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COMPANY INFORMATION 

BSE CODE: 531500 

NSE SYMBOL: RAJESHEXPO 

ISIN: INE343B01030 

Industry: Diamond, Gems and Jewellery 

Email: compsect@rajeshindia.com | corpcomm@rajeshindia.com  

Phone: +91 802 228 2216 

Registered Office: #4, Batavia Chambers Kumara Krupa Road, Kumara 

Park East Bengaluru – 560 001 

MEETING DETAILS 

Meeting Type: AGM 

Meeting Date: 30th December, 2025 at 12:00 PM 

Venue / Mode of Meeting: Video Conference (VC) or Other Audio-

Visual Means (OAVM) 

Notice Date: 5th August, 2025 

Notice: Click here 

Annual Report: FY 2024-25 

SES PA Report (Last AGM): Report 

E-VOTING DETAILS 

e-Voting Platform: NSDL 

Cut-off Date: 23rd December, 2025 

Remote E-voting: 

• Start: 27th December, 2025 

• Ends: 29th December, 2025 

REPORT RELEASE DATE: 26th December, 2025 

Research Analyst: Achintya Bhattacharyya 

Conflict Disclosure: SES - No Conflict | Analyst - No Conflict  

Interaction with the Company - No Interaction 

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 

E-BRSR Tool: Online web-based platform to create BRSR 

Report by the Company and generate XBRL in seamless, 

cost and time effective manner 

Already subscribed by HUL, Maruti, TVS Motors, Kansai 

Nerolac, CDSL, Hero, L&T, Wipro, Bharat Forge, Reliance 

Group and many others. Read More   

Contact for Demo – esgdata@sesgovernance.com  

SES AIMS: 

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

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 

E-Ballot: 

A web-based, one-stop vote management system to cater 

to the requirements of Institutional Investors.  

Read More 

Proxy Advisory Report 

Rajesh Exports Ltd. 

mailto:compsect@rajeshindia.com
mailto:corpcomm@rajeshindia.com
https://www.bseindia.com/xml-data/corpfiling/AttachHis/33231b7d-f443-4f32-a016-60a5e9053dbc.pdf
https://www.bseindia.com/xml-data/corpfiling/AttachHis/4e428e67-db53-4c36-94b0-191f41e5c4dc.pdf
https://www.sesgovernance.com/buy-pa-reports/31146
https://www.evoting.nsdl.com/
https://www.sesgovernance.com/e-brsr-tool
mailto:esgdata@sesgovernance.com
https://www.sesgovernance.com/subscribe
https://www.sesgovernance.com/proxy-advisory
https://www.sesesg.com/
https://www.sesgovernance.com/governance-index
https://www.sesgovernance.com/subscribe
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AGENDA ITEMS AND RECOMMENDATIONS 

S. 
No. 

Resolution Type 
SES 

Observation
# 

Rec. Rationale 

1. 
Adoption of Consolidated and Standalone Financial 
Statements. 

O NC | GC AGAINST 

Non-disclosure of Financial of 
Subsidiary. Wrong classification 

of items.  
Non-Compliant notice 

2. 
Re-appointment of Mr. Rajesh Mehta as a Director 
liable to retire by rotation. 

O NC | GC | TC AGAINST 

Inadequate details as per SEBI 
Regulations & SS-2. Combined 
position as Chairperson & ED. 

Non-disclosure of AGM 
Attendance. Proposal for 

Secretarial Auditor’s 
Appointment is not proposed. 

Non-Compliant notice. 

3. 
To approve the reappointment of Ms. Asha Mehta 
as an Independent Director of the Company. 

S NC| GC | TC AGAINST 

Delayed Approval for 2nd Term. 
Inadequate details as per SEBI 

Regulations & SS-2. Non-
Compliant notice. 

SES NOTE: SES is also raising a common compliance concern for all the Resolutions due to the Notice being non-compliant. 

Rationale: Non-Compliant Notice as per Companies Act, 2013 and SS-2 disclosures. 

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

  

KEY COMPLIANCE ISSUE 

 The Company has not disclosed separate audited financial statements of subsidiary on its website for FY 20025. (Read More) 

 The Company has sought delayed approval for the re-appointment of Ms. Asha Mehta. (Read More) 

 The Company has not updated its shareholding pattern in the Stock Exchanges & Website after the March'25 Quarter. 

Accordingly, the Company is non-compliant under Regulation 31(1)(b) of the SEBI (LODR) Regulations. 

 The Company has not made adequate disclosures as required under the SEBI (LODR) Regulations. (Read More) 

 Non-Compliant Notice: 

➢ On 30th September, 2025, the Company has announced (Weblink) on the Stock Exchanges about the AGM Date being 30th 

December, 2025, and that the approval has been from the MCA for postponement of the AGM.  

➢ Section 101 of the Companies Act, 2013 states the following:  

101. Notice of Meeting -  

(1) A general meeting of a company may be called by giving not less than clear twenty-one days’ notice either in writing or 
through electronic mode in such manner as may be prescribed: 

…. 

(2) Every notice of a meeting shall specify the place, date, day and the hour of the meeting and shall contain a statement of 
the business to be transacted at such meeting. 

➢ The above legal provisions clearly states that the Notice of the General Meeting should be given at least 21 days before the 

said General Meeting, and such notice shall include the statement of business to be transacted.  

http://www.rajeshindia.com/
https://www.bseindia.com/xml-data/corpfiling/AttachHis/5902f5fe-ab8b-47b3-b027-777dae08efd1.pdf
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➢ Further, Standard 1.2.8 & 1.2.9 of the Secretarial Standard – II (SS-2) (Weblink) states that: 

1.2.8 No business shall be transacted at a Meeting if Notice in accordance with this Standard has not been given.  

1.2.9 No items of business other than those specified in the Notice and those specifically permitted under the Act shall be 
taken up at the Meeting. 

➢ In the present case, the Notice (Weblink) to the AGM was released / announced on 18th December, 2024 and the Company’s 

AGM is scheduled to held on 30th December, 2025.  

➢ Thus, the deadline for issuance of the notice was 8th December, 2025; therefore, the Company has issued / announced the 

Notice after the provided time period, i.e., only 11 days before the AGM. 

➢ Therefore, all the Resolutions proposed by the Company are not in accordance with law.  

➢ Hence, due to the above stated technical non-compliance, SES is bound to recommend “AGAINST” the proposed non-

complaint resolutions. 

KEY GOVERNANCE OBSERVATIONS 

 Chairperson & Executive Director: Mr. Gurbans Singh is the Chairperson & Executive Director of the Company. SES does not 

consider the combination of the two positions to be a good governance practice, as it may lead to concentration of powers in the 

hands of a single Director. (Read More) 

 The standalone financials have been impacted heavily post FY 2019-20. Shareholders may interact with the Company to understand 

specifically as to what are the measures undertaken by the Company to put the Company’s standalone performance back on track. 

The consolidated financials have been showing improvements. No concern is identified in this regard. 

 The Company has received notices from BSE and NSE on 14.12.2023, 15.01.2024 and 31.01.2024 for violation of the provisions of 

Reg. 33, 42 of SEBI (LODR) Regulations, 2015. 

 The Company has not disclosed Form MGT-7/ Annual Return for FY 2025 on their Website. Please Click Here to read SES Views on 

the same. 

 Independent Directors and Non-Executive Non-Independent Directors are not paid any remuneration. No reason has been provided 

by the Company in this regard. 

 

 

 

  

http://www.rajeshindia.com/
https://www.icsi.edu/media/webmodules/Final_SS-2.pdf
https://www.bseindia.com/xml-data/corpfiling/AttachHis/33231b7d-f443-4f32-a016-60a5e9053dbc.pdf
file://///SERVER/ses/Final%20reports/Proxy%20Advisory%20Reports/L/Lloyds%20Enterprises%20Ltd/AGM/2025/Lloyds%20Enterprises_SES_PAReport_AGM_29%20Aug%202025.docx%23cmd
https://www.sesgovernance.com/pdf/1677148755_SES-Views-on-Non-Disclosure-of-Certain-Material-Requirements.pdf
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RESOLUTION 1: ADOPTION OF FINANCIAL STATEMENTS 

To receive, consider and adopt the Consolidated and Standalone Financial Statements for the year ended 
31st March 2025 as at that date together with the reports of the Directors and Auditors thereon. O AGAINST 

  

SES RATIONALE 

Unqualified financial statements. Minor non-material CARO Observations have been made. 

Non-Compliant with S.136(1) of the Companies Act & Regulation 46(2)(s) of SEBI LODR: Non-Disclosure of the audited Financial 

Statements of Subsidiaries on the website of the Company. 

Non-Compliant Notice as per Companies Act, 2013 and SS-2 disclosures. 

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 & 

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. B S D & Co. 

Auditor's Network NA 

Auditor Tenure (Year) 6 years 

Term 2nd Term 

Name of Audit Partner P L Venkatadri 

Partner Tenure (Year) 3 

Shareholders' Approval Obtained at 29th AGM in 2023 for 4-years [1] up to 33rd AGM in 2028. 

Resignation/Removal of Auditors during FY 2024-25 No 

Appointment of New Auditors Proposed No 

[1] Non-Compliant Term Period – Auditor’s Term is less than 5-years: 

SES Comment: The Company had appointed M/s. B S D & Co. as Statutory Auditors at 28th AGM (2022) for a period of 1-year. Thereafter, 

at the 29th AGM (2023), the Auditors were appointed for a period of 4-years. SES is of the view that such breakage in term is not in line 

with the legal provisions.  

Hence, the present term of the Statutory Auditors is not in accordance with the law. For a detailed observation in the matter, 

shareholders may refer SES PA Reports for AGM 2022 and 2023 – PA Report 2022 | PA Report 2023. 

AUDIT QUALIFICATIONS, KEY AUDIT MATTERS & OTHER COMMENTS 
  

AUDITORS REPORT FOR FY 2024-25 STANDALONE CONSOLIDATED 

Any Qualification, Reservation, Adverse Remark or Disclaimer of Opinion No No 

Key Audit Matters [1] No No 

Emphasis of Matters No  No 

Page References: Company's Annual Report for FY 2024-25 

[1] These matters were addressed in the context of our audit of standalone financial statement as a whole, and in forming our opinion 

thereon, we do not provide a separate opinion on these matters. 

COMPANY AUDITOR'S REPORT ORDER (CARO 2020) AND SCHEDULED III DISCLOSURES 
  

RESOLUTION ANALYSIS 

http://www.rajeshindia.com/
https://portal.sesgovernance.com/proxy_reports/6694917981Rajesh%20Exports%20Ltd_SES_PA_Report_AGM_30%20September%202022.pdf#page=9
https://portal.sesgovernance.com/proxy_reports/6070133933Rajesh%20Exports_SES_PAReport_AGM_30%20Dec%202023.pdf#page=10
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Notes to CARO/Schedule III Observations: 

A. Loans / Advances which are overdue for more than 90-days: 

“In respect of loans and advances, the overdue amount as at the end of the year was Rs. 20,053.88 lakhs and the company has taken 

reasonable steps for recovery of principal and interest.” 

SES Comment: The Company is taking reasonable steps to recover the said amount. Hence, no major concern is being raised. 
 

B. Default in Loans / Borrowings to Lenders: 

“According to the information and explanations given to us, the company has an ongoing litigation with Canara Bank in respect of 

receivable/payable balances. The matter is pending before the Debt Recovery Tribunal. The company has not admitted the demand 

but disclosed the entire alleged balance and the interest in the balance sheet as stated in Note No 26(11).” 

SES Comment: Since the matter is pending with the Tribunal, SES is not raising any observation in the matter. 

GOVERNANCE PRACTICES WITH REGARD TO CONSOLIDATION OF FINANCIALS 
  

% of Consolidated Financials not audited by Principal Auditors  

Particulars Total Assets Total Revenue Net Profit 

Consolidated Financials (` in Crore) 29,372.34 4,23,217.21 94.87 

% of Consolidated Financials not audited by Principal Auditors 

• Audited by Other Auditors [1] [1] [1] 

• Unaudited - - - 

Note: Portion for JVs & Associates have been quantified considering total consolidated financials to convey an estimated size  

Other Governance Practices  

Whether financials of all Subsidiary Companies uploaded on the Company Website? No (Read More) 

Separate resolutions proposed for adoption of Standalone & Consolidation Financial Statements No [2] 

[1] Consolidated Financials – Entirely Audited by Other Auditors? 

“We did not audit the financial statements/financial information of foreign subsidiary REL Singapore Pte Limited which has step down 

subsidiaries operating under its fold and an Indian Subsidiary ACC Energy Storage Private Limited.” 

SES Comment: The Principal Auditors have not audited the financial statements of the above-mentioned foreign subsidiary, as well as 

an Indian subsidiary. In other words, the same can also mean that almost the entire portion of the Consolidated Financial Statements 

has been audited by other auditors, and not by the Principal Auditors of the Company. This is because the standalone Financial 

Statements of the Company constitute a nominal portion of the consolidated financial statements of the Company.  

The Principal Auditors have considered the financial statements of the foreign subsidiary and their opinion on the same is not modified. 

Hence, no major concern is identified. However, SES is of the view that the Company should provide more information in this regard as 

to the rationale behind the Principal Auditors not auditing the subsidiary financials, and its implications, if any. 

[2] Clubbed Resolution: 

SES is of the opinion that adoption of Consolidated Financial Statements and Standalone Financial Statement are two independent 

matters, and the Company should propose them in different resolutions. SES does not consider bunching of separate matters in a 

single resolution to be a good governance practice, as it deprives the shareholders of the option of making different voting decisions 

on these separate matters. 

Though not legally required, but as a good governance practice, the Company should provide opportunity to the shareholders to vote 

for such resolutions independently.  

  

http://www.rajeshindia.com/
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FINANCIAL INDICATORS (CONSOLIDATED – AS STATED BY THE COMPANY) 
  

  Mar' 24 Mar' 25 Shift Shift as per SES  Company Discussion 

Current Ratio 2.78 1.28 -1.50 -53.96% - 

Debt Equity Ratio 0.04 0.06 1.59 50.00% - 

Debt Service Coverage Ratio 0.72 0.27 -0.45% -62.50 - 

Return on Equity 0.02 0.01 -0.02% -50.00 - 

Inventory Turnover Ratio 54.62 61.11 6.49% 11.88 - 

Trade Receivable Turnover Ratio 24.83 52.11 27.29% 109.87 Due to increase in Sales. 

Trade Payable Turnover Ratio 42.87 46.13 3.25% 7.60 - 

Net Capital Turnover Ratio 23.52 111.24 87.73% 372.96 Increase in sales 

Net Profit Ratio 0.000 0.000 -0.10% - - 

Return on Capital Employed 0.02 0.01 -0.02% -50.00 - 

Return on Investment 0.0003 0.0002 -0.01% -33.33 - 

 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. 

Further, as per Schedule III Division II of Companies Act, 2013: 

(xiv) The company shall explain the items included in numerator and denominator for computing the above ratios. Further explanation 

shall be provided for any change in the ratio by more than 25% as compared to the preceding year. 

SES Comment: The Company has disclosed the Key Financial Ratios, and has explained significant changes thereon. 

It may be noted that the Company’s calculation of shift is different from the valued arrived at by SES. It appears that the Company has 

calculated the difference between the two values, and not the variance. This leads to several figures falling below the 25% legal limit, 

thereby removing the obligation to explain the reason for any change (for variance above 25%). 

Such disclosures do not reflect the intended object of the above-furnished provision. 

CONTINGENT LIABILITIES (CONSOLIDATED) 
  

(All figures in ₹ Crore) Mar' 24 Mar' 25 

Total Contingent Liabilities 13.65 13.65 

Net Worth of the Company 15,246.89 15,828.44 

Contingent Liabilities as a percentage of Net Worth 0.09% 0.09% 
Source: Company's Annual Reports 

Major portion of contingent liabilities is constituted by Service Tax matters. 

RELATED PARTY TRANSACTIONS (CONSOLIDATED) 
  

Outstanding (₹ Crore) Mar' 24 Mar' 25 Shift Comments 

Receivables - - - - 

Payables 1,456.77 1,378.66 -5.36% Majorly to Valcambi SA 
Source: Company's Annual Reports 

ROYALTY 

There were no Royalty Payments made by the Company during the Financial Year 2025.  

  

http://www.rajeshindia.com/
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STANDALONE VS CONSOLIDATED FINANCIAL STATEMENTS 
  

(In ₹ Crore) 
Standalone @ From Subsidiaries etc. Consolidated 

Mar' 23 Mar' 24 Mar' 25 Mar' 23 Mar' 24 Mar' 25 Mar' 23 Mar' 24 Mar' 25 

Total Revenue 5,771 5,577 7,085 3,33,943 2,75,341 4,16,132 3,39,714 2,80,918 4,23,217 

Net Profit 30 18 24 1,402 319 71 1,432 337 95 

Total Assets 8,560 7,108 7,466 14,315 14,964 21,906 22,875 22,072 29,372 

Net Worth 5,016 5,035 5,059 9,707 10,212 10,770 14,724 15,247 15,828 

Net Profit Margin (%) 0.53 0.33 0.34 0.42 0.12 0.02 0.42 0.12 0.02 

ROA (%) 0.35 0.26 0.32 9.79 2.13 0.32 6.26 1.53 0.32 

RONW (%) 0.61 0.36 0.47 14.44 3.12 0.66 9.73 2.21 0.60 

Source: Company's Annual Reports; @balancing figure being the difference between consolidated and standalone financial statements 

SES VIEW 

The Company is seeking shareholders’ approval for the adoption of Standalone & Consolidated Financial Statements for the FY 2024-

25, along with the Board & Auditors’ Reports thereon. 

The Statutory Auditors have not raised any qualifications in their Reports. There were two minor observations under the CARO Report 

(Page Link). However, the same did not account for any modification of the Auditor’s Opinion. SES is not raising any major governance 

concern on the same. 

However, shareholders may take note of the following observations –  

1. Inadequate Disclosure under Revenue from Operations: 

o The Company, on a standalone basis, has ₹ 703.47 Crores (Previous Year: ₹ 670.10 Crores) as Fixed Deposits with the Banks. The 

Notes to Financial Statements as per the AR 2022-23 explains that, “Revenue from operations includes interest received on Fixed 

Deposits & Mutual Funds made for margin purposes for the sake of procurement of Raw Materials (Buyers Credit)” 

o Hence, the Company had included the above non-operating income under the head of ‘Revenue from Operations’.  

o The Notes to Financial Statements for AR 2023-24 does not state the inclusion of interest received on Fixed Deposits & Mutual 

Funds.  

o However, the Revenue from Operations as on 31st March, 2023 which was inclusive of interest received on Fixed Deposits & 

Mutual Funds as stated in AR for FY 2022-23 i.e. ₹ 576,154.60 lakhs. The same has been mentioned as the revenue from 

operations as on 31st March, 2023 in the AR for FY 2023-24, i.e., ₹ 576,154.60 lakhs. 

o This proves that the revenue from operations as on 31st March, 2023 as stated in AR for FY 2023-24 is inclusive of interest 

received on Fixed Deposits & Mutual Funds. However, the same cannot be said for revenue from operations as on 31st March, 

2024.  

o The same practice has been continued for FY 2025 as well. 

o Legal Provision: In this regard, the Guidance note issued by ICAI on IND AS (Link) 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:  

• Interest Income 

• Dividend Income 

• Other non-operating income (net of expenses directly attributable to such income)” 

Furthermore, as per the provisions of Ind AS 115 (Link) which replaced Ind AS 18 effective 1st April, 2018 says as follows: 

http://www.rajeshindia.com/
https://www.authum.com/financial-info.html
http://mca.gov.in/Ministry/pdf/INDAS115.pdf
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“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.” 

o 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 which has been directly attributed to a sales transaction can be attributed as revenue, as 

otherwise, it should be disclosed separately from revenue in the statement of profit and loss account.  

o SES has been highlighting the same issue for more than 3-years now. 

o In view of the above, SES is raising governance concern on Resolution #1. 

o Thus, SES is bound to recommend AGAINST the proposed Resolution. 

2. Financials Statements of Subsidiaries not disclosed on Website: 

o The Company has Two (2) subsidiaries as on 31st March, 2025. However, the Company Website does not contain the financials 

of either of the subsidiaries, which makes the Company non-compliant under the purview of the law, as stated below: 

Section 136(1) of the Companies Act, 2013: 

136.(1) “…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 

Regulation 46(2)(s) of SEBI LODR: 

“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.” 

o Although the Company has disclosed the Consolidated Financial Statements in its Annual Report, SES could not locate the 

separate audited financial statements of the subsidiaries on the Company’s website. 

o On account of the separate audited financials of subsidiaries not being available on the website of the Company, SES is of the 

view that the Company is non-compliant with the abovementioned provisions.  

In summary, SES is raising compliance & governance concern on the Adoption of both Standalone & Consolidated Financials. 

 

  

http://www.rajeshindia.com/
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RESOLUTION 2: RE-APPOINTMENT OF EXECUTIVE DIRECTOR 

To appoint a director in place of Mr. Rajesh Mehta, who retires by rotation in terms of Section 152(6) of 
Companies Act, 2013 and being eligible offers himself for re-appointment. O AGAINST 

  

SES RATIONALE 

No concern on the merit of the proposed appointee.  

Non-Compliant with SEBI Regulations: Inadequate Disclosures as per Reg 36 (3) of SEBI LODR, 2015. 

Governance Concern: Inadequate disclosures as per requirement under SS-2. Director holds a combined position of Chairperson & 

Executive Director – Such combined positions may lead to the concentration of powers in the hands of a single Director. Proposal for 

appointment of Secretarial Auditor has not been proposed in the ensuing AGM – As a Board Chairperson, it is a duty to see that such 

major compliances are being followed. Non-Compliant Notice as per Companies Act, 2013 and SS-2 disclosures. 

Non-Compliant Notice as per Companies Act, 2013 and SS-2 disclosures 

Transparency Concern: Non-Disclosure of AGM Attendance for more than 3-years in the Annual Report (Corporate Governance Report). 

SES ANALYSIS 
  

DIRECTOR'S PROFILE 
  

Mr. Rajesh Mehta 

Age: 61 years 

Full-Time Positions: Chairperson & Executive Director at Rajesh Exports Ltd. 

Education: II PUC (2nd Pre-University Course) 

Functional Area: Industry Expertise 

Past Experience (as stated by the Company): He is responsible for overall functioning of the Company. He has experience of over 

forty years in functioning and management of Jewellery trade and has travelled extensively within India and overseas for establishing 

a strong network in the industry. He is also consulted by various Gold and Jewellery organizations including government and trade 

bodies for rendering advice on development of the business. 

Committee Positions in the Company: AC(M), SRC(M), CSRC(C) 

Retirement by Rotation: Retiring 

Director Category (As per SES): Promoter 

Date of Original Appointment: 1st February, 1995 

Total Association (Including Group): 30 years 

Inter-se Relationships with other Directors/KMPs: Not Disclosed*  

No. of Shares held in the Company: 12,18,03,049 Shares (41.25% of the Issued Capital as per March’25 Quarter) 

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

*Non-Disclosure of Inter-se Relationship of Director: 

Schedule V Part C to SEBI (LODR) Regulations requires inter-se relationships between Directors to be disclosed in the Corporate 

Governance Report forming part of the Annual Report. The said disclosure has not been made in the Annual Report. Hence, the 

Company is non-compliant with the said requirement.  

PAST REMUNERATION OF THE DIRECTOR 
  

In ` Crore FY 22/23 FY 23/24 FY 24/25 

Executive Director Fixed Pay  Total Pay Fixed Pay Total Pay Fixed Pay Total Pay 

Rajesh Mehta 0.01 0.01 0.02 0.02 0.01 0.01 
 

  

http://www.rajeshindia.com/
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DIRECTORS’ PERFORMANCE 
  

Attendance Record 
Last 3 AGMs 

BM FY 2024-25 BM during 2 FYs  
(Prior to FY 2024-25) 

AC SRC CSRC 

SES Benchmark At least 75% At least 75% At least 75% - - 

Rajesh Mehta ND  12/12 100% (16/16) 100% (4/4) 100% (4/4) 100% (2/2) 
 

DIRECTORS' TIME COMMITMENTS 
  

Name Full Time Role/ 
Executive Position 

Directorships Total Committee 

Total 
In Public 
Entities 

In Listed 
Entities 

As ID in Listed 
Entities Member Chairman 

Statutory Limit 2 20 10 7 7
#
/3* 10 5 

SES Limit 1** 20 10 5 5
#
/3* 6 3 

Rajesh Mehta 1 3 1 1 0 2 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. 

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

Listed Directorships Resignations/Retirement in Listed Entities (Last 3 Years) 

Rajesh Mehta 

1. Rajesh Exports ED None 
 

SES VIEW 

The Company is seeking shareholders’ approval for the re-appointment of Mr. Rajesh Mehta as a Director, who retires by rotation as 

Director, and being eligible, offers himself for re- appointment. 

While no concern has been identified w.r.t. the profile & time-commitments of the proposed Appointee, shareholders may take note 

of the following points –  

1. Combined Position of Chairperson & Executive Director: 

o Mr. Rajesh Mehta is the Chairperson & Executive Director of the Company.  

o Although there is no legal bar on the Chairperson of the Company from holding Management position, SES is of the view that 

as a good governance practice, the Company should have separated the position of Chairperson from the Management position.  

o This is because holding such positions by same person may lead to concentration of powers in the hands of single person.  

o 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 Chairperson. The Management, which is at the bottom of 

pyramid is headed by Executive/Managing Director(s), who are responsible for day to day management and operational issues. 

Combining the position of Chairperson with executive positions blurs the demarcation between Board and Management. Thus, 

SES is of the opinion that the Company should segregate the position of Chairperson from Executive/Management position. 

2. Non-Disclosure of AGM Attendance: 

o The Company has not disclosed AGM attendance details for the last four years.  

o Schedule V Part C to SEBI LODR Regulations requires a Director’s attendance in the last / recent AGM to be disclosed in the 

Corporate Governance Report forming part of the Annual Report.  

o Hence, the Company is non-compliant with the said requirement. 

o As for the present Resolution, SES is raising transparency concern in the matter, as it is not known if the Director attended the 

concerned AGM(s) or not. 
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3. Resolution for Appointment of Secretarial Auditor – Missing: 

o The Company has appointed Mr. Deepak Sadhu, Practicing Company Secretary to conduct the Secretarial Audit of the Company 

for FY 2024-25 – Weblink. 

o However, the Company has not proposed the Resolution w.r.t. the Appointment of said Secretarial Auditor for shareholders’ 

approval. 

o SEBI (LODR) Regulations requires for a Company to appoint a Secretarial Audit, and the same to be approved by the shareholders 

of the Company. Further, as per the Guidance Note for SEBI (LODR) Regulations, as released by the SEBI itself, states that a 

Company has to bring an approval for such appointments in AGMs held post 1st April, 2025 – Weblink. 

o Since the above requirement has not been met by the Company, SES is raising governance concern on the re-appointment of 

the Board Chairperson, who, as per SES, is responsible for such major events surrounding the compliance and operations of the 

Company. 

4. Non-Disclosure of SS-2 Details: 

o In cases of appointment / re-appointment of a Director, SS-2 requires certain disclosures to be made in the Explanatory 

Statement which inter alia includes shareholding in the company, relationship with other Directors / Manager / other Key 

Managerial Personnel of the Company, the number of Meetings of the Board attended during the year and other Directorships, 

Membership/ Chairmanship of Committees of other Boards shall be given in the explanatory statement.  

o The said details are not disclosed in the Explanatory Statement except for other directorships which is forming part of Corporate 

Governance Report.  

o Since the proposed resolution is for re-appointment of a Director retiring by rotation, SES is raising governance concern w.r.t. 

non-disclosure of the said requirement. 

5. Non-Disclosure of Information as per SEBI Regulations: 

o Regulation 36(3) of SEBI (LODR) Regulations, 2015 reads as follows –  

(3) In case of the appointment of a new director or re-appointment of a director the shareholders must be provided with the 

following information:  

(a) a brief resume of the director;  

(c) disclosure of relationships between directors inter-se;  

(d) names of listed entities in which the person also holds the directorship and the membership of Committees of the board  

along with listed entities from which the person has resigned in the past three years 
 

o The Company has not given disclosure regarding certain information as per the above regulation. The profile, although disclosed, 

is not adequate enough to facilitate an informed decision making. 

o Thus, the Company is non-compliant with Reg. 36 (3) of SEBI, LODR, 2015. 

In light of the above observations, SES is raising compliance concern along with governance & transparency concern under the 

proposed re-appointment. 
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RESOLUTION 3: RE-APPOINTMENT OF INDEPENDENT DIRECTOR 

To approve the reappointment of Ms. Asha Mehta as an Independent Director. S AGAINST 
  

SES RATIONALE 

No concern on the merit of the Appointee.  

Non-Compliant Notice as per Companies Act, 2013 and SS-2 disclosures 

Non-Compliance under Companies Act 2013: Prior approval of Shareholders not obtained for 2nd Term. Non-Compliant with SEBI 

Regulations: Inadequate Disclosures as per Reg 36 (3) of SEBI LODR, 2015. Governance Concern: Inadequate disclosures as per 

requirement under SS-2. 

SES ANALYSIS 
  

DIRECTOR'S PROFILE 
  

Ms. Asha Mehta 

Age: 54 years 

Full Time Positions: None 

Education: Not Disclosed 

Functional Area: Expert in Jewellery Retail Business 

Past Experience (as stated by the Company):  

Committee Positions in the Company: AC(C), SRC(C), NRC(M), CSRC(M), RMC(M) 

Date of Original Appointment: 30th June, 2020 

Total Association (Including Group): 5 years 

Inter-se Relationships with other Directors/KMPs: Not Disclosed (Read More) 

No. of Shares held in the Company: Not Disclosed (Read More) 

Proposed Approval: Re-appointment as an ID for a 2nd Term of 5-years w.e.f. 30th June, 2025 up to 29th June, 2030. 
 

DIRECTORS' INDEPENDENCE 
  

Name Current Tenure/ 
Association 

Directorships at 
Group Companies 

Relationships with 
the Company 

Remuneration 
(₹ Lakhs) 

Current SES 
Classification 

Asha Mehta 5 years None None Nil [1] INDEPENDENT 

[1] SES Comment: The Company has stated the following in the Annual Report –  

“Independent and Non-Executive directors do not receive any remuneration or sitting fees from the Company.” 

As a good disclosure practice, the Company should address and disclose the reason for which the IDs & NEDs are not paid any 

remuneration. Ms. Asha Mehta, being a member of both the NRC & SRC should also be accountable for disclosing such material 

information.  

Without any input from the Company, it appears that the said Directors are working pro-bono, which is highly debatable. 

DIRECTORS' TIME COMMITMENTS 
  

Name Full Time Role/ 
Executive Position 

Directorships Total Committee 

Total 
In Public 
Entities 

In Listed 
Entities 

As ID in Listed 
Entities Member Chairman 

Statutory Limit 2 20 10 7 7
#
/3* 10 5 

SES Limit 1** 20 10 5 5
#
/3* 6 3 

Asha Mehta 0 2 2 1 1 2 2 
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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. 

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

Listed Directorships Resignations/Retirement in Listed Entities (Last 3 Years) 

Asha Mehta 

1. Rajesh Exports Ltd. ID None 
 

DIRECTORS’ PERFORMANCE 
  

Attendance 
Record Last 3 

AGMs 

BM FY 2024-25 BM during 2 FYs  
(Prior to FY 2024-25) 

AC SRC NRC RMC CSRC 

SES Benchmark At least 75% At least 75% At least 
75% - 

At least 
50% - - 

Asha Mehta ND 100% (12/12) 100% (16/16) 
100% 
(4/4) 

100% 
(4/4) 

100% 
(2/2) 

100% 
(2/2) 

100% 
(2/2) 

 

SES VIEW 

The Company is seeking shareholders’ approval for the re-appointment of Ms. Asha Mehta as an Independent Director for a 2nd Term 

of 5-years w.e.f. 30th June, 2025 up to 29th June, 2030. 

While no concern has been identified w.r.t. the profile & time-commitments of the proposed Appointee, shareholders may take note 

of the following points –  

1. Prior Approval of Shareholders not sought: 

o The provision relating to re-appointment of IDs on the Board under Section 149(10) of the Companies Act 2013 states that:  

Subject to the provisions of section 152, an independent director shall hold office for a term up to five consecutive years on the 

Board of a company, but shall be eligible for reappointment on passing of a special resolution by the company and disclosure 

of such appointment in the Board's report. 

o The above provision sets out the eligibility of an ID for being re-appointed on the Board of a Company. In other words, unless a 

Special Resolution is passed by shareholders in general meeting, an existing ID who is serving first term as ID under section 149 

of the Act is not eligible for re-appointment. 

o Even though the stated law does not explicitly use the term ‘prior’, the use of the word ‘eligible’ itself intends to mean pre-

requisite or precondition. Therefore, eligibility cannot be ratified at a later date. 

o In the present case, the term of Ms. Asha Mehta ended on 30th June, 2025.  

o The date of Shareholders’ Approval (30th December, 2025) is way beyond the date of re-appointment (30th June, 2025), thereby 

making the re-appointment non-compliant under the above-mentioned provision.  

o Since, the eligibility of re-appointment is vide a Special Resolution by shareholders, such approval should have been obtained 

on or before 11th August, 2025. 

o Further, it may be noted that, the Guidance Note on Independent Directors issued by the Institute of Companies Secretaries of 

India (ICSI), has also addressed the issue regarding re-appointment of Independent Directors. 

Relevant extract of the Guidance Note is reproduced herein below for immediate reference:  

“If the shareholders’ approval by special resolution for his re-appointment for second term is not taken as on the last date of 

the first term, then such Independent Director cannot be re-appointed by Board as an Additional Director for second term, as 

he does not possess the eligibility to get reappointed for second term and hence, he ceases to be a director at the end of his 

first term.” 
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o In view of the above, SES is of the opinion that the Board of Directors of the Company does not have powers to re-appoint the 

aforesaid ID for a Second Term before the obtainment of shareholders’ approval. 

o SES opines that the re-appointment of Ms. Asha Mehta as an ID for the second term is not in accordance with the law. The power 

to re-appoint IDs rests with the shareholders, and the Board cannot re-appoint them directly. 

o Therefore, SES is raising compliance concern in the proposed re-appointment.  

2. Non-Disclosure of SS-2 Details: 

o In cases of appointment / re-appointment of a Director, SS-2 requires certain disclosures to be made in the Explanatory 

Statement which inter alia includes shareholding in the company, relationship with other Directors / Manager / other Key 

Managerial Personnel of the Company, the number of Meetings of the Board attended during the year and other Directorships, 

Membership/ Chairmanship of Committees of other Boards shall be given in the explanatory statement.  

o The said details are not disclosed in the Explanatory Statement except for other directorships which is forming part of Corporate 

Governance Report.  

o Since the proposed resolution is for re-appointment of an Independent Director, SES is raising governance concern w.r.t. non-

disclosure of the said requirement. 

3. Non-Disclosure of Information as per SEBI Regulations: 

o Regulation 36(3) of SEBI (LODR) Regulations, 2015 reads as follows –  

(3) In case of the appointment of a new director or re-appointment of a director the shareholders must be provided with the 

following information:  

(a) a brief resume of the director;  

(c) disclosure of relationships between directors inter-se;  

(d) names of listed entities in which the person also holds the directorship and the membership of Committees of the board  

along with listed entities from which the person has resigned in the past three years  

(e) shareholding of non-executive directors in the listed entity, including shareholding as a beneficial owner;  

(f). In case of independent directors, the skills and capabilities required for the role and the manner in which the proposed 

person meets such requirements. 

o The Company has not given disclosure regarding any information as per the above Regulation. The profile, although disclosed, 

is not adequate enough to facilitate an informed decision making. 

o Thus, the Company is non-compliant with Reg. 36 (3) of SEBI, LODR, 2015. 

In summary, SES is raising compliance & governance concern under the proposed Resolution. 
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Disclaimer 
Sources Company Information 

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, Sustainability 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 website. 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 with 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 for what is disclosed on its website. 
The report is 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. 
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. 

SEBI Reg. No. INH000000016 
CIN No. - 

U74120MH2012NPL232154 
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 
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109, Shyam Baba House, 
Upper Govind Nagar, 
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Mumbai – 400097 
Tel +91 22 4022 0322 

 
research@sesgovernance.com 
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Warning 

Investment in securities 
market are subject to market 

risks. Read all the related 
documents carefully before 

investing. 
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