March 2019 | Year ended 31st March 2018

Income 82.26 52.70

Expenditure 75.02 92.33

Net Profit before Depreciation and tax 7.24 (39.63)
Depreciation

Taxes 1.94 10.22

Net Profit / loss 5.30 (29.42)

STATE OF COMPANY AFFAIRS:

Your Company engaged in the business of polishing diamonds and exporting it to various countries.

Your Company has gradually increased its sale and able to surge from bearish trend . The profit after tax was
Rs. 5,29,907 /- when compared to loss in the previous year.

DIVIDEND:

Your company needs to conserve the reserves hence the board did not recommend any dividend for the
financial year 2018-19

SHARE CAPITAL:

The paid up equity capital as on March 31, 2019 was Rs.401.30 Lakhs. The company has not issued any shares
during the year under review.The Company has not bought back any of its securities during the year under
review.The Company has not provided any Stock Option Scheme to the employees.

FINANCE:

Cash and cash equivalents as at March 31, 2019 was Rs.36,281 /- The company continues to focus on
judiciousmanagement of its working capital, Receivables, inventories and other working capital parameters
were kept understrict check through continuous monitoring.

AMOUNT TRANSFERRED TO RESERVES : NiL

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND
Your Company did not have any dues to be transferred to investor education and protection fund.
CHANGE IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of the Company during the financial year ended 3 1st March,
2019.

However, the name of the company has been changed from “LASER DIAMONDS LIMITED” to
“TURNER INDUSTRIES LIMITED” w.e.f. 08.02.2018.




TURNER INDUSTRIES LIMITED

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

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

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

There are no significant and material orders passed by the regulators or courts or tribunals impacting the
going concern status and Company's operations in future.

FIXED DEPOSITS

Your Company has not accepted any deposits within the meaning of Section 73 of the Companies Act,
2013 and theCompanies (Acceptance of Deposits) Rules, 2014,

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The company has not given any loans or guarantees covered under the provisions of section 186 of the
Companies Act,2013.Investments made by the company is nil as on 31.03.2019.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an Internal Control System, commensurate with the size, scale and complexity of its
operations. Thescope and authority of the Internal Audit function is defined in the Internal Audit Manual. To
maintain its objectivityand independence, the Internal Audit function reports to the Chairman of the Audit
Comnmittee of the Board.

The Internal Audit Department monitors and evaluates the efficacy and adequacy of internal control system
in theCompany, its compliance with operating systems, accounting procedures and policies at all locations
of the Company.

Based on the report of internal audit function, process owners undertake corrective action in their
respective areas and there by strengthen the controls. Significant audit observations and recommendations
along with corrective actions there on are presented to the Audit Committee of the Board.

CSR Commiittee

As the company does not fall within the ambit of sec 135, it is not mandatory for the company to constitute
CSR committee and expend towards CSR policy.
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TURNER INDUSTRIES LIMITED

CONSERVATION OF ENERGY:

a) Company ensures that the manufacturing operations are conducted in the manner whereby optimum
utilisation and maximum possible savings of energy is achieved.

b) No specific investment has been made in reduction in energy consumption.

c) As the impact of measures taken for conservation and optimum utilisation of energy are not quantitative,
itsimpact on cost cannot be stated accurately.

d) Since the Company does not fall under the list of industries, which should furnish this information in FormA
annexed to the aforesaid Rules, the question of furnishing the same does not arise.

TECHNOLOGY ABSORPTION:

Company's products are manufactured by using in-house know how and no outside technology is being used
for manufacturing activities. Therefore no technology absorption is required. The Company constantly strives
formaintenance and improvement in quality of its products and entire Research & Development activities are
directed toachieve the aforesaid goal.

FOREIGN EXCHANGE EARNINGS AND OUT-GO:
During the year foreign exchange earnings Rs.69.65 lakhs Previous year Rs.50.59 lakhs and out flow Nil.

INDUSTRIAL RELATIONS:
During the year under review, your Company enjoyed cordial relationship with workers and employees at all
levels.

DIRECTORS:
The following are the directors of the company as on the date of the director's report.

DIN/DPIN/ . . ) ) )
PAN Full Name Present Residential Address Designation | Date of Appointment
58, LUZ CHURCH ROAD
LALIT KUMAR ¢ ! ;
SAMDARIA )
Tamil nadu
TVH LUMBINI SQUARE, 127A BRICKKILN
00018141 RIKHABCHAND| ROAD, FLAT NO. 4022, PURASAWAKKAM, Director 06/01/1995
SAMDARIA CHENNAI-600 007.
Tamil nadu
1/16, VIVEKANANDHA STREET,
005107262 |TARUN T.NAGAR, CHENNAI-600017. Director 07/10/2011
CHORDIA Tamil nadu
TVH LUMBINI SQUARE, 127A BRICKKILN
07240203 [KANCHAN ROAD, FLAT NO. 4022, PURASAWAKKAM, | Additional 22/07/2015
SAMDARIA | cHENNAI-600 007. Director
Tamil nadu




TURNER INDUSTRIES LIMITED

The Board now recommends for re-appointment of Mr. Lalit Kumar Samdaria (DIN 00018137)for directorship
liable to retire by rotation. Independent director have given declarations that they meet the criteria of
independence as laid down under section 149(6) of the Companies Act, 2013 and Regulation 25 of SEBI

{Lisiting Obligations and Disclosure Requirements) Regulations 2015

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 and the Regulations of the (Lisiting Obligations and
Disclosure Requirements) Regulations 2015 the Board has carried out an evaluation of its own performance,
the directors individually as well as the evaluation of the working of its Audit,

The manner in which the evaluation has been carried out has been explained in the Corporate Governance
Report.

Appointment & Remuneration Committees.
The manner in which the evaluation has been carried out has been explained in the Corporate Governance
Report.

Remuneration Policy

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

Meetings
During the financial year, Board met 6 times i.e. on 28.05.18, 14.08.18,28.08.18, 29.09.18,
13.11.18, and 11.02.2019.

During the financial year, Audit Committee met 4 times i.e. on 28.05.18, 14.08.18, 13.11.18, and
11.02.2019.

The intervening gap between the Meetings was within the period prescribed under the Companies Act, 2013.
DIRECTOR'S RESPONSIBILITY STATEMENT:

In terms of Section 134 (5) of the Companies Act, 2013, the directors would like to state that:

i) In the preparation of the annual accounts, the applicable accounting standards have been followed.

ii) The directors have selected such accounting policies and applied them consistently and made judgments and
estimates that were 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 or loss of the Company for the year under review.

iii) The directors 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.

iv) The directors have prepared the annual accounts on a going concern basis.

v) The directors had laid down internal financial controls to be followed by the company and that such internal
financial controls are adequate and were operating effectively.

vi) The directors had devised proper system to ensure compliance with the provisions of all applicable laws and
that such system were adequate and operating effectively.

(1]



TURNER INDUSTRIES LIMITED
RELATED PARTY TRANSACTIONS

All related party transactions that were entered into during the financial year were on arm's length
basis and were inthe ordinary course of the business. There are no materially significant related
party transactions made by the companywith Promoters, Key Managerial Personnel or other
designated persons which may have potential conflict with interestof the company at large.

SUBSIDIARY COMPANIES:
The Company does not have any subsidiary.

CODE OF CONDUCT:

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
Company believes in “Zero Tolerance”against bribery, corruption and unethical dealings /
behaviours of any form and the Board has laid down the directives to counter such acts. The code
laid down by the Board is known as “code of business conduct” which forms an Appendix to the
Code. The Code has been posted on the Company's website www.turnerindustriesltd.com

VIGIL MECHANISM / WHISTLE BLOWER POLICY:

The Company has a vigil mechanism named Fraud and Risk Management Policy to deal with
instance of fraud andmismanagement, if any.In staying true to our values of Strength,
Performance and Passion and in line with our vision of being one of the mostrespected
companies in India, the Company is committed to the high standards of Corporate
Governance andstakeholder responsibility.

The Company has a Fraud Risk and Management Policy to deal with instances of fraud and
mismanagement, if any.

The FRM Policy ensures that sirict confidentiality is maintained whilst dealing with concerns and
also that nodiscrimination will be meted out to any person for a genuinely raised concern.

A high level Committee has been constituted which looks into the complaints raised. The
Committee reports to theAudit Committee and the Board.

PREVENTION OF INSIDER TRADING:

The Company has adopted a Code of Conduct for Prevention of Insider Trading with a view o
regulate frading insecurities by the Directors and designated employees of the Company. The
Code requires pre-clearance for dealing inthe Company's shares and prohibits the purchase or
sale of Company shares by the Directors and the designatedemployees while in possession of
unpublished price sensitive information in relation to the Company and during theperiod when
the Trading Window is closed. The Board is responsible for implementation of the Code.All Board
Directors and the designated employees have confirmed compliance with the Code.
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