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NOTICE

Notice is hereby given that the 25th Annual General Meeting of the Members of RAJESH EXPORTS
LTD will be held at Guru Raja Kalyana Mantap, No 21, Crescent Road, Next to Karnataka Film
Chamber of Commerce, (Near Shivanada Circle), Bangalore - 560 001, on Monday 30-09-2019 at
12.00 Noon, to transact the following business.

ORDINARY BUSINESS :

1. To receive, consider and adopt the Consolidated and Standalone Financial Statements for the year ended
31st March 2019 as at that date together with the reports of the Directors and Auditors thereon.

2. To confirm the dividend for the financial year 2018-19.

3. To appoint auditors and fix their remuneration.

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

5. To approve the appointment of Joseph T D as Non Independent and Non-executive Director

NOTES:

1. 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 so appointed need not be a member of the Company.

2. Proxy Forms, in order to be effective, should be lodged at the Registered Office of the Company not less than 48
hours before the commencement of the Meeting.

3. The Register of Members and Share Transfer Books of the Company will remain closed from 24.09.2019 till 30-09-
2019.

4. Members holding shares in Physical form are requested to intimate the Change of Address and their Bank Account
details such as Bank Name, Branch with address and Account No. for incorporating the same in dividend warrants
to the Registrars and Transfer Agents of the Company: M/s. S.K.D.C. CONSULTANTS LIMITED, Kanapathy Towers,
3rd Floor; 1391/A-1, Sathy Road, Ganapathy, Coimbatore 641006, quoting their respective Folio Number. Members
holding shares in Demat form shall intimate the above details to their Depository Participants (DP’s) with whom
they have Demat Account.

5. Members seeking any information with regard to the accounts are requested to write to the Company 2 days in

advance, so as to enable the Management to keep the information ready.
The Company has appointed Mr. Deepak Sadhu, Company Secretary in Practice, as Scrutinizer.
Members are requested to address their correspondence, including share transfer matters and change of address to:

S. K. D. C. Consultants Limited

Kanapathy Towers, 3rd Floor; 1391/A-1, Sathy Road, Ganapathy

Coimbatore - 641 006. (Phone: 0422 - 4958995; 2539835-836 Fax: 0422 2539837)
E-mail: info@skdc-consultants.com

The instructions for shareholders voting electronically are as under:

I

II.

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Company is pleased to provide members facility to exercise
their right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM)
by electronic means and the business may be transacted through e-Voting Services. The facility of
casting the votes by the members using an electronic voting system from a place other than venue of
the AGM (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

The facility for voting through ballot paper shall be made available at the AGM and the members
attending the meeting who have not cast their vote by remote e-voting shall be able to exercise their
right at the meeting through ballot paper.
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III.

Iv.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

The remote e-voting period commences on 27th September, 2019 (9:00 am) and ends on 29th September,
2019 (5:00 pm). During this period members’ of the Company, holding shares either in physical form or
in dematerialized form, as on the cut-off date of 23rd September, 2019, may cast their vote by remote
e-voting. The remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote
on a resolution is cast by the member, the member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:

A.

In case a Member receives an email from NSDL [for members whose email IDs are registered
with the Company/Depository Participant(s)] :

1)

(ii)
(1i1)
(iv)
(v)

(vi)
(vii)
(viii)

(ix)

(x)
(xi)

(xii)

Open email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio
No. as password. The said PDF file contains your user ID and password/PIN for remote
e-voting. Please note that the password is an initial password.

NOTE: Shareholders already registered with NSDL for e-voting will not receive the PDF
file “remote e-voting.pdf”.

Launch internet browser by typing the following URL: https:/www.evoting.nsdl.com/
Click on Shareholder - Login

Put your user ID and password. Click Login.

Password change menu appears. Change the password/PIN with new password of your
choice with minimum 8 digits/characters or combination thereof. Note new password. It is
strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.
Select “BEVEN” of “Rajesh Exports Limited”.

Now you are ready for remote e-voting as Cast Vote page opens.

Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”
when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

Once you have voted on the resolution, you will not be allowed to modify your vote.
Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution / Authority letter etc.
together with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail to csdeepak.sadhu@gmail.com with
a copy marked to evoting@nsdl.co.in

In case a Member receives physical copy of the Notice of AGM [for members whose email IDs
are not registered with the Company/Depository Participant(s) or requesting physical copy] :

@)

(ii)

Member may obtain a User ID and password for casting his /her vote by remote e-voting
by sending a request at evoting@nsdl.co.in or by contacting NSDL at the toll free no.:
1800-222-990” providing the details such as Demat account no or Folio no, PAN no, etc.

Please note that In case Shareholders are holding shares in demat mode, User ID is the
combination of (DPID+ClientID) and in case Shareholders are holding shares in physical
mode, User ID is the combination of (Even No+Folio No).

If you are already registered with NSDL for remote e-voting then you can use your existing
User ID and password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/
Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com.

Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above, to cast vote.
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VII.

VIIL

IX.

XI.

XII.

XIIL

XIV.

XV.

XVI.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote
e-voting user manual for Members available at the downloads section of www.evoting.nsdl.com or call
on toll free no.: 1800-222-990.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID
and password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?”
or “Physical User Reset Password?” option available on www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID+ClientID).

In case Shareholders are holding shares in physical mode, USER-ID is the combination of (Even
No+Folio No).

You can also update your mobile number and e-mail id in the user profile details of the folio which
may be used for sending future communication(s).

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 of 23rd September, 2019.

Any person, who acquires shares of the Company and become member of the Company after dispatch
of the notice and holding shares as of the cut-off date i.e. 23rd September, 2019, may obtain the login
ID and password by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use your existing
user ID and password for casting your vote. If you forgot your password, you can reset your password
by using “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

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-voting as well as voting at the AGM through ballot paper.

Mr. Deepak Sadhu (ACS No: 39541), Company Secretary in Practice, has been appointed as the
Scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

The Chairman shall, at 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 at the General Meeting, will first count the 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 website of
the Company not later than three days of the conclusion of the AGM and on the website of NSDL
immediately 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 and NSE, Mumbai.
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PROFILE OF RETIRING DIRECTOR WHO OFFERS HIMSELF FOR REAPPOINTMENT:

Mr. Prashant Mehta (DIN: 00336417), aged about 57 years, is the Managing Director of the Company and
also the Chairman of the Risk Management Committee. He has an experience of over 35 years in gold
business and is considered a global authority in all aspects of manufacture of gold products. He has been
instrumental in setting up the production and R&D facilities of the Company and has developed several
new processes system and designs which have been acclaimed by the global jewellery industry. Based on
his invaluable contribution to the Company the Board considers it necessary to reappoint Mr. Prashant
Mehta as a Director.

PROFILE OF NON-INDEPENDENT AND NON EXECUTIVE DIRECTOR FOR APPOINTMENT:
Mr. Joseph T D (DIN: 08471985), aged about 57 years, is a Post Graduate in Human Excellence. He has
an experience of over 25 years in administration and management. Based on his qualification the Board
considers it fit to appoint Mr. Joseph T D as a Non-Independent and Non-Executive Director.

By the Order of the Board

Sd/-
Place : Bengaluru RAJESH MEHTA
Date : May 29, 2019 Chairman




DIRECTORS’ REPORT

To
The Members of
Rajesh Export Limited

We are delighted to present on behalf of Board of Directors the 25th Annual Report on the business and
operations of the Company, for the financial year ended 31st March 2019.

FINANCIAL RESULTS
(Rs. in Millions)

CONSOLIDATED STANDALONE
For the year ended For the year ended |For the year ended  For the year ended

31.03.2019 31.03.2018 31.03.2019 31.03.2018
Profit before Depreciation 14199.43 14096.36 4669.30 4898.93
Less : Depreciation 743.45 679.92 14.09 14.92
Profit after depreciation 13455.98 13416.44 4655.21 4884.01
Less : Provision for taxation
& Deferred tax 535.26 758.57 234.59 472.17
Profit after taxation 12920.72 12657.87 4420.62 4411.84
Add : Balance as per last account 47590.87 35257.79 20407.73 16320.68
Profit available for appropriation 60511.59 47915.66 24828.35 20732.52
Less: Dividend 295.26 324.79 295.26 324.79
Balance surplus transferred
to Balance Sheet 60216.33 47590.87 24533.09 20407.73
OPERATIONS

Your Directors are pleased to report that your Company’s total income during the period under review stood
at Rs. 1757631.23 million. As a result, the net profit for the year under review, after provision for depreciation
and income tax was Rs. 12920.72 million compared to Rs. 12657.87 million during the previous year.

DIVIDEND

The Board of Directors are pleased to recommend the payment of dividend for the year ended 31st March
2019 @ Re.1.00 per share (100 per cent) for all the shareholders whose names appear on the Register of
Members as on the Book Closure date.

DISCLOSURE AS REQUIRED UNDER SECTION 22 OF SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place a Prevention of Sexual Harassment Policy in line with the requirements of
the Sexual Harassment of Women at the Workplace (Prevention, Prohibition and Redressal) Act, 2013. An
Internal Complaints Committee has been set up to redress complaints received regarding sexual harassment.
All employees (permanent, contractual, temporary, trainees) are covered under this policy. The Policy is
available on the website of the Company i.e., www.rajeshindia.com

During the year 2018-2019, no complaints were received by the Company related to sexual harassment.
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BOARD MEETINGS, BOARD OF DIRECTORS, KEY MANAGERIAL PERSONNEL & COMMITTEES
OF DIRECTORS

Board Meeting

The Board of Directors of the Company met eight times during the financial year. The details of various
Board Meetings are provided in the Corporate Governance Report. The gap intervening between two meetings
of the board is as prescribed in the Companies Act, 2013 (hereinafter “the Act”).

BOARD COMMITTEES
The Company has the following Committees of the Board:

. Audit Committee

. Nomination and Remuneration Committee

. Stakeholders Relationship Committee

. Corporate Social Responsibility Committee and
. Risk Management Committee

Ou i W N =

The composition of each of the above Committees, their respective role and responsibility is as detailed in
the Report of Corporate Governance.

DECLARATION BY INDEPENDENT DIRECTORS

The Company has received necessary declaration from each independent director under Section 149(7) of
the Companies Act, 2013, that he /she meets the criteria of independence laid down in Section 149(6) of
the Companies Act, 2013 and Regulation 25 of the SEBI (Listing obligation disclosure requirement), 2015.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Regulation 17(10) of SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015 the Board carried out annual evaluation of its own performance,
performance of its Committees and evaluation of individual director including independent directors. The
independent directors carried out an annual performance of non independent directors, the Board as a
whole and chairperson of the Company. Nomination and Remuneration Committee of the Board of directors
evaluated the performance of every director. The performance is evaluated on the basis of number of Board
and Committee meetings attended by individual directors, participation of director in the affairs of the
company, duties performed by each director, targets archived by the company during the year. The Board
found the evaluation satisfactory and no observations were raised during the said evaluation in current
year as well as in previous year.

VIGIL MECHANISM

We have established a mechanism for employees to report concerns about unethical behavior, actual or
suspected fraud or violation of our code of conduct or ethics policy. The mechanism also provides for adequate
safeguards against victimization of employees who avail of the mechanism and also provide for direct access
to the Chairman of the Audit Committee in exceptional cases. The Policy is available on the website of the
Company i.e. www.rajeshindia.com.

RELATED PARTY TRANSACTIONS

The details of the related party transactions as required under Section 134(3)(h) read with Rule 8 of the
Companies (Accounts) Rules, 2014, is attached as Annexure V.




DEPOSITS

In terms of the provisions of Section 73 of the Act read with the relevant Rules of the Act, the Company had
no opening or closing balances and also has not accepted any fixed deposits during the year under review
and as such, no amount of principal or interest was outstanding as on March 31, 2019.

CORPORATE GOVERNANCE

Your Company has been practicing the principles of good corporate governance. The Company is in
compliance with the provisions on corporate governance specified in the SEBI(Listing obligation disclosure
requirement),2015 of BSE and NSE. A detailed report on corporate governance is available as a separate
section in this Annual Report. Certificate of the Statutory Auditors regarding compliance with the conditions
stipulated in Reg. 34(3) of the SEBI(Listing obligation disclosure requirement), 2015 is provided separately
under this Annual Report.

SHARE CAPITAL

There is no change in Share capital (authorized and paid-up) from last financial year.

CHANGE IN DIRECTORS

Mr. Joseph T.D. was appointed as Additional Director (Non-Executive and Non-Independent Director)
AUDITORS

a) STATUTORY AUDITOR

M/s P. V. Ramana Reddy & Co., Chartered Accountants, Bangaluru, were appointed as Statutory Auditors
of Company in the 24th AGM up to the conclusion of next Annual General Meeting. The Audit Committee
and the Board of Directors have recommended the proposal to reappoint M/s. P. V. Ramana Reddy &
Co., Chartered Accountants, Bengaluru, as the Statutory Auditors of Company up to the conclusion
of next Annual General Meeting, and to authorize the Board of Directors and Committees thereof to
fix their remuneration. The company has received a certificate from the auditor to the effect that the
appointment if made, would be, in accordance with limits specified in the Act and that, they meet the
criteria of independence.

b) SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Board of Directors has appointed Mr. Deepak Sadhu, Practicing
Company Secretary, for conducting Secretarial Audit of the Company for the financial year 2018-2019.

AUDITOR’S REPORT AND SECRETARIAL AUDIT REPORT

The Auditors Report and Secretarial Audit Report do not contain any qualifications, reservations or adverse
remarks. The Secretarial Audit Report is annexed herewith as Annexure II.

DETAILS ABOUT SUBSIDIARIES/ASSOCIATES/JOINT VENTURES
The Details on Subsidiaries/Associates/Joint Ventures is annexed herewith as Annexure IV.

CORPORATE SOCIAL RESPONSIBILITY

The Company has actively supported various initiatives in the areas of health, education and environment
over the years. With the introduction of Section 135 of the Act, which came into effect during financial
year 2014-15, the Company has constituted a Corporate Social Responsibility (“CSR”) Committee. The CSR
Committee decided to continue with the existing programmes and increase focus on health and education
in the years ahead. The CSR Policy is available on the website of the Company i.e., www.rajeshindia.com

The Annual Report on Corporate Social Responsibility Activities is annexed herewith as Annexure VII.
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Company’s (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988

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

CONSERVATION OF ENERGY
The Details on Conservation of energy is annexed herewith as Annexure VII.
RESEARCH AND DEVELOPMENT AND TECHNOLOGY ABSORPTION

Your Company has the largest and one of the finest R&D units in jewellery industry. The research and
development team of the Company comprises of some of the finest designers, metallurgists, chemists and
senior craftsman. The Company has been instrumental in developing and introducing several widely acclaimed
jewellery designs. The Company has also developed several new systems, procedures and techniques in
jewellery manufacturing.

The company continues to adopt and use the latest technologies to improve the productivity and quality of
its service and products.

FOREIGN EXCHANGE EARNINGS AND OUTGO (Rs. in lakhs)
Particulars 2018-19 2017-18
Foreign Exchange Earnings 4,171,174.67 2,836,631.35
Foreign Exchange Outgo 4,111,201.23 3,233,762.68

PARTICULARS OF EMPLOYEES

During the year under review, there were no employees who were drawing remuneration in excess of
Rs. 60 Lakhs per annum or Rs. 5 lakhs per month, if employed for a part of the year.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under section 134 of the Companies Act 2013, with respect to Directors
responsibility statement, it is hereby confirmed:

1. That for the compilation of the annual accounts for the financial year ended 31.03.2019, the applicable
accounting standards have been followed along with proper explanation relating to the material departures.

2. That the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent, so as to give a true and fair view of the
state of affairs of the Company at the end of the financial year under review and of the profit of the
Company for that period.

3. That the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Act, for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities.

4. That the Directors have compiled the accounts for the financial year ended 31.03.2019 on a “going
concern” basis.

5. Proper internal financial controls were followed by the Company and such internal financial controls
are adequate and were operating effectively;

6. Proper systems are devised to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.
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