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You are helping yourself
when helping others
and giving back to the society

.....NIRANJAN SHAH

EXECUTIVE CHAIRMAN

Renaissance recognizes its Social & Environmental responsibility and through
Renaissance Foundation, the Company is continuously involved in the activities
related to — Betterment of Healthcare Infrastructure, ‘Child Education’
and extending a helping hand to the drought hit regions.
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Three Years at a Glance (consoLipATED)

(X Lacs)

PROFIT & LOSS A/C

Revenues 95193 95172 86218
PBIDT 4626 6730 5143
PAT 1477 3353 3062
SHAREHOLDERS' FUND

Equity Share Capital 1908 1908 1908
Reserves & Surplus 30579 29006 24276
Less: Misc. Expd. 0 0 0
TOTAL 32487 30914 26184
Loan Fund 24194 27330 28279
Debt-Equity Ratio 0.74:1 0.88:1 1.07:1
Return on Net Worth (%) 4.55 10.85 11.61
Earning per share () 7.74 17.40 16.05
Dividend per share ) 1.00 1.50 2.00

(Proposed)

Renaissance’s Corporate Performance vs. the SENSEX

Book Value per Share

Year SENSEX Growth Book Growth Difference
Value/Share

1999 3326 6.90
2000 5001 50.36% 15.47 124.14% 73.78%
2001 3604 -27.93% 20.46 32.26% 60.20%
2002 3469 -3.75% 22.78 11.35% 15.10%
2003 3049 -12.11% 25.56 12.19% 24.30%
2004 5591 83.37% 29.89 16.95% -66.42%
2005 6493 16.13% 35.12 17.50% 1.37%
2006 11280 73.73% 46.44 32.20% -41.52%
2007 13072 15.89% 62.12 33.78% 17.89%
2008 15644 19.68% 104.58 68.35% 48.67%
2009 9709 -37.94% 110.44 5.60% 43.54%
2010 17528 80.53% 126.02 14.11% -66.42%
2011 19445 10.94% 138.23 9.69% -1.25%
2012 17404 -10.50% 164.00 18.64% 29.14%
2013 18836 8.23% 170.27 3.82% -4.41%

566.38% 2467.18%

CAGR 12% CAGR 22%
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The above table evaluates our managerial performance verses SENSEX. We have
used change in per share Book Value instead of change in our stock price because
year-to-year market prices can be extraordinarily erratic. Even evaluations covering
as long as a decade can be greatly distorted by foolishly high or low prices at the
beginning or end of the measurement period. Thus ideal standard for measuring
yearly progress is change in Renaissance’s per-share book value.

Note: The SENSEX numbers are pre-tax whereas the Renaissance numbers are post-
tax. Both these numbers are exclusive of dividend.
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Notice

Annual Report 2012-13

Notice is hereby given that the Twenty Fourth Annual General Meeting of the Members of
Renaissance Jewellery Ltd. will be held on Friday, August 30, 2013 at 3:30 PM at Yuvraj Hall,
Supremo Activity Centre, Matoshree Arts & Sports Trust, Jogeshwari-Vikhroli Link Road, Andheri (E),
Mumbai—-400 093 to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the audited Balance Sheet as at March 31, 2013, the Statement of Profit
and Loss for the year ended on that date and the Report of the Directors and the Auditors thereon.

To declare dividend for the financial year ended March 31, 2013.

To appoint a director in place of Mr. Anil K. Chopra, who retires by rotation and being eligible offers

himself for re-appointment.

To appoint a director in place of Mr. Vishwas V. Mehendale, who retires by rotation and being eligible

offers himself for re-appointment.

To appoint M/s. J. K. Shah & Co., Chartered Accountants, Mumbai, the retiring Auditors of the Company,
to hold office from the conclusion of this Annual General Meeting until the conclusion of next Annual
General Meeting and to authorize the Board of Directors to fix their remuneration.

By order of the Board
Renaissance Jewellery Limited

G. M. Walavalkar
GM - Legal & Company Secretary

Mumbai, July 30, 2013

NOTES

1.

A Member entitled to attend and vote is
entitled to appoint a proxy to attend and vote
instead of himself and the proxy need not be
a Member of the Company.

Proxies, in order to be effective, must be
received at the Company’s Registered Office
not less than FORTY-EIGHT HOURS before
the commencement of the meeting. Proxies
submitted on behalf of limited companies,
societies, etc., must be supported by appropriate
resolutions/authority, as applicable.

As required under Clause 49 of the Listing
Agreement particulars of Directors seeking re-
appointment are annexed to this notice below.

The Register of Members and the Share Transfer
Books of the Company will be closed from
Thursday, August 22, 2013 to Friday, August 30,
2013 to (both days inclusive).

The dividend, if declared at the meeting, shall
be paid within the stipulated period, to those
members of the Company whose names appear
on the Register of Members of the Company as
on August 30, 2013. In respect of shares held
in Electronic form, the dividend will be paid to
the beneficial owners as per details furnished by
the Depositories for this purpose at the close of
business hours on August 21, 2013.

Members holding shares in dematerialised form
are requested to intimate all changes pertaining
to their bank details, National Electronic Clearing
Service (NECS), Electronic Clearing Service
(ECS), mandates, nominations, power of
attorney, change of address, change of name,
e-mail address, contact numbers, etc., to their
Depository Participant (DP). Changes intimated
to the DP will then be automatically reflected
in the Company’s records which will help
the Company and the Company’s Registrars




Renaissance Jewellery Limited

and Transfer Agents, M/s. Link Intime India Pvt.
Ltd. to provide efficient and better services.
Members holding shares in physical form
are requested to intimate such changes to
M/s. Link Intime India Pvt. Ltd. at C-13, Pannalal
Silk Mills Compound, L.B.S. Marg, Bhandup
(West), Mumbai-400 078.

Members holding shares in the same set of
names under different folios are requested to
apply for consolidation of such folios and send
the relevant share certificates to the Company’s
Registrar & Transfer Agents, M/s. Link Intime
India Pvt. Ltd. at the address mentioned at item
No. 5 above.

Members who would like to ask any questions
on the accounts are requested to send their
questions to the Registered Office of the
Company at least 10 days before the Annual
General Meeting to enable the Company to

To support the “GO GREEN” initiative of the
Ministry of Corporate Affairs, Notice convening
the Annual General Meeting, Financial
Statements, Directors’ Report, and Auditors’
Report etc. for the year ended March 31, 2013,
has been sent in electronic form to the email
address provided by you and made available to
us by the Depositories.

Physical copies of the Annual Report will be
available at our registered office for inspection
during office hour.

As a measure of economy & environment
protection, copies of the Annual Report will

not be distributed at the Annual General
Meeting.
The Members/proxies should bring the

attendance slip duly filled in and signed for

answer their queries satisfactorily.

attending the meeting.

INFORMATION REQUIRED TO BE FURNISHED UNDER CLAUSE 49 IV (G) OF THE LISTING AGREEMENT

Details of Directors Seeking Re-appointment at the Annual General Meeting

_ Mr. Anil K. Chopra Mr. Vishwas V. Mehendale

Date of Birth
Date of Appointment
Qualifications

Expertise in specific functional area

Directorships held in other Public companies (excluding
foreign companies & Section 25 companies)

Memberships/Chairmanships of committees of other Public
Limited companies (includes only Audit Committee and
Shareholders/investors Grievance Committee)

Number of Equity shares held in the Company

By order of the Board
Renaissance Jewellery Limited

G. M. Walavalkar
GM - Legal & Company Secretary

Mumbai, July 30, 2013

07/12/1943
03/04/2007

B.Sc. (Hon.) — Chemistry & PG
Dip. in Management

He has 41 years experience
in marketing of durables &
non-durables, commercial
operations & management of
business ethics.

NIL

NIL

NIL

17/09/1957
03/04/2007
B.Com., LL.B. & CA

He is a practicing Chartered
Accountant ~ having  vast
experience in the field of
Accounts & Audit, Finance and
Taxation.

Indo Amines Limited

Indo Amines Limited:
Chairman — Audit Committee

Member - Shareholders/Investors
Grievance Committee

NIL



Directors’ Report

Dear Members,

The Directors take great pleasure in presenting
the 24" report on the business and operations of
your Company along with the Annual Report and
Audited Financial Statements for the Financial Year
2012-13.

Financial highlights

Your Company earned a Profit Before Tax (PBT) of
T 196/- millions, as compared to PBT of I 446/-
millions in the previous year.

Highlights of the financial performance are as follows:

(% in millions)

Sales 7190.07 7094.25
Gross Profit 545 752
PBID 361 611
Less : Interest 96 102
Less : Depreciation 68 62
PBT 196 446
Provision for Tax 62 34
PAT 134 412
Add : Balance brought

forward from PY. 1941 1583
Profit available for

appropriation 2074 1995
Appropriations:

Transfer to Reserve Fund

General Reserve 3 20
Dividend on Equity Shares 19 28
Corporate Dividend Tax 3 4
Balance carried forward 2048 1941

A detailed analysis of the financials is given in the
Management’s Discussion and Analysis report that
forms part of this Annual Report.

Annual Report 2012-13

Dividend

The Directors recommend a dividend of 10%
i.,e. ¥ 1/- per share, subject to approval of the
shareholders at the ensuing 24" Annual General
Meeting. The total outgo on account of dividend and
tax thereon amounts to ¥ 22.32 Millions.

The dividend, if declared at the meeting, shall be
paid within the stipulated period, to those members
of the Company whose names appear on the
Register of Members of the Company as on
August 30, 2013. In respect of shares held in
Electronic form, the dividend will be paid to the
beneficial owners as per details furnished by
the Depositories for this purpose at the close of
business hours on August 21, 2013.

Subsidiaries

During the financial year under review, the one of
the wholly owned subsidiaries of your Company
i.e. Caro Fine Jewellery Pvt. Ltd. was merged with
the Company. The scheme of amalgamation
received the High Court sanction on April 12, 2013.
The Scheme of Amalgamation has become effective
on May 14, 2013 on filing the same with Registrar
of Companies, Mumbai. There would be no issue of
shares as Caro Fine Jewellery Private Limited was
a wholly owned subsidiary of Renaissance Jewellery
Limited.

After closure of the financial Year under
review, your Company has disinvested from
M/s. Renaissance Adrienne LLC, California, its step
down subsidiary i.e. subsidiary of Renaissance
Jewelry N.Y. Inc.

Your Company has ventured into a potent business
of selling high-end Jewellery to an elite class in
the domestic market, through a Limited Liability
Partnership (LLP), M/s. Aurelle Jewellery LLP,
incorporated under the Limited Liability Partnership
Act, 2008 by entering into LLP Agreement with
Mr. Vikash Kanoi.

Also the Renaissance Jewellery Bangladesh Pvi.
Ltd., a wholly owned subsidiary in Bangladesh
has commenced its commercial production from
April 1, 2013.

Hence as on signing date of this report, your
Company had following direct and indirect subsidiary
companies/LLP:
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Renaissance Jewellery Limited

Direct Subsidiary Companies:

Renaissance Jewelry New York Inc., USA
Verigold Jewellery (UK) Ltd., London
N. Kumar Diamond Exports Limited, India

Renaissance Jewellery Bangladesh Pvt. Ltd.,
Bangladesh

P oODp

Indirect (Step-down) Subsidiary Companies

1. House Full International Ltd. India (Subsidiary of
N. Kumar Diamond Exports Limited)

2. House Full Supply Chain Management Ltd., India
(Subsidiary of House Full International Ltd.)

Limited Liability Partnership:
1. Aurelle Jewellery LLP, India

Financial statements/reports of the subsidiaries

The Ministry of Corporate Affairs, Government of
India, vide General Circular No. 2 and 3 dated
February 8, 2011 and February 21, 2011 respectively
has granted a general exemption from compliance
with Section 212 of the Companies Act, 1956,
subject to fulfilment of conditions stipulated in the
said circulars. The Company has complied with the
conditions stipulated in these circulars and hence is
entitled to the exemption from attaching the Directors’
Report, Balance Sheet and Profit and Loss Account
of its subsidiaries to the Annual Report 2012-13 of
the Company.

Accordingly, the financial statements of the
subsidiaries of the Company are not attached
to the Annual Report of the Company. The
Company undertakes that the financial statements
of the subsidiary companies for the year ended
March 31, 2013 will be made available to the members
on request at the Registered Office of the Company
and the same will be kept open for inspection by any
member during the office hours of the Company.

Necessary information relating to the subsidiaries
has been included in the Consolidated Financial
Statements attached with the Annual Report 2012-13
of the Company.

The Employee Stock Purchase Scheme

Your Company, through RJL Employee Welfare
Trust (ESPS Trust), has offered the ESPS shares to
the recommended employees under the Tranch — |
and Tranch — Il of RJL Employees’ Stock Purchase
Scheme - 2008 (RJL ESPS - 2008).

Following is the status of the RJL ESPS — 2008:

Particulars Number of Shares

Shares allotted to ESPS Trust 7,20,000
Tranch - |1 | Tranch - Il
Shares offered to recommended
employees by ESPS Trust 6,17,500 2,57,490
Shares transferred back to ESPS
Trust due to non-acceptance/
disqualification 1,55,000 3,000
4,62,500 2,54,490 7,16,990
Shares acquired by employees: 58,334 9,220
Shares transferred back to ESPS
Trust due to Surrender / lapse 2,50,002 1,02,630 3,52,632
Balance shares to be acquired
by the employees 154164 142640
Balance shares with ESPS
Trust to offer 3,55,642

The Company has not issued shares equal to or
exceeding 1% of the issued capital to any of the
identified employee during the financial year under
consideration.

The Company has opted for trust route for offering
ESPS and 720000 shares were issued to the Trust in
F.Y. 2008-09 for onward offering to the recommended
employees. Hence, basic and Diluted Earning Per
Share (EPS) is ¥ 7.01.

AWARDS/RECOGNITION

Your Company has consistently received wide
recognition for Quality, Designs, leadership and
achievements.

This year also, your Company has been honored
by Gems and Jewellery Export Promotion Council
of India (GJEPC) with the 39" Annual Award for
Outstanding Export Performance under the
category “Studded Precious Metal Jewellery
Exports”.

Following are some of the awards/recognition
received by the Company in the past:
» SEEPZ-SEZ Star 2000-2001 Award

» Wal-Mart’s ‘International Supplier of the Year
Award

» GJEPC Award for being the largest exporter of
studded precious metal Jewellery in 2008

» Emerging India Awards 2009

» GJEPC Award for topping the export performance
under the category “Studded Precious Metal
Jewellery Exports from EPZ/EOU Complexes” in
2011



CORPORATE GOVERNANCE

The Company has taken appropriate steps and
measures to comply with all the applicable
provisions of Clause 49 and Section 292A of the
Companies Act, 1956. A separate report on Corporate
Governance, along with a certificate of Statutory
Auditors of the Company, is annexed herewith. A
certificate from the Managing Director and CFO
of the Company confirming internal controls and
checks pertaining to financial statements for the year
ended March 31, 2013 was placed before the Board
of Directors and the Board has noted the same.
A list of the committees of the Board and names
of their members and the scope of each of these
committees and other related information is detailed
in the enclosed Corporate Governance Report.

CASH FLOW STATEMENT

In conformity with the provisions of Clause 32 of the
listing agreement with Stock Exchanges, the cash
flow statement for the year ended March 31, 2013 is
annexed hereto.

CONSOLIDATED ACCOUNTS

In accordance with the requirements of Accounting
Standards AS-21 prescribed by the Institute of
Chartered Accountants of India, the Consolidated
Accounts of the Company and its subsidiary is
annexed to this Report.

LISTING

At present 19,079,440 Equity Shares of the
Company are listed on the BSE and NSE. The
Company has paid the applicable listing fees
to these Stock Exchanges for the financial year
2013-14. The Company’s shares are tradable
compulsorily in electronic form and the Company
has established connectivity with both the
depositories, i.e. Central Depository Services (India)
Ltd. & National Securities Depository Ltd. In view of
the numerous advantages offered by the depository
system, members are requested to avail of the
facility of dematerialization of the Company’s
shares on either of the Depositories as aforesaid.
Your Company has fully complied with the SEBI
Circular — Cir/ISD/3/2011, dated June 17, 2011 by
achieving 100% of promoter’s and promoter group’s
shareholding in dematerialized form. Therefore, the
securities of companies are traded in the normal
segment of the Exchanges.

Annual Report 2012-13

HUMAN RESOURCES

Employees are the key assets of the Company and
the Company has created a healthy and productive
work environment which encourages excellence. Your
Company has put in place a scalable requirement
and human resource management process, which
enables it to attract and retain employees of the
high caliber. The Company continuously invests in
training staff in the latest technology.

DIRECTORS

Mr. Anil K. Chopra and Mr. Vishwas V. Mehendale
retire by rotation at the ensuing Annual General
Meeting, and being eligible, offer themselves
for re-appointment. The Board recommends their
re-appointment.

Brief resume of the Directors proposed to be re-
appointed, nature of their expertise in specific
functional areas and names of companies in
which they hold Directorships and Membership/
Chairmanship of Board Committees, as stipulated
under the Listing Agreement with the Stock
Exchanges are provided in the Notice forming part
of this Annual Report.

AUDITORS

M/s. J. K. Shah & Co., Chartered Accountants, the
present Statutory Auditors of the Company, retire
at the ensuing Annual General Meeting and have
confirmed their eligibility and willingness to accept
office, if re-appointed. The Board recommends their
re-appointment at the Annual General Meeting till the
conclusion of the next Annual General Meeting and
to fix their remuneration.

The Company has received a letter from
M/s. J. K. Shah & Co., Chartered Accountants under
the provisions of Section 224(1B) of the Companies
Act, 1956 expressing their willingness for appointment
as Statutory Auditors, if made by the members will
be within the statutory limits prescribed.

FIXED DEPOSITS

During the financial year 2012-13, the Company
has not accepted any fixed deposit within the
meaning of Section 58A of the Companies
Act, 1956, and as such, no amount of principal
or interest was outstanding as of the date of the
Balance Sheet.
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Renaissance Jewellery Limited

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

The particulars as prescribed under sub-section (1)(e)
of Section 217 of the Companies Act, 1956 read with
Companies (Disclosure of particulars in the Report
of Board of Directors) Rules, 1988, the relevant data
pertaining to conservation of energy, technology
absorption and foreign exchange earnings and outgo
are furnished hereunder:

(a) Conservation of energy

The operations of the Company are not energy-
intensive. The Company, however, takes measures
to reduce and optimize energy consumption by
using energy efficient computers, CFL bulbs
and ballast-based lighting. Further, offices have
been designed to maximize the use of ambient
lighting while conserving the air conditioning.
The expense on power in relation to income is
nominal and under control.

(b) Technology absorption

Research & Development (R&D): Since
businesses and technologies are changing
constantly, investment in research and
development activities is of paramount
importance. Your Company lays a great
emphasis on knowledge management and has
an institutionalized process for absorption of new
technologies. Your Company continued its focus
on quality upgradation product enhancements.

Benefits derived as a result of the above R & D
for better productivity and cost reduction:

(a) Enhanced productivity and reduction in

production lead time.

(b) Total traceability of each piece during entire
manufacturing process through customized
software.

(c) Reduction in re-work and rejection in the
manufacturing process.

(d) Enhancement of product spectrum.
(e) Improvement in quality of existing products.

Future plan of action: Research and Development
has been considered as a continuous process.
Steps have been taken for further development
of new products of superior quality, upgradation
of existing product designs to improve the quality
and reduction in rejections.

Expenditure on R & D: As per the established
Accounting Policy Expenditure incurred on
Research & Development remains merged with
the respective heads.

Technology Absorption, Adaption & Innovation:
The Company continuously monitors and keep
track of technological upgradation taking place
in other countries in the field of Jewellery
manufacturing and the same are reviewed and
considered for implementation.

(c) Foreign exchange earnings and outgo

(% millions)

Foreign Exchange Earnings 6,885.24 6,783.77

Foreign Exchange Outgo 12.43 15.78

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 217 of the Companies
Act, the Directors hereby confirm that:

i. In preparation of the annual accounts, the
applicable accounting standards have been
followed along with proper explanation relating
to material departures;

i. 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 and of the profit of the Company
for that period;

iii. The Directors have taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of this
act for safeguarding the assets of the Company
and for preventing and detecting fraud and other
irregularities;

iv. The Directors have prepared the annual accounts
on a ‘going concern’ basis.

EMPLOYEE PARTICULARS

The Company does not have any employee
whose particulars are required to be disclosed
pursuant to Section 217(2A) of the Companies
Act, 1956, read with the Companies (Particulars of
Employees) Amendment Rules, 2011, and under



Section 217(1)(e) of the said Act, read with the
Companies (Disclosure of Particulars in the Report
of Board of Directors) Rules, 1988.

CAUTIONARY STATEMENT

Statements in this Directors Report and Management
Discussion & Analysis describing the Company’s
objectives, projections, estimates, expectations or
predictions may be “forward-looking statements”
within the meaning of applicable Securities laws and
regulations. Actual results could differ materially from
those expressed or implied due to risk of uncertainties
associated with our expectations with respect to, but
not limited to, changes in Government regulations,
tax regimes, economic developments within India
and the countries in which the Company conducts
business, technological changes, exposure to market
risks, general economic and political conditions in
India and which have an impact on our business
activities or investments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange
rates, the performance of the financial markets in
India and globally and raw material availability and
prices, demand & pricing in the Company’s principal
markets, and other incidental factors.
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Renaissance Jewellery Limited

Management’s Discussion and Analysis

ABOUT THE COMPANY

Renaissance Jewellery Limited (RJL) has been in the
business of design, manufacture and sale of studded
gold, platinum and silver Jewellery for last 23 years,
with USA being the largest end market. We operate
through eight manufacturing units of which seven
units are located at Mumbai and one unit in 100%
EOU at Bhavnagar in Gujarat.

Our wholly owned Subsidiaries in USA & UK are our
marketing and sales arms and the one in Bangladesh
has the manufacturing facility. Our portfolio includes
rings, earrings, pendants, bracelets, bangles, etc.
studded with polished diamonds and other precious
stones. Along with US and European markets,
we are currently exploring the domestic market
opportunity by selling our products to Jewellery
retailers. In its endeavor to excel, the company
explores opportunities and embarks on new initiatives
through newer market segments and niche product
categories on an ongoing basis. Apart from our core
Jewellery business, we have our own Home Retail
Brand with 27 Stores across India.

COMPANY PERFORMANCE

Consolidated Financial Performance

Consolidated Revenue for FY '13 was INR 951.9 Cr.
The company EBITDA was 4.86% at INR 46.2 Cr. the
PBT was INR 22.9 Cr in FY '13, while the PAT was
INR 14.7 Cr. in FY "18.
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JEWELLERY SEGMENT
Company Manufacturing Performance

We exported a total of 22.54 Lac Pcs in FY’13, 42%
higher than the previous year. However, our average
realization per unit has decreased from USD 84
in FY’12 to USD 52 in FY’13, a decrease of 62%.
This was mainly due to the shift in the product mix
towards silver.

Table 1: Manufacturing Data — Standalone

Total Units Average Realization Sales
Exported per unit (USD) (USD)

FY 2013  22.54 Lacs 117.0 Mn.
FY 2012  15.9 Lacs 84 133.6 Mn.
FY 2011 23.1 Lacs 57 131.7 Mn.

Our Gold:Silver Jewellery mix for FY '13 was 13:87
as compared to 26:74 in FY ’12 in terms of Volume
In terms of Value; the Mix of FY ’13 was 32:68 as
compared to 65:35 in FY ’12. The average realization
per unit for Gold was USD 130 in FY '13 while that for
Silver Jewellery was USD 41.

Table 2: Raw Material-wise break-up — Standalone

(FY 2013)
T
Exported per unit (USD) (USD)
Gold 283,970 130 36,813,771
Silver 1,942,269 41 79,316,712

Category mix: The Major Contributors in the
categories have been the rings and pendants which
have contributed to 76% of the total Standalone
Sales for the company.

Chart 3: Category-wise Revenue break up - Standalone (FY 2013)
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Challenges

¢ Volatile USD -
recent times.

INR exchange rate is a concern in

e The slow economic revival in the US and
European markets could impact the buying
pattern of our customers, since our major market
is the US.

* The volatility in the prices of precious metals
is matter of concern and continues to be a
challenge for the entire industry.



Outlook

e We also look to expand our presence in the
Domestic Jewellery industry through a potent
business of selling high-end Jewellery to an elite
class, through a Limited Liability Partnership (LLP),
M/s. Aurelle Jewellery LLP.

* Middle East and Australia have been the target
markets in our endeavor to expand and create
alternative markets other than the US and
Europe.

* We have grown in the category of exports of high
end Bridal Jewellery to our customers in the US
and will look to grow further in the years to come.

HOME RETAIL SEGMENT
HouseFull International Ltd.

Our Home retail segment operates under the brand
“HOUSEFULL and caters to all customer segments,
bringing appealing designs, lasting quality, and ‘value
for money’ tag along, at their doorstep. In FY '13 the
Company currently has 27 Stores (198,787 sq. ft.)
across India. Our presence currently is in the regions
of Mumbai, Pune, Nasik, Surat, Baroda, Bangalore,
Hyderabad and Chennai. During the year under
review the Company has launched the e-commerce
portal to facilitate online shopping for it's customers.
Through this new gateway, the Company has achieved
5% of revenue growth. We also plan on exploring
opportunities in other Regions in the years to come.

Store Presence (June '13)
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As far as the brand’s product basket goes, we offer
a range of stylish furniture range essential in the
making of a complete home. Ranging from sofa sets,
dining tables, bedroom set, wardrobes to furniture
accessories like shoe cabinets, book cases, bean
bags etc; making it a one-stop-shop for all furniture
needs. Equipped with an in-house RESEARCH AND
DEVELOPMENT team for engineering the furniture,
our products are designed keeping in mind Indian
tastes and preferences, are high on utility, and yet
look stylish in a unique way.

COMPANY PERFORMANCE

The Company’s revenue from operations for the
Home Retail business for FY 13 was up 7% to
INR 110 Cr. from INR 103 Cr. in FY ’12. This was
on account of e-commerce portal being operational
in FY ’13. The Company was cash positive on the
operating level in FY ’13 and had EBITDA margins
of 5% at INR 5.49 Cr. from 3.7% at INR 3.77 Cr. in

FY '12.
Chart 4: Home Retail Revenue Home Retail Performance Snapshot
INR Lacs Growth FY’'13
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Renaissance Jewellery Limited

Challenges Outlook

«  Unorganized sector is a major contributor in the | Consistent growth in the Indian economy and rising

price points of these unorganized players. demographics and increased propensity to spend
on lifestyle products by young Indian consumers

have a positive impact on the furniture sector and
are expected to drive demand for furniture in the
future.

* Cost of rentals and Staff in the metros, continue
to post a challenge, resulting in lowering our
margins.

Demand for residential space is projected to hit 4.25

* Exchange Rate fluctuations in another challenge | million residential units and demand for office space
in recent times for the home retail division as is expected to hit 400 million sq. ft. between 2010 to
well. 2014. (Cushman & Wakefield India).
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Report on Corporate Governance

In compliance with the Corporate Governance
requirements as per the format prescribed by SEBI &
incorporated in Clause 49 of the Listing Agreements
with the Stock Exchanges, the Company’s policies
on Corporate Governance and compliance thereof in
respect of specific areas, as applicable, for the year
ended March 31, 2013 is set out below for information
of shareholders and investors of the Company.

THE COMPANY’S GOVERNANCE PHILOSOPHY

Being an export oriented Company the International
standards of Corporate Governance have been
infused into the Company since its inception and
being reviewed from time to time. The Company
has worked with a philosophy and mission of good
governance in every field. The Company believes
that the Corporate Governance code will enhance
the growth of benefits to all the stakeholders. The
Company’s philosophy on Corporate Governance
enshrines the goal of achieving the highest levels
of transparency, accountability and equity in all
spheres of its operations and in all its dealings with
the shareholders, employees, the Government and
other parties. In so far as compliance of Clause 49
of the Listing Agreement with the Stock Exchanges
is concerned, the Company has complied in all
material respects with the requirements of Corporate
Governance specified in the Listing Agreement with
the Stock Exchanges.

BOARD OF DIRECTORS

In terms of the Company’s Corporate Governance
Policy, all statutory and other significant and material
information are placed before the Board to enable it
to discharge its responsibility of strategic supervision
of the Company as trustees of the shareholders.

Composition

The Board of Directors of the Company (hereinafter
referred as Board) comprises a combination of
executive and non-executive Directors. The Board is
headed by an Executive Chairman. The composition
of Board is in line with requirement of Clause 49 of the
Listing Agreement, which says at least half of the Board
should comprise of Independent Directors, where the
Chairman of the Board is an Executive Chairman. The
Independent Directors do not have any pecuniary
relationship or transactions with the Company, the
promoters or the management, which may affect their
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judgment in any manner. The Directors are eminently
qualified and experienced professionals in business,
finance and corporate management.

The policy formulation, evaluation of performance
and the control function vest with the Board, while the
Board Committees oversee operational issues. The
Board meets at least once in a quarter to consider
amongst other business, the quarterly performance of
the Company and financial results.

The Following is the composition of the Board as
on March 31, 2013

Name of the Director Business Executive/Non-Executive/
Relationship Independent

Niranjan A. Shah Executive Promoter, Executive
Chairman
Sumit N. Shah Managing Promoter, Executive
Director
Hitesh M. Shah Executive Promoter, Executive
Director
Neville R. Tata Executive Executive
Director
Veerkumar C. Shah Director Independent,
Non-Executive
Vishwas V. Mehendale Director Independent,
Non-Executive
Anil K. Chopra Director Independent,
Non-Executive
Arun P Sathe Director Independent,
Non-Executive
Composition of the Independent Non-Executive
Board 50% 50%

Mr. Anil K. Chopra and Mr. Vishwas V. Mehendale retire
by rotation at the ensuing Annual General Meeting
and being eligible offer themselves for re-appointment.

The information prescribed under the Listing
Agreement on Directors seeking appointment
and re-appointment to be sent to the shareholders
is stated in the Notice of the Annual General
Meeting.
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Renaissance Jewellery Limited

Remuneration of Directors

Remuneration of Executive Directors is determined
by the Remuneration Committee comprising only
Independent & Non-Executive Directors. The
recommendations of the Remuneration Committee
are considered and approved by the Board
subject to the approval of the Shareholders.
Non-Executive Directors do not receive any
salary or commission and receive only Sitting
Fees. Sitting Fees constitute fees paid to
Non-Executive Directors for attending Board and
Committee Meetings. At the meeting held on
September 5, 2011, the Board of Directors has
revised the sitting fees payable to a Director at
T 15,000/- for attending each Board Meeting and
¥ 7,500/- for attending each Committee Meeting.

Details of Remuneration Paid to Directors during
the FY. ended March 31, 2013

 In Lac)
Name of Directors Category Sitting w PF &
Fees Superan-
nuation
Fund
Niranjan A. Shah Executive Chairman — 18 0.09 18.09
Sumit N. Shah Managing Director — 12 0.09 12.09
Hitesh M. Shah Executive Director = 15 0.09  15.09
Neville R. Tata Executive Director — 2507 009 2516
Veerkumar C. Shah  Independent Director 1.35 ~— — 1.35
Vishwas V. Mehendale Independent Director 0.90 — — 0.90
Anil K. Chopra Independent Director 0.90 — — 0.90
Arun P. Sathe Independent Director 1.50 — — 1.50

The total amount of remuneration to Executive
Directors as indicated above does not include share
of gratuity as under group gratuity scheme, separate
amount for each person is not ascertainable.

The Salary payable to the Managing Director and
Executive Directors is reviewed by the Board of
Directors annually and is based on the performance
of the individual and the Company.

During the financial year under review, no Equity
Shares have been offered to any of the Directors,
under the Employee Stock Purchase Scheme,
approved by the members at the 19" Annual General
Meeting.

Details of Equity Shares held by the Directors as
on March 31, 2013

Name of the Directors No. of Equity % Holding
Shares held

Niranjan A. Shah 5214080 27.33
Sumit N. Shah 4171120 21.86
Hitesh M. Shah 1303520 6.83
Neville R. Tata 0 0
Veerkumar C. Shah 64 0.0003
Vishwas V. Mehendale 0 0
Anil K. Chopra 0 0
Arun P Sathe 0 0

Meetings and Attendance
During the FY. 2012-13 five Board Meetings were
held, at the registered office of the Company, as
follows and the gap between any two Board Meetings
did not exceed four months.

Board Strength No. of Directors
Present

24/05/2012 8
2 30/07/2012 8 8
3 03/09/2012 8 8
4 09/11/2012 8 8
5 06/02/2013 8 6

Attendance of Directors at the Board Meetings
and at the Twenty third Annual General Meeting

Name of the Directors No. of Board Attendance at
Meetings attended last AGM

Niranjan A. Shah 5 Yes
Sumit N. Shah 4 Yes
Hitesh M. Shah 5 Yes
Neville R. Tata 4 Yes
Veerkumar C. Shah 5 Yes
Vishwas V. Mehendale 4 No
Anil K. Chopra 4 No
Arun P. Sathe 5 Yes



Directorships/Committee Memberships of Directors
in other companies as on March 31, 2013

No. of
Directorships in
other companies

No. of Committee
Memberships in other
companies

=N
Ni Nil

Name of the Directors

Niranjan A. Shah 3

Sumit N. Shah 3 Nil Nil
Hitesh M. Shah 3 Nil Nil
Neville R. Tata 0 Nil Nil
Veerkumar C. Shah 1 Nil Nil
Vishwas V. Mehendale 1 1 1
Anil K. Chopra 0 Nil Nil
Arun P Sathe 0 Nil Nil

Necessary disclosures regarding Directorships
and the committee positions in other public
companies as on March 31, 2013 have been made
by the Directors.

Directorship and Committee Membership/
Chairmanship in foreign companies, private limited
companies and companies registered under Section
25 of the Companies Act, 1956 are excluded.

The above information includes Chairmanship/
Membership in Audit Committee and Shareholders’/
Grievances Committee of public limited companies,
whether listed or not.

Review of Compliance Report by the Board of
Directors

A Compliance Certificate confirming the due
compliance with the statutory requirements is placed
at the Board Meeting for the review by the Board of
Directors. A system of ensuring material compliance
with the laws, orders, regulations and other legal
requirements concerning the business and affairs
of the Company is in place. Instances of non-
compliance, if any, are also separately reported to
the Board.

Code of Conduct

The Company has adopted a Code of Conduct
for its Directors and the Senior Management
personnel, as approved by the Board of Directors.
This Code of Conduct is available at Company
website www.renjewellery.com.
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The Company is in compliance with the requirements
stipulated under Clause 49 of the Listing Agreements
entered into with the Stock Exchanges with regard to
corporate governance.

All the Board Members and Senior Management
Personnel have affirmed their compliance with the
Code of Conduct. Following is the declaration to
that effect signed by the Managing Director of the
Company.

DECLARATION OF COMPLIANCE WITH THE
CODE OF CONDUCT

All the Directors and senior management personnel
have, respectively, affrmed compliance with the
Code of Conduct as approved and adopted by the
Board of Directors.

Sumit N. Shah

Managing Director Mumbai, July 30, 2013

Insider trading Code

The Company has adopted a Code of Conduct
for Prevention of Insider Trading, applicable to the
Directors and the Senior Management personnel.
The same was approved by the Board of Directors
in accordance with the SEBI (Prohibition of Insider
Trading) Regulations, 1992.

The Company has implemented an effective
mechanism to track and monitor Insider Trading
activities in securities of the Company. Under
this mechanism the Compliance Officer receives
weekly reports of insider trading, which ensures
the compliance and effective implementation of the
Insider Trading Code.

COMMITTEES OF THE BOARD

Currently, there are four Board Committees — The
Audit Committee, the Remuneration Committee,
the Shareholders’/Investors’ Grievance Committee
and the ESPS Compensation Committee. The
terms of reference of the Board Committees
are determined by the Board from time to time.
Meetings of each Board Committee are convened
by the respective Committee Chairman and the
signed minutes are placed for the information
of the Board. The role and composition of these
committees, including the number of meetings
held during the financial year under review and the
related attendance are provided in the following
paragraphs:
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Renaissance Jewellery Limited

AUDIT COMMITTEE

The Audit Committee of the Board, inter alia, provides
reassurance to the Board on the existence of an
effective internal control environment and ensures:

» Efficiency and effectiveness of operations, both
domestic and overseas;

» Safeguarding of assets and adequacy of provisions
for all liabilities;

> Reliability of financial and other management
information and adequacy of disclosures;

» Compliance with all relevant statutes.

The Role of the Committee includes the following:

» Overseeing the Company’s financial reporting
process and the disclosure of its financial
information to ensure that the financial statement
is correct, sufficient and credible.

» Recommending to the Board, the appointment,
re-appointment and if required the replacement or
removal of the statutory auditor and the fixation of
audit fees.

> Approval of payment to statutory auditors for any
other services rendered by them.

» Reviewing with the management, the annual
financial statements before submission to the
Board for approval with particular reference to:

* Matters required to be included in the Director’s
responsibility statement to be included in the
Board’s report in terms of Clause (2AA) of
Section 217 of the Companies Act, 1956.

* Changes if any, in accounting policies and
practices and reasons for the same.

* Major accounting entries involving estimates
based on the exercise of judgment by
management.

* Significant adjustments made in the financial
statements arising out of the audit findings.

* Compliance with listing and other legal
requirements relating to financial statements.

* Disclosure of any related party transactions.
* Qualifications in the draft audit report.

» Reviewing with the management, quarterly
financial statement before submission to the board
for approval.

» Reviewing with the management the performance
of statutory and internal auditors, adequacy of the
internal control systems.

» Reviewing the adequacy of internal audit function,
if any, including the structure of the internal audit
department, staffing and seniority of the official
heading the department, reporting structure,
coverage and frequency of internal audit.

» Discussion with the internal auditors of any
significant findings and follow up thereon.

> Reviewing the findings of any internal investigations
by the internal auditors into the matters where
there is suspected fraud or irregularity or a failure
of internal control systems of a material nature
and reporting the matter to the Board.

> Discussions with statutory auditors before the
audit commences, about the nature and scope of
audit as well as post audit discussion to ascertain
any area of concern.

> To look into the reasons for substantial defaults
in the payment to depositors, debenture holders,
shareholders (in case of non payment of declared
dividends) and creditors.

» To review the functioning of the whistle blower
mechanism, in case same is existing.

» Carrying out any other function as is mentioned in
the terms of reference of the audit committee.

Constitution & Composition

Allthe members of Audit Committee are Non-Executive
and Independent Directors. During the financial
year under review Mr. Veerkumar C. Shah was the
Chairman of the Audit Committee. The other members
of the Audit Committee were Mr. Arun P. Sathe and
Mr. Vishwas V. Mehendale.

Mr. G. M. Walavalkar, GM - Legal & Company
Secretary acts as the Secretary to the Committee.

Meetings and Attendance

During the year ended March 31, 2013, Four Audit
Committee meetings were held on 24/05/2012,
30/07/2012, 09/11/2012 and 06/02/2013. The
attendance of each Audit Committee member is
given hereunder:

Name of the Directors Number of Meetings Number of Meetings
attended during the year | held during the year

Veerkumar C. Shah 4 4
Vishwas V. Mehendale 3 4
Arun P Sathe 4 4



Attendees

The Executive Directors, the President, the Finance
Manager and the Statutory Auditors are normally
invited to the Audit Committee meetings.

REMUNERATION COMMITTEE
The Role of the Committee includes the following:

The Remuneration Committee recommends to the
board the compensation terms of the Executive
Directors framing and implementing on behalf of the
Board and on behalf of the shareholders, a credible
and transparent policy on remuneration of Executive
Directors including ESOP, Pension Rights and any
compensation payment Considering approving
and recommending to the Board the changes in
designation and increase in salary of the Executive
Directors ensuring the remuneration policy is good
enough to attract, retain and motivate Directors
bringing about objectivity in deeming the remuneration
package while striking a balance between the interest
of our Company and the shareholders.

Constitution & Composition

This committee was constituted to recommend to
the Board the remuneration package for managerial
persons. All the members of Remuneration Committee
are Non-Executive and Independent Directors.

During the financial year under review,
Mr. Vishwas V. Mehendale was the Chairman of the
Remuneration Committee. The other members of the
Remuneration Committee were Mr. Anil K. Chopra
and Mr. Arun P. Sathe.

Mr. G. M. Walavalkar, GM - Legal & Company
Secretary acts as the Secretary to the Committee.

Meetings and Attendance

During the year ended March 31, 2013, Two
Remuneration Committee meetings was held on
24/05/2012 and 06/02/2013. The attendance of each
Audit Committee member is given.

Name of the Directors Number of Meetings Number of Meetings
attended during the year | held during the year

Vishwas V. Mehendale 1 2
Anil K. Chopra 1 2
Arun P Sathe 2 2
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THE SHAREHOLDERS’/INVESTORS’ GRIEVANCE
COMMITTEE

The scope and function of this committee is to consider
and review shareholders’/investors’ grievances and
complaints and to ensure that all shareholders’/
investors’ grievances and correspondence are
attended to expeditiously and satisfactorily unless
constrained by incomplete documentation and/or
legal impediments.

Constitution & Composition

Allthe members of Shareholders’/Investors’ Grievance
Committee are Non-Executive and Independent
Directors. During the Financial Year under review,
Mr. Anil K. Chopra was the Chairman of this
Committee. The other members of the Committee
were Mr. Veerkumar C. Shah and Mr. Arun P. Sathe.

Mr. G. M. Walavalkar, GM - Legal & Company
Secretary acts as the Secretary to the Committee.

Meetings and Attendance

During the year ended March 31, 2013, Four
Shareholders’/Investors’ Grievance  Committee
meetings were held on 24/05/2012, 30/07/2012,
09/11/2012 and 06/02/2013. The attendance of each
Committee member is given hereunder:

Name of the Directors Number of Meetings Number of Meetings
attended during the year | held during the year

Anil K. Chopra 3 4
Veerkumar C. Shah 4 4
Arun P Sathe 4 4

THE ESPS COMPENSATION COMMITTEE

The scope and function of this committee is to
formulate from time to time the detailed terms
and conditions of offer of Equity Shares pursuant
to Employee Stock Option/Purchase Schemes and
to administer these schemes.

Constitution & Composition

During the Financial Year under review,
Mr. Vishwas V. Mehendale was the Chairman of the
ESPS Compensation Committee. The other members
of the Committee were Mr. Arun P Sathe and
Mr. Hitesh M. Shah.

Mr. G. M. Walavalkar, GM - Legal & Company
Secretary acts as the Secretary to the Committee.
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Renaissance Jewellery Limited

Meetings and Attendance

During the year ended March 31, 2013, one
meeting of the ESPS Compensation Committee
was held on 24/05/2012. Out of three members
only two members i.e. Mr. Arun P. Sathe and
Mr. Hitesh M. Shah attended the meeting.

COMPLIANCE OFFICER

Mr. G. M. Walavalkar, GM - Legal & Company
Secretary is the Compliance Officer.

SHAREHOLDERS’ COMPLAINTS

During the financial year ended March 31, 2013,
the Company received 10 complaints from the
shareholders, which were attended to promptly. Apart
from the said complaints the Company also received
certain requests/general intimations regarding
change of address, request for revalidation of refund
orders/Dividend warrants, requests for annual reports
etc. There is one complaint/request pending to be
replied or attended to.

GENERAL BODY MEETINGS

Details of the last three Annual General Meetings
are as follows:

T R o

Friday September 7, 2012~ 3.30 p.m  Yuvraj Hall, Supremo Activity
Centre, Matoshree Arts &
Sports  Trust, Jogeshwari

Wednesday September 7, 2011 3.30 p.m  Vikhroli Link Road, Andheri (E),
Mumbai — 400 093

Wednesday August 25, 2010 3.30 p.m

Special Resolutions

No Special Resolution was passed at the above
mentioned Annual General Meetings.

No special resolution was passed through Postal
Ballot during 2012-2013. None of the Businesses
proposed to be transacted in the ensuing Annual
General Meeting require passing a special resolution
through Postal Ballot.

DISCLOSURES

The Company does not have any materially significant
commercial and financial transactions with any of the
related parties i.e. Promoters, Directors, Relatives,
Associated company or management having conflict,
actual or potential, with the interest of the Company.
The Company has complied with the statutory

provisions, rules and regulations relating to the capital
markets during the last year and the Stock Exchanges
or the SEBI or any statutory authority have not
imposed any penalties or strictures on the Company
for the said period.

MEANS OF COMMUNICATION

The Audit Committee, in its meeting, considers the
financial results of the Company and recommends it
to the Board of Directors for its approval. The financial
results, as taken on record by the Board of Directors,
are communicated to the Stock Exchanges, where
the shares of the Company are listed, in accordance
with the directives of regulatory authorities in this
regard. These quarterly, half yearly and annual results
are also published in widely circulated newspapers
(English and one vernacular language) as per the
guidelines issued from time to time.

Communication/notices etc. through electronic
mode

The Company appreciates the response and support
extended by the shareholders of the Company
to the “Green Initiative in Corporate Governance”
initiated by the Ministry of Corporate Affairs’ (MCA).
The Company will send various notices/documents
including General Meeting Notices (including AGM),
Audited Financial Statements, Directors’ Report,
Auditors’ Report, etc. to its members through
electronic mode to their registered e-mail addresses.

As a member of the Company, the shareholders will
be entitled to get a copy of the Balance Sheet of the
Company and all other documents required by law
to be attached thereto, upon receipt of a requisition
from them, at any time.

Please note that these documents will also be available
on the Company’s website www.renjewellery.com for
download by the shareholders.

To support this green initiative of the MCA, in full
measure, members who have not registered their
e-mail addresses so far, are requested to register their
e-mail addresses with their concerned Depository
Participants, in respect of electronic holdings.
Members who hold shares in physical form are
requested to write to the Registrar and Transfer Agents,
M/s. Link Intime India Pvt. Ltd. or to the Company.

MANAGEMENT DISCUSSION & ANALYSIS

The Management Discussion & Analysis Report
forms a part of this Annual Report.



CERTIFICATION BY THE MANAGING DIRECTOR
AND THE VP (FINANCE)

Mr. Sumit N. Shah, Managing Director and
Mr. Dilip B. Joshi, VP - Finance, have issued a
Certificate to the Board, as prescribed under sub-
clause V of Clause 49 of the Listing Agreement. The
said Certificate was placed before the Board Meeting
held on May 27, 2013, in which the Audited Accounts
for the Financial Year ended March 31, 2013 were
considered and approved by the Board of Directors.

SHAREHOLDER INFORMATION
Twenty Fourth Annual General Meeting Details

Friday
August 30, 2013

Time

3.30 p.m.

Yuvraj Hall, Supremo Activity Centre, Matoshree
Arts & Sports Trust, Jogeshwari - Vikhroli Link
Road, Andheri (E), Mumbai — 400 093

Financial Year
Financial Year of the Company is April 1 to March 31.

Dates of Book Closure

Thursday, August 22, 2013

Friday, August 30, 2013
(Both days inclusive)

From :
To

Dividend Payment Date

Dividend  Payment
September 29, 2013.

Date: on or before

Listing on Stock Exchanges

The Company’s equity shares having ISIN No.
INE722H01016 are listed on the following Stock

Exchanges:
Scrip Code/
Symbol

532923

Name of Stock Exchanges

Bombay Stock Exchange Ltd. (BSE)
Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai 400 001

National Stock Exchange of India Ltd. (NSE) RJL
Exchange Plaza, Bandra-Kurla Complex,
Bandra (E), Mumbai 400 051
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April 2012
May 2012
June 2012

July 2012
August 2012
September 2012
October 2012
November 2012
December 2012
January 2013
February 2013
March 2013
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87.20 80.55 85.95 80.05
80.50 77.05 81.65 76.55
78.60 74.20 78.40 74.40
80.05 70.40 80.40 70.25
71.90 64.15 72.70 63.70
62.60 55.55 63.00 55.45
62.60 55.35 62.35 55.30
72.80 60.30 73.25 59.75
74.15 65.45 74.25 65.65
72.90 59.10 72.90 58.90
59.50 48.95 59.55 50.05
60.00  49.10 60.00  49.70
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Renaissance Jewellery Limited

Performance in comparison with SENSEX/S&P
CNX NIFTY

The performance of the Company’s shares relative to
SENSEX and S&P CNX NIFTY at a common base of
100 is as follows. The period covered is April 2012
to March 2013.

Chart showing RJL price at BSE vs SENSEX

RJL vs. SENSEX
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Chart showing RJL price at NSE vs CNX NIFTY

RJL vs. CNX NIFTY
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Registrar and Transfer Agents

Name . Link Intime India Pvt. Ltd.

Address : C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West),
Mumbai 400 078

Tel . +91-22-2594 6970

Fax : +91-22-2596 2691

e-mail rnt.helpdesk@linkintime.co.in

Share Transfer System

Shares held in the dematerialized form are
electronically traded in the Depositories and the
Registrar and Share Transfer Agents of the Company,
viz. Link Intime India Pvt. Ltd., periodically receive
from the Depository the beneficial holdings data,
so as to enable them to update their records and
to send all corporate communications. Physical
shares received for dematerialization are processed

and completed within a period of 15 days from the
date of receipt, provided they are in order in every
respect.

Bad deliveries are immediately returned to Depository
participants under advice to the shareholders within
the aforesaid period.

Distribution of shareholding as on March 31, 2013

Shareholding of No. of % No. of | Amount in %
Nominal Value of ¥ | Shareholders Shares g

Up to 5000 12314  95.02 1003736 10037360 5.26
5001 to 10000 259 199 210078 2100780 1.10
10001 to 20000 142 1.09 209368 2093680 1.10
20001 to 30000 67 052 170148 1701480  0.89
30001 to 40000 36 028 124492 1244920  0.65
40001 to 50000 28 022 118860 1188600  0.62
50001 to 100000 49 038 331633 3316330 1.74
100001 onwards 65 0.50 16911125 169111250 88.64
Total 12960 100 19079440 190794400 100

Shareholding pattern as on March 31, 2013

Category No. of Shares

A. Promoters’ Holding

Promoters 11712986 61.39
Relatives of Directors 2410442 12.63
Corporate Bodies (Promoter Co) 80 0.00
Sub Total A 14123508 74.02
B. Non Promoters’ Holding
Institutional Investors:
Mutual Fund 0 0.00
Insurance Companies 0 0.00
Non Nationalized Banks 70000 0.37
Foreign Inst. Investors 518172 2.71
Sub Total 588172 3.08
Non Institutional Investors:
Other Bodies Corporate 342333 1.79
Clearing Member 108636 0.57
Non Resident Indians 56776 0.30
Non Resident (Non Repatriable) 4584 0.02
Public 3202857 16.80
Trusts 652574 3.42
Sub Total 4367760 22.90
Sub Total B 4955932 25.98
Grand Total 19079440 100.00



Creeping Acquisition of shares by Promoter
Group

In accordance with the Securities and Exchange
Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997 (the Takeover Code)
extending the creeping acquisition limit from 55% to
75%, the promoters of the Company has exercised
the option to consolidate their shareholding to 75%
of the total share capital of the Company, through
creeping acquisition.

The Promoters as well as the Company has fully
complied with the provision of creeping acquisition
under SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997.

At the end of June Quarter the shareholding position
of the Company was as follows:

Promoters’ Holding 14309580
4769860

%
75.00

Non Promoters’ Holding 25.00

Total Shares of the Company 19079440 100.00

Dematerialization of shares and liquidity

The shares of the Company are compulsorily traded
in dematerialized form and are available for trading
under both the Depository Systems i.e. NSDL
(National Securities Depository Limited) and CDSL
(Central Depository Services (India) Limited).

The Company has fully complied with the SEBI
Circular — Cir/ISD/3/2011, dated June 17, 2011 by
achieving 100% of Promoters’ and Promoter Group’s
shareholding in dematerialised form.

At present 99.9% of total equity shares of the
Company are held in dematerialized form with NSDL
& CDSL.

Dematerialized Position as of March 31, 2013

[ Shares held in Demat form with
NSDL: 13.5%

I Shares held in Demat form
with CSDL: 86.4%

[C1 Shares held in physical
form: 0.1%
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Outstanding GDRs/ADRs/Warrants or any
Convertible instruments, conversion date and
likely impact on equity

The Company’s capital comprises only of Equity
shares and warrants. The Company does not have
any preference shares, outstanding ADRs, GDRs, or
any convertible instruments.

Plant Locations and Address for correspondence

The information regarding office locations, and
address for correspondence is given at the
beginning of the Annual Report under Company
Information.

Unclaimed Dividends/IPO Refund

Pursuant to Section 205C of the Companies Act,
1956, IPO Refund / dividends that are unclaimed for
a period of seven years from the date they became
due for payment are required to be transferred
by the Company to the Investor Education and
Protection Fund (IEPF)