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Notice is hereby given that the 8th Annual General Meeting of the Members of PC Jeweller Limited will be  
held on Wednesday, the 18th day of September, 2013, at 3:00 p.m., at Air Force Auditorium, Subroto Park,  
New Delhi – 110010, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance Sheet as at March 31, 2013, Statement of Profit & Loss 
Account for the financial year ended on that date together with the reports of Statutory Auditors and the 
Directors’ thereon.

2. To declare dividend for the financial year 2012-13.

3. To appoint a director in place of Dr. Manohar Lal Singla, who retires by rotation and being eligible, offers 
himself for re-appointment. 

4. To appoint M/s Walker, Chandiok & Co., Chartered Accountants and M/s Sharad Jain Associates, Chartered 
Accountants, as Statutory Auditors and authorise Board of Directors to fix their remuneration.

SPECIAL BUSINESS:

5. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution:

 “RESOLVED THAT pursuant to the provisions of section 314(1B) and other applicable provisions, if any, of the 
Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof, for the time being in 
force), read with Director’s Relatives (Office or Place of Profit) Rules, 2011 and subject to the approval of the 
Central Government, consent of the Company be and is hereby accorded to the re-appointment of Mr. Sachin 
Gupta, a relative of director of the Company, for holding and continue to hold an office or place of profit as 
President (Gold Manufacturing) (or any other designation and roles which the Board of Directors/Remuneration 
& Compensation Committee may decide from time to time) on the following terms and conditions:

a) Date of re-appointment : July 1, 2013

b) Period of re-appointment : 5 years i.e. upto June 30, 2018

c) Monthly salary : `3,00,000 with a provision for merit based annual increase in 
salary of not more than 10% per annum over the previous year.

d) Company maintained car with driver for official use.
e) Reimbursement of expenses incurred in connection with the business of the Company.

f) All other allowances, benefits and facilities, if any, as per the policy of the Company.

 RESOLVED FURTHER THAT the Board of Directors/Remuneration & Compensation Committee be and is 
hereby also authorised to vary or modify the above terms including remuneration, from time to time, during the 
tenure of appointment, without any further reference to the Company in General Meeting, provided however 
that such variation is within the limits fixed aforesaid or as may be approved by the Central Government.

 RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to do all such acts, deeds 
and things and to execute all such documents and writings as may be required and to delegate all or any of its 
powers herein conferred to any director to give effect to the aforesaid resolutions.

 RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to agree to such 
modifications and/or variations as may be suggested by Central Government while granting its approval.”

6. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution:

 “RESOLVED THAT pursuant to the provisions of section 314(1B) and other applicable provisions, if any, of 
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the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof, for the time being 
in force), read with Director’s Relatives (Office or Place of Profit) Rules, 2011 and subject to the approval 
of the Central Government, consent of the Company be and is hereby accorded to the re-appointment of  
Mr. Nitin Gupta, a relative of director of the Company, for holding and continue to hold an office or place of 
profit as President (Diamond Manufacturing) (or any other designation and roles which the Board of Directors/
Remuneration & Compensation Committee may decide from time to time) on the following terms and conditions:

a) Date of re-appointment : July 1, 2013
b) Period of re-appointment : 5 years i.e. upto June 30, 2018
c) Monthly salary : `3,00,000 with a provision for merit based annual increase in salary of 

not more than 10% per annum over the previous year.
d) Company maintained car with driver for official use.
e) Reimbursement of expenses incurred in connection with the business of the Company.
f) All other allowances, benefits and facilities, if any, as per the policy of the Company.

 RESOLVED FURTHER THAT the Board of Directors/Remuneration & Compensation Committee be and is 
hereby also authorised to vary or modify the above terms including remuneration, from time to time, during the 
tenure of appointment, without any further reference to the Company in General Meeting, provided however 
that such variation is within the limits fixed aforesaid or as may be approved by the Central Government.

 RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to do all such acts, deeds 
and things and to execute all such documents and writings as may be required and to delegate all or any of its 
powers herein conferred to any director to give effect to the aforesaid resolutions.

 RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to agree to such 
modifications and/or variations as may be suggested by Central Government while granting its approval.”

7. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution:

 “RESOLVED THAT in furtherance of and supplemental to the Special Resolution passed by the Members in 
the Extra-Ordinary General Meeting of the Company held on September 26, 2011, pursuant to Clause 22.2A 
and other applicable provisions, if any, of the Securities and Exchange Board of India (Employee Stock Option 
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 (including any statutory modification(s) 
or re-enactment thereof for the time being in force) (“SEBI Guidelines”), provisions of section 81(1A) and 
other applicable provisions, if any, of the Companies Act, 1956 (including any statutory modification(s) or  
re-enactment thereof for the time being in force), the Memorandum and Articles of Association of the Company, 
and subject to such other approvals, consents, permissions and sanctions, as may be applicable, including 
such conditions and modifications as may be prescribed or imposed while granting such approvals, consents, 
permissions and sanctions, PC Jeweller Limited Employee Stock Option Plan 2011 (“ESOP 2011”) formulated 
and approved prior to the Initial Public Offering (“IPO”) of the Company, be and is hereby ratified and consent 
of the Company, be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as 
“the Board”, which term shall be deemed to include any committee of the Board including the Remuneration 
& Compensation Committee, which the Board has constituted to exercise its powers including the powers 
conferred by this resolution) to create, offer, issue and grant/allot at any time, directly or through a trust, to the 
eligible employees of the Company as defined under the ESOP 2011, upto a maximum of 26,79,330 (Twenty 
Six Lakhs Seventy Nine Thousand Three Hundred and Thirty) options, each option convertible into one fully 
paid-up equity share of `10 of the Company, on payment of the requisite exercise price to the Company, in 
one or more tranches and on such terms and conditions as may be fixed or determined by the Board and/or the 
Remuneration & Compensation Committee in accordance with the ESOP 2011.

 RESOLVED FURTHER THAT the Board and/or the Remuneration & Compensation Committee, be and is hereby 
authorised to do all such acts as it may in its absolute discretion deem necessary to bring the ESOP 2011 into 
effect including incur expenses in relation thereto.
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