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ABOUT SES

Stakeholders Empowerment Services (SES) is a
Corporate Governance research and advisory firm. SES
assists investors to analyze governance practices
including matters relating to sustainability, prevalent at
listed entities and empower Investors to undertake
meaningful engagement with Investee entities.

SES SERVICES

Proxy Advisory:

Advises investors on the matters that require
shareholder approval at listed entities and identify
Governance issues. Read More

ESG Scores:
Analyze sustainability initiatives of Companies based on
various environmental, social and governance factors.
Read More

Corporate Governance Score (CGS):

CGS model measures the Company's compliance and
also evaluates the governance practices with respect to
global benchmarks. Read More

Governance Research:

In-depth and robust analysis on various topic to identify
governance issues relating to companies, transactions,
sectors and even the broader markets.Read More

E-Ballot:

Online Vote Management System to cater to
requirements of Institutional Investors. One stop
solution for investors — from accessing proxy reports
and voting advice to recording votes and generating
customized MIS reports.Read More

SES AIMS:

Designed primarily for Institutional investors to carry
out their stewardship activities in an efficient manner.
Read More

BRSR: SES has developed an Online web-based
platform where in the Company can fill all its BRSR
related data and generate its BRSR Report seamlessly
online. Read More

BRSR Guide on relevant sector: Read more

Proxy Advisory Report
Rajesh Exports Ltd

COMPANY INFORMATION

BSE CODE: 531500

NSE SYMBOL: RAJESHEXPO

ISIN: INE343B01030

Industry: Diamond, Gems and Jewellery
Email: compsect@rajeshindia.com

Phone: +91 80 2226 6735

Registered Office: No 4, Batavia Chambers Kumara Krupa Rd, Kumara
Park(E), Bangalore, Karnataka - 560 001

MEETING DETAILS

Meeting Type: AGM
Meeting Date: 30" September, 2022 at 12:00 PM

Venue: Video Conferencing (VC) facility or other audio-visual means
(OAVM)

Notice Date: 30" May, 2022
Notice: Click here

Annual Report: FY 2021-22

SES PA Report (Last AGM): Report

E-VOTING DETAILS

PROXY ADVISORY REPORT | For LIMITED CIRCULATION

e-Voting Platform: NSDL
Cut-off Date: 23" September, 2022
Remote E-voting:

e  Start: 27" September, 2022
e  Ends: 29" September, 2022

REPORT RELEASE DATE: 26" September, 2022

RESEARCH ANALYST: RAJESH SURVE
CONFLICT DISCLOSURE: SES - NO CONFLICT | ANALYST - NO CONFLICT

INTERACTION WITH THE COMPANY - NO INTERACTION
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TABLE 1 AGENDA ITEMS AND RECOMMENDATIONS

SES

Resolution Rationale

Observation”

Adoption of Consolidated and Standalone Financial Non-disclosure of

1 0] NC | GC financial of subsidiaries
Statements. .
on website.
2 To confirm the dividend for the financial year 2021-22. (0] LC Sufficient fund
Non-Complaint in terms
Appointment of M/s. BS D & Co., Chartered Accountants, of Section 139 of
3 as Statutory Auditors of the Company until the conclusion 0] NC | GC Companies Act 2023 and
of next AGM and to fix their remuneration. SEBI LODR 2015 not
disclosed
4 Re-appomtme.nt of Mr. Joseph T. D, as a director liable to 0 LC o @aactin (AT
retire by rotation.
Shareholders approval
Appointment of Mr. Prashant Harjivandas Sagar as a Non- not taken within three
5 . . S NC | GC
Executive Independent Director of the Company. months from
appointment date

O - Ordinary Resolution; S - Special Resolution
# LC - Legally Compliant, NC -Legally Non-Compliant, FC - Fairness Concern, TC - Disclosures & Transparency Concern, GC - Governance Concern

KEY ISSUES

$ The Company has not disclosed separate audited financial statements of subsidiary on its website for FY 2021-22.

$ wmr. Rajesh Mehta is the Executive Chairman of the Company. SES is of the opinion that holding both positions by the same person
may lead to concentration of power in the hands of a single person.

SES View: Governance Concern - Although, there is no legal bar on the Chairman of the Company from holding Executive position,
SES is of the view as a good governance practice the Company should have separated the position of chairman from the executive
position as holding both the positions of Chairman and Executive Director by the same person may lead to concentration of powers
in the hands of single person.

Rationale: Corporate democracy and management structure envisage three layers, at the top is General Body of shareholders, which
guides and approves proposal of the Board, second in line is the Board, which is directed by General body, AoA and MoA and which
sets agenda for Management. The Board is headed by Chairman. The Management which is at the bottom of pyramid is headed by
Executive Director(s), who are responsible for day to day management and operational issues. Combining the position of ED and
Chairman blurs the demarcation between Board and Management. Therefore, SES is of the opinion that the Company should
segregate the position of Chairman and Executive Director.

‘* The Company has proposed appointment of statutory auditor for 1 year only which is against the law and also not disclosed proposed
remuneration and credentials.

‘* The Independent Directors have not been paid any remuneration/ commission by the Company. The Company has not stated any
reasons for the same.

The Company has not paid any remuneration to ID’s on the Board for the past 5-6 years. Ms. Vijaya Lakshmi, who became a Director
in 2014-15 and Ms. Asha Mehta, who joined the Company in last year 2020, have not been paid any sitting fees or commission. The
Company has not disclosed any reason for not giving any remuneration to Independent directors.
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Although law does not permit IDs to received stock options, but it allows them to receive sitting fees and profit based commission. In
this case, the Company has not even paid any sitting fees to the IDs. Since, this is not a governmental organisation, rather a commercial
Company with ~X 22 crores of standalone profit & X 1,009 Crores of Consolidated profit in FY 2021-22.

Thus, following questions are bound to be raised:

e Why are the IDs not receiving any remuneration?

¢ Is there any other means by which IDs are being paid?

e Why are the IDs providing their service free of cost to the Company?

e |s there any other agreement between the IDs and the promoters of the Company?

SES is of the opinion that the Company should disclose why they are not paying any remuneration to the IDs. Further, SES is of the view
that the shareholders must seek clarifications from the NRC Chairman on the remuneration policy of the Company and the reason
behind non-payment of remuneration to the IDs.

P The Company has not disclosed AGM attendance in the Annual Report 2021-22 as well as last year’s Annual Report.

Non-disclosure of AGM attendance: The Company has not disclosed the attendance of the directors at last AGM in the corporate

governance section of its Annual Report of FY 2021-22

As per Schedule V of the Listing Regulations, 2015:
C. Corporate Governance Report:
The following disclosures shall be made in the section on the corporate governance of the annual report.

(b) attendance of each director at the meeting of the board of directors and the last annual general meeting;

Since, the Company has not disclosed the attendance of Directors at AGM, hence it is non-compliant with respect to the above provision
of the Listing Regulations. SES has observed that the Company had not disclosed the same details in last two years’ Annual reports.

T Further SES raised concern in its last year PA Report regarding cessation of Ms. Asha Mehta, Independent Director effective 31
December, 2020. SES has made further analysis w.r.t impact of cessation of Ms. Asha Mehta as IDs from the Board.
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RESOLUTION ANALYSIS

RESOLUTION 1: ADOPTION OF FINANCIAL STATEMENTS

To receive, consider and adopt the Consolidated and Standalone Financial Statements for the year ended 315 March

2022 as at that date together with the reports of the Directors and Auditors thereon. AGAINST

SES RATIONALE

Unqualified Financial Statements. Non-disclosure of financial statements of Subsidiaries: Non-Compliant with Companies Act, 2013
and SEBI LODR Regulations. Governance Concern: Wrong classification of Interest Income.

SES ANALYSIS

Note: Detailed analysis of the accounts is not within the scope of SES' activities. SES accepts the Report of the Directors and the Auditors to be true
and fair representation of the company's financial position. The analysis below is aimed at enabling shareholders to engage in discussions with the
Board/ Management during the AGM.

AUDITORS INFORMATION

Name of Statutory auditor M/s. P. V. Ramana Reddy & Co.
Auditor's Network NA

Auditor Tenure (Year) 5

Term 1t term

Audit Partner P. V. Ramana Reddy

Partner tenure (Year) 5%
Resignation/Removal of Auditors during FY 2021-22 New Auditors proposed at resolution no.3

* P. V. Ramana Reddy has been associated with the Company for 5 years as an Audit Partner. As per Section 139(3) of the Companies
Act, 2013 shareholders may resolve to provide that the auditing partner and his teams should be rotated at regular intervals.

Section 139(3) of the Act:
“Subject to the provisions of this Act, members of a company may resolve to provide that

(a) in the audit firm appointed by it, the auditing partner and his team shall be rotated at such intervals as may be resolved by
members; or

(b) the audit shall be conducted by more than one auditor”

Furthermore, in line with the MCA voluntary guidelines (Link) on corporate governance, SES is of the opinion that as a good governance
practice, the Audit partner should be rotated every three years.

AUDIT QUALIFICATIONS & KEY AUDIT MATTERS

The Statutory Auditors have not made any qualification, reservation, adverse remark or disclaimer in their report for FY 2022. Further,
the key audit matters have been explained by the Auditors in their report at page no. 47 (Standalone Financials) & page no. 85
(Consolidated financials) of the Annual report.
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Mar' 21 Mar' 22 Shift Company Discussion

Debtors Turnover 0.56 1.32 135.71% Not discussed

Inventory Turnover 4.48 17.03 280.13% Not discussed

Current Ratio 1.56 1.52 -2.56% -

Debt Equity Ratio 0.86 0.91 5.81% -

Net Profit Ratio (%) 0.0481 0.0037 -92.31% Not discussed

Return on Equity 0.0199% 0.0045% -77.39% Not discussed

Source: Company's Annual Reports

Law: SEBI (LODR) Amendment Regulations, 2018, requires disclosure 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 therefor in Management Discussion
and Analysis.

SES Analysis: The Company has disclosed key financial ratios in its Annual Report (Page No. 83). However, it has not discussed the
significant shift in the ratios. Therefore, the Company is non-compliant with the above law.

CONTINGENT LIABILITIES

(All figures in T Crore)

Total contingent liabilities 11.47 11.47
Net worth of the Company 11,221.38 12,445.73
Contingent liabilities as a percentage of net worth 0.10% 0.09%

Source: Company's Annual Reports

Major portion of contingent liabilities is constituted by Service Tax and VAT under dispute.

RELATED PARTY TRANSACTIONS

Outstanding (Y Crore) Mar' 21 Mar'22 | Shift Comments
Receivables 2,363.04 2,485.84 5.20% Majorly to Valcambi SA, a Step-Down Subsidiary.

STANDALONE VS CONSOLIDATED FINANCIAL STATEMENTS

(InZ Crore) Standalone @ From Subsidiaries etc. Consolidated
Mar'20 Mar'21 Mar'22 Mar' 20 Mar' 21 Mar' 22 Mar' 20 Mar' 21 Mar' 22
Total Revenue 46,902 2,061 6,248 1,48,705 2,56,247 2,36,920 1,95,607 2,58,308 2,43,168
Net Profit 403 99 23 803 746 987 1,206 845 1,009
Total Assets 18,342 9,283 9,560 12,386 14,189 14,356 30,728 23,473 23,916
Net Worth 4,936 5,006 4,999 5,598 6,215 7,446 10,534 11,221 12,446
Net Profit Margin (%) 0.86 4.79 0.36 0.54 0.29 0.42 0.62 0.33 0.42
ROA (%) 2.20 1.06 0.24 6.48 5.26 6.87 3.92 3.60 4.22
RONW (%) 8.17 1.97 0.45 14.34 12.00 13.25 11.45 7.53 8.11

Source: Company's Annual Reports; @balancing figure being the difference between consolidated and standalone financial statements
Financials Statements of Subsidiaries on website: No
Separate approval for Standalone and Consolidated Financial Statements: No

Shareholders may note that the Company is seeking shareholders’ approval for adoption of standalone financial statements and
consolidated financial statements in the same resolution. SES is of the opinion that these are two different items and the shareholders
should be given the choice/ right to consider these items independent of each other as two separate Resolutions. SES does not consider
bunching of resolution as a good governance practice.
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Though not legally required, but as a good governance practice the Company should provide opportunity to the shareholders to vote
for such resolutions independently.

SES VIEW

The Auditors have not made any qualifications with respect to the financial statements for FY 2021-22.
However, shareholders may note the following:

Financials of Subsidiary not disclosed:

However, shareholders may note that although the Company has disclosed the consolidated financial statements in its Annual Report
for FY 2021-22, the Company has not disclosed separate audited financial statements of subsidiary on its website for FY 2021-22. SES
could not locate the same for FY 2021-22.

Last proviso of Section 136(1) of the Companies Act, 2013 states that:

“Provided also that a listed company shall also place its financial statements including consolidated financial statements, if
any, and all other documents required to be attached thereto, on its website, which is maintained by or on behalf of the
company:

Provided also that every listed company having a subsidiary or subsidiaries shall place separate audited accounts in respect
of each of subsidiary on its website, if any:..”

Further, Regulation 46(2)(s) of SEBI Listing Regulations also states that:

“(s) separate audited financial statements of each subsidiary of the listed entity in respect of a relevant financial year, uploaded
at least 21 days prior to the date of the annual general meeting which has been called to inter alia consider accounts of that
financial year.”

Financial statements of subsidiaries are not available on the Company’s website as on close of business hours on 25" September 2022,
therefore, SES is of the opinion that:

e Shareholders are deprived of the financial information of the subsidiary of the Company;
e The Company is non-compliant with the above provision of law;
In view of the above, SES is raising concern.

Inadequate Disclosure under Revenue from Operations:

The Company, on a standalone basis, has X522.53 Crores (previous year: X422.89 Crores) as fixed deposits with the banks. The Company
has included the ‘interest’ received from such deposits under the head of ‘Revenue from Operations’ and further noted as follows:

“includes interest received on fixed deposits & Mutual Funds made for margin purposes for the sake of procurement of Raw
Materials (Buyers Credit)”.

In this regard, the Guidance note issued by ICAl on IND AS ( ) at Pg. 75, states as under:
“9.2 Other income:

The aggregate of 'Other income' is to be disclosed on face of the Statement of Profit and Loss. As per Note 5 to General Instructions
for the preparation of Statement of Profit and Loss 'Other Income’ shall be classified as:

e Interest Income
e Dividend Income

e Other non-operating income (net of expenses directly attributable to such income)”
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Furthermore, as per the provisions of newly effective Ind AS 115 ( ) which replace Ind AS 18 effective 15t April, 2018 which says as
follows:

“An entity shall present the effects of financing (interest revenue or interest expense) separately from revenue from contracts
with customers in the statement of profit and loss.”

SES is of the opinion that the inclusion of ‘interest income’ under the head of ‘Revenue from Operations’ is incorrect as per Ind AS 115.
Only that portion of interest that has been directly attributed to a sales transaction can be attributed as revenue, otherwise, it should
be disclosed separately from revenue in the statement of profit and loss account.

SES is of the view that shareholders must seek clarifications from the Company in this regard.
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RESOLUTION 2: DECLARATION OF DIVIDEND

To confirm the dividend for the financial year 2021-22. FOR

SES RATIONALE

Sufficient funds. No concern identified.

SES ANALYSIS

Dividend and Earnings SES View on Proposed Dividend:

- 129.87% - % -
iz 13.65 0 140% '% e The Board has recommended a dividend of X 1.00/- per
—_— - - 0, -
2 120% & equity share for the FY 2021-22.
o 12 1 - 100% Q.
o 10 . go% & © Dividend has been constant in last 3 years, irrespective
c g -] .
[ . 60% S of Profits earned.
2 6 s
T 4 - - 40% Z e The final dividend will outflow of X 29.53 crores.
>
= |/ 1.00 1.00 0.77 | 20%
a 2 . . .. . -
1.00 336 ’ Sufficient fund to pay dividend. No concern identified.
0 733% ; 0%
2020 2021 2022
Dividend (LHS) EPS (LHS) —&— Payout (RHS)
Graph xx: Dividend Payout and EPS
DISCLOSURE OF DIVIDEND DISTRIBUTION POLICY
Has the Company disclosed the Dividend Distribution Policy ('DDP')? Yes
Is the DDP objective and enables the shareholder to estimate the likely dividend? No
Has the Company paid dividend in line with its DDP? NA
SES VIEW ON DIVIDEND DISTRIBUTION POLICY
The Company has disclosed its Dividend Distribution Policy on its as per Regulation 43A of the Securities and Exchange Board

of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. The policy disclosed is in technical compliance with the
SEBI directive, without in any way helping the investor. SES understand that idea of market Regulator SEBI behind mandating Dividend
Policy disclosure was to provide a tool in the hand of investor to estimate likely dividend based on available and disclosed financial
performance and to question the management in case policy is not followed. In present form, the investor neither can estimate dividend
nor can question. Any decision of Board will be compliant with the policy. This is one more example of investors being failed by Board
of a Company despite Regulator's best intention.
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RESOLUTION 3: APPOINTMENT OF AUDITORS

Appoint of M/s. BS D & Co., Chartered Accountants, as Statutory Auditors of the Company until the conclusion

of next AGM and to fix their remuneration. AGAINST

SES RATIONALE

Non-Compliant with section 139 of Companies act as appointment for one year only. Non-Compliant with Regulation 36(5) of SEBI
LODR: Proposed audit fee and credential of auditor not disclosed.

SES ANALYSIS

Name of the auditor up for appointment M/s.B S D & Co.

Auditors' eligibility for appointment Disclosed

Has Audit Committee reviewed the Independence of the Auditor? Not Disclosed

In case of appointment of new Auditors: Status of outgoing Auditors Completion of 5 years association
Credential Not Disclosed

Proposed Audit Fee Payable Not Disclosed

AUDITORS' INDEPENDENCE

Auditors Audit Partners
M/s.BS D & Co. Fresh Appointment
Auditor's Network NA

Financial interests in or association with the company: None

AUDITORS' REMUNERATION

Remuneration components Standalone Auditors' Remuneration

0.18 0.16
0.16 0.15

0.14
0.12
0.10
0.08
0.06
0.04
FY2020-21 0.02

0.00

FY2021-22

Audit fee (in X Cr)

FY 19/20 FY 20/21 FY 21/22
B Audit Audit-Related Non Audit W Audit Fee Audit Related Fee Non Audit Fee

Graph: Remuneration Components Graph : Historical Trends in Auditors' Remuneration

TERM OF APPOINTMENT — 1 year

As per Annual Report FY 2017-18, M/s. P. V. Ramana Reddy & Co., Chartered Accountants, Bengaluru, were appointed as the Statutory
Auditors of the company to fill up the casual vacancy caused by M/s. V Sivasankar & Co., Chartered Accountants, Bengaluru, in FY 2017-
18. Thereafter the Company has appointed it for 1 year in every AGM.

The Audit Committee and the Board of Directors have recommended the proposal to appoint M/s. BS D & Co., Chartered Accountants
as Statutory Auditors of the Company from the conclusion of this AGM until the conclusion of next Annual General Meeting.
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SES VIEW

The company in the ensuing AGM is seeking shareholders’ approval for appointment of M/s. BS D & Co. Chartered Accounts as Statutory
Auditors of the Company for period of 1 years from the conclusion of this 28™ AGM till the conclusion of 29t AGM of the Company to
be held in year 2023.

e Shareholders may note that, as per the provisions contained under section 139 of the Companies Act, 2013, a Statutory Auditor has
to be appointed for a fixed term of 5 years. Relevant provision is reproduced hereinbelow;

Section 139, sub-section (1), provides that

“Subject to the provisions of this Chapter, every company shall, at the first annual general meeting, appoint an individual or
a firm as an auditor who shall hold office from the conclusion of that meeting till the conclusion of its sixth annual general
meeting and thereafter till the conclusion of every sixth meeting and the manner and procedure of selection of auditors by
the members of the company at such meeting shall be such as may be prescribed:”

Section 139, sub-section (2), provides that:

“No listed company or a company belonging to such class or classes of companies as may be prescribed, shall appoint
or re-appoint—

(a) an individual as auditor for more than one term of five consecutive years; and

(b) an audit firm as auditor for more than two terms of five consecutive years:”

e Therefore, the law clearly states that the Auditors of the Company have to be appointed for a term of 5 years only (no more, no
less).

e The Company has proposed for shareholders’ approval for appointment of M/s. BS D & Co. Chartered Accounts as Statutory Auditors
of the Company for period of 1 year as against the legal requirement of 5 years.

e SESis of the opinion that, the proposed appointment of statutory auditor is not in accordance with the law. Further M/s. BSD &
Co. Chartered Accountants has consented to their appointment as Statutory Auditors and have confirmed that if appointed, their
appointment will be in accordance with Section 139 read with Section 141 of the Act, in opinion of SES it is misdeclaration.

Therefore, SES is raising concern for proposed reappointment.
The company has not disclosed the remuneration payable to Statutory Auditors for the said period.

Non-Compliance with Regulation 35 (6) of SEBI LODR:

Regulation 36 of the SEBI LODR Regulation 2015 states that:

(5) The notice being sent to shareholders for an annual general meeting, where the statutory auditor(s) is/are
proposed to be appointed/re-appointed shall include the following disclosures as a part of the explanatory
statement to the notice:

(a) Proposed fees payable to the statutory auditor(s) along with terms of appointment and in case of a new

auditor, any material change in the fee payable to such auditor from that paid to the outgoing auditor along
with the rationale for such change;

(b) Basis of recommendation for appointment including the details in relation to and credentials of the
statutory auditor(s) proposed to be appointed.”

As per the SEBI LODR Regulation, a Company seeking shareholders’ approval for appointment or re-appointment of statutory auditor
must disclose in the explanatory statement to the notice:

e proposed remuneration of the auditor,

e any material changes in the fee payable to such auditor from that paid to the outgoing auditor along with the rationale
for such change.
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e Basis for appointment including credentials of the Auditors proposed to be appointed.

In the proposed resolution, the Company is seeking approval of shareholders for the appointment of Statutory Auditors and
remuneration as may be determined by the Audit Committee, in consultation with the Auditors.

SES is of the view that non-disclosure of Proposed remuneration payable to statutory auditors by the Company and also credential of
the statutory Auditor.

The Company is non-compliant with provisions of Companies Act 2013 and Regulation 36 of the SEBI (LODR) Amendment Regulation
2018 mentioned above.

Thus, SES is raising a concern with respect to the proposed resolution.
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RESOLUTION 4: REAPPOINTMENT OF NON-EXECUTIVE DIRECTOR

To appoint a director in place of Mr. Joseph T. D, who retires by rotation in terms of Section 152(6) of Companies

Act, 2013 and being eligible offers himself for re-appointment. FOR

SES RATIONALE

Compliant with law. No concern identified.

SES ANALYSIS

DIRECTOR'S PROFILE

Mr. Joseph T D
Age: 60 years

Full time positions: None

Education: Post Graduate in Human Excellence

Functional Area: Administration and Management.

Past Experience: He has an experience of over 25 years in administration and management.
Committee positions in the Company: NA

Retirement by rotation: Retiring

Director Category (As per SES): Non-Promoter

Date of original Appointment: 5 June, 2019

Total Association (Including Group): 3 Years

Proposed approval: Re-appointment as Director, liable to retire by rotation.

DIRECTORS' TIME COMMITMENTS

Directorships Total Committee

Full time role/ . : o
. " In public In listed As ID in listed
executive position Total " " o
entities entities entities
| stattoyumit | 2 [ 20 | 10 | 7 [ 7#p |
sestimit | 1= | 20 [ 10 [ 5 | s>+ |
1 1 1 0

Mr. Joseph T D 0

0
Note: Committee memberships include Committee chairmanships (includes only Audit Committee and Stakeholders Relationship Committee), Total
Directorships include Directorships in Public as well Private Companies | **2 full-time positions, in case of subsidiary and related business

EECE
6
0

# If Director is Non-Executive Director across all listed entities. | * If Director is Executive Director in any listed entity

DIRECTORS’ PERFORMANCE

Attendance Record Last 3 AGMs BM Last year BM during 2 FYs (Prior to FY2022)
SES Benchmark _ At least 50% At least 50%

Mr. Joseph T D Not Disclosed 100% (16/16) 100% (11/11)
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SES VIEW

The Company is seeking shareholders approval for re-appointment of Mr. Joseph T D as Director, liable to retire by rotation. No concern
has been identified regarding his Profile, Time Commitment and Attendance.

12 | PAGE
Back to top | PAG

i% Stakeholders Empowerment Services | All Rights Reserved


http://www.rajeshindia.com/

-ﬁ'%'s E S Rajesh Exports Ltd

Stakeholders Empowerment Services www.rajeshindia.com
Meeting Type: 28" AGM Meeting Date: 30" September, 2022

RESOLUTION 5: APPOINTMENT OF INDEPENDENT DIRECTOR

Appointment of Mr. Prashant Sagar (DIN 09330380) as an Additional Director (Independent) of the company with

effect from 28™ March 2022. AGAINST

SES RATIONALE

No concern on merit of proposed appointee. Non-Compliant with Regulation 17(1C) of the SEBI LODR Regulations i.e. Approval is sought
after three months of appointment.

SES ANALYSIS

DIRECTOR'S PROFILE

Mr. Prashant Sagar
Age: 52 years
Full time positions: None

Education: Not disclosed

Functional Area: Industry Experts

Past Experience: He has been involved in jewellery production and retail business for last two decades and he would be an asset to
the company, especially in the retail expansion programme of the Company.

Committee positions in the Company: AC(M),SRC(M),NRC(M),CSRC(M)

Date of original Appointment: 28™" March, 2022

Total Association (Including Group): <1 year

Proposed approval: Appointment as Non-Executive Independent Director of the Company for a term of five consecutive years
with effect from 28" March, 2022.

DIRECTORS' INDEPENDENCE

Current Directorships at Relationships
tenure/ group with the
association companies Company

Mr. Prashant Sagar 6 Months 0 0 Independent

Shareholding | Remuneration Current SES
/ ESOPs (T Lakhs) Classification

DIRECTORS' TIME COMMITMENTS

Total Committee

0
Note: Committee memberships include Committee chairmanships (includes only Audit Committee and Stakeholders Relationship Committee), Total
Directorships include Directorships in Public as well Private Companies | **2 full-time positions, in case of subsidiary and related business

Full time role/ Directorships
executive In public In listed As ID in listed
position entities entities entities

o [ | e [ w
1 2

Mr. Prashant Sagar 0 1 1 1

# If Director is Non-Executive Director across all listed entities. | * If Director is Executive Director in any listed entity

SES VIEW

Mr. Prashant Sagar was appointed as an Additional Director (Independent) of the company with effect from 28" March 2022. Now the
Company is seeking shareholders approval for Appointment of Mr. Prashant Sagar as Non-Executive Independent Director of the
Company for a term of five consecutive years with effect from 28" March, 2022.

No concern has been identified regarding his merit and time commitment.
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However, shareholders may note that,

Non-Compliance with SEBI LODR Regulations: Delayed Approval of shareholders

The board has appointed Mr. Prashant Sagar Independent of the Company w.e.f. 28t March 2022.

However, the approval of the same appointment is being proposed in the ensuing AGM, which is to be held on 30%" September 2022.
Thus, it will be more than three months post his appointment on the board.

Regulation 17(1C) of the SEBI LODR Regulations, 2015 states that:

17 (1C). The listed entity shall ensure that approval of shareholders for appointment of a person on the Board of Directors or as a
manager is taken at the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier;

Therefore, as per above regulation, the Company should have obtained shareholders’ approval within three months.

As the Company is seeking approval later than three months, thus, as per SES, the Company is Non-Compliant with the above-
mentioned regulation.

In view of the above non-compliance, SES is raising concern.

i‘b‘ © Stakeholders Empowerment Services | All Rights Reserved
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Disclaimer
Sources

Only publicly available data has been used while making the report. Our data sources include Notice of
Shareholders’ Meeting, BSE, NSE, SEBI, Capitaline, MCA, Moneycontrol, Businessweek, Reuters, Annual
Reports, IPO Documents and Company Website.

Analyst Certification

The Analyst(s) involved in development of this Report certify that no part of the Research Analyst’s
compensation was, is, or will be directly or indirectly related to the specific recommendations or views
expressed by the Research Analyst(s) in this Report. The concerned Research Analyst(s) and Director(s)
do not have any pecuniary relationship with the Reported Company, except that they may be holding
miniscule shares in the Company which does not impact their independence in respect of this Report.

SES may be a shareholder in the Company holding equity shares as disclosed on its . The
objective of SES’ investment is solely to obtain Shareholders’ communications from the Company as a
shareholder.

CAUTIONARY STATEMENT

The recommendations made by SES are based on publicly available information and conform to SES's
stated Proxy-Advisory Guidelines. SES opinion is based on SES’s interpretation of law and governance
benchmarks, which may differ from opinion/ benchmarks of other analysts or practitioners. Further,
SES analysis is recommendatory in nature and reflects how SES would have voted if it was a
shareholder. Therefore, SES expects that the clients will evaluate the effect of their vote on their
investments independently and diligently and will vote accordingly. Subscribers may also carry out an
impact analysis of their votes and keep the same as an addendum for their records. In our opinion,
Institutional investors are positioned significantly differently from other shareholders due to their
ability to engage the board and the management to bring out desired result. As a firm, it is our
endeavour to improve the level of corporate governance while not causing any disruption in company's
proceedings and therefore we respect the independence of investors to choose alternate methods to
achieve similar results.

Disclaimer

While SES has made every effort, and has exercised due skill, care and diligence in compiling this report
based on publicly available information, it neither guarantees its accuracy, completeness or usefulness,
nor assumes any liability whatsoever for any consequence from its use. This report does not have any
approval, express or implied, from any authority, nor is it required to have such approval. The users are
strongly advised to exercise due diligence while using this report.

This report in no manner constitutes an offer, solicitation or advice to buy or sell securities, nor solicits
votes or proxies on behalf of any party. SES, which is a not-for-profit Initiative or its staff, has no
financial interest in the companies covered in this report except what is disclosed on its website. The
reportis released in India and SES has ensured that it is in accordance with Indian laws. Person resident
outside India shall ensure that laws in their country are not violated while using this report; SES shall
not be responsible for any such violation.

All disputes shall be subject to jurisdiction of High Court of Bombay, Mumbai.

Concern terminology

NC - Compliance Concern: The Company has not met statutory compliance requirements

FC - Fairness Concern: The Company has proposed steps which may lead to undue advantage to a particular
class of shareholders and can have adverse impact on non-controlling shareholders including minority
shareholders

GC - Governance Concern: SES questions the governance practices of the Company. The Company may have
complied with the statutory requirements in letter. However, SES finds governance issues as per its standards.

Company Information

#SES

Stakeholders Empowerment Services
SEBI Reg. No. INHO00000016
This Report or any portion

hereof may not be reprinted,
sold, reproduced or
redistributed without the
written consent of Stakeholders
Empowerment Services

Contact Information

Stakeholders Empowerment
Services
109, Shyam Baba House,
Upper Govind Nagar,
Malad East,
Mumbai — 400097
Tel +91 22 4022 0322
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TC - Disclosures & Transparency Concern: The Company has not made adequate disclosures necessary for
shareholders to make an informed decision. The Company has intentionally or unintentionally kept the
shareholders in dark.
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