
 

 

 
Ref. No.: RGL/S&L/2019/65 
 
May 9, 2019 
 
 
Bombay Stock Exchange Limited  
Listing Department 
Phiroze Jeejeebhoy Towers 
Dalal Street, Fort, 
Mumbai – 400 001 

 
National Stock Exchange of India Ltd. 
Exchange Plaza, Plot no. C/1,  
G Block, Bandra Kurla Complex, 
Bandra (East),  
Mumbai - 400 051 

 
Sub:  Updates on Scheme of Amalgamation of House Full International Limited (HFIL) and N. 

Kumar Diamond Exports Limited (NKDEL) with Renaissance Global Limited (RGL). 
 

Dear Sir, 
 

Further to our intimation under Ref. No. RGL/S&L/2019/64 dated May 6, 2019, this is to inform you that 
National Company Law Tribunal (NCLT), Mumbai Bench, vide it’s order dated April 22, 2019, has 
sanctioned the Scheme of Amalgamation (Merger) of House Full International Limited (HFIL) and N. 
Kumar Diamond Exports Limited (NKDEL) with Renaissance Global Limited (formerly Renaissance 
Jewellery Limited), with appointed date of April 01, 2017.  
 
The said Scheme of Amalgamation has become effective on May 08, 2019 on filing the certified copy of 
order passed by NCLT with Registrar of Companies, Mumbai. A copy of order is attached herewith for 
your reference and record.  
 
Since HFIL and NKDEL (Transferor Companies) are directly and indirectly wholly owned subsidiaries of 
Transferee Company i.e. Renaissance Global Limited, there is no issue and allotment of Shares of the 
Transferee Company to the shareholders of the Transferor Companies and the Transferor Companies 
stand dissolved without winding up after the effective date of this scheme i.e. May 08, 2019. 
 

You are requested to take the same on record. 
 
Yours faithfully, 
For Renaissance Global Ltd. 

 
G. M. Walavalkar                 
VP – Legal & Company Secretary 
 

Encl.: As above 
 



·' 
C.P.(CAA)/157,158&159/MB/2018 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH ATMUMBAI 

C.P.(CAA)/157,158 & 159/MB/2018 

In the matter of the Companies Act, 20 13 (18 of 2013 ); 
AND 

In the matter of Sections 230 to 232 of the Companies 
Act, 2013; 

AND 
In the matter ofthe· Scheme.of Merger by Absorption 
of House Full International Limited, the Transferor 

, Company 1 .and N .Kumar Diamond, Exports Limited, 
· thetransferor Company 2 with Renaissance Jewellery 
.Limited, the Transferee Company artd their respective 
shareholders. 

House Full International Limited ., ... Petitioner Company I the Transferor Company I. 

N Kumar Diamond Exports Limited ...... Petitioner Company/ the Transferor Company 2 . 

Renaissance Jewellery Limited . . ... Petitioner Company/ the Transferee Company. 

Order delivered on 22"d Apri1,2019 

Coram: 

Hon'ble M.K.Shrawat, Member (J) 
... ~. 

For the Petitioner(s):Mr. Nitin Gi.ltka;Chartered Accountants for the Petitioner 
. Companies. 

For the Regional Director: Ms Rupa Sutar, Asst.Director{Westem Region). 

For the Official Liquidator:Mr. Santosh Dalvi, Representative of Official 
Liquidator. 

For Rainkumar H Rathi (HUF), Mr. Ashok S Beharay, Nandkishore ShrikantRathi 
(HUF) and Ratan Shrikant Rathi (HUF) Objecting Creditors : Mr Padmanabh M 
Athavale, Advocate High Court; · • · 

Per: M.K.Shrawat, Member (J) · ·· 

COMMON ORDER 

l. The sanction of this Triburtal·is. sought urider Sections 230 to 232 of the 

Companies Act,2013 to a Scheme. of Merger by Absorption of House Full 
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C.P.(CAA)/157;158&159/MB/2018 

2. The Board of Director of the Petitioner Companies have approved the said 

Schemeof Amalgamation by passing the Board Resolutions on 29th August,20 17 

and thereafter they have approached the Tribunal for sanction of the Scheme. 

3. The Transferor Company 1 is presently engaged in business of dealings in retail 

trade of furniture. The Transferor Company 2 is presently engaged in business of 

manufacturing and export of diamonds. The TransfereeCompany is presently 

. engaged in business. of manufacturing and export of. diamond studded gold, 

silver and platinum Jewellery and also trading in cut & polished diamonds. 

4. The circumstances that have necessitated or benefits of Scheme of 

Amalgamation are as follows: ~ 

a) The Transferor Companies are directly •. or indirectly wholly-owned 

subsidiaries of the Transferee Company. In order to .consolidate and 

effectively managethe Transferor Companies and.the Transferee.Company 

in a single entity, which will provide s~yeral benefits including· synergy, 

economies of scale, attain efficiencies and cost competitiveness, it is 

intended that the Transferor Companies be amalgamated with Transferee 

Company. 

b) The amalgamation will lead to greater efficiency in overall combined 

business including economies of scale, efficiency of operations, cash· .flow 
. . 

management and unfettered access to. cash flow generated by the,combined 

business which can be deployed more efficiently for .the purpose of 

development of businesses of the combined entity and .. their growth 

opportunities, eliminate inter corporate dependencies, minimize the 

administrative compliances .and to maximize shareholders value. , 

c) The amalgamatiqn will provide, for more productive and optimum utilization 

of various resources by pooling of the managerial, technical and 

. il- ~ . o~\?ANYi 
resourc~s of the Transferor Companit<S .and the. Transferee Co ~w~.:~f. 1 ~ 1> 

0 'i:~,.,&. ~ 

will fuel the growth of the business and help effectively a reS! the ~ ~ ·· 
. l<?li!~ "''" 

growing competition. 
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d) The amalgamation will result in economy of scales, reduction in overheads 

including administrative, managerial and other expenditure, operational 

rationalization, organizational efficiency and optimal utilization of resources 

by elimination of unnecessary duplication of activities and related costs. 

e) The amalgamation will result in a reduction in the multiplicity of legal and 

regulatory compliances required at present to be separately carried out by the 

Transferor Cmnpanies. and the Transferee Company, 

f) . The amalgamation would motivate employees of the Transferor Companies 

by providing better opportunities to scale up their performance with a larger 

corporate entity having large revenue base, resources, asset base etc. which . ' . ' . ' ' ' . ' ' 

will boost employee morale . and proviife impetus to better corporate 

performance ultimately enhancing overall shareholder value. 

g) The Transferor Companies and Transferee Company intend to/can achieve 

larger product portfolio, economies of scale, efficiency, optim.isation of 

logistic and distribution network and other related economies by 

consolidating the business operations being !I1anaged .· by different 

management teams .. 

h) Integration of operations; 

i) economies of scale 

j) The amalgamation will provide for more productive and optimum utilization 

of various resources by pooling of the managerial, technical and financial 

resources of the Transferor Companies and ,th(! Transferee Company which 

will fuel the growth of the business and help effectively address the ever-

growing competition. . . 

5. Pursuant to order· dated 19'h · January,20 18 passed by this Tribunal, inC.A 

(CAA)/1040/MB/2017,the meeting of the Equity Shareholders ofthe Transferor 
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meeting of the 0% Optionally Convertible or· Redeemable Preference 

Shareholders of the Transferor Company was duly convened and held at Yuvraj 

Hall, Supremo Activity Centre, Matoshree Arts & Sports Trust. Jogeshwari

Vikhroli Link Road, Andheri (East), Mumbai- 400 093 on Tuesday, 27'h 

February, 2018 at 11.30 A.M. The Scheme was unanimously approved by all 

the8 Equity shareholders and 1.0% Optiomilly Convertible ·or Redeemable 

Preference Shareho1derswithout modification.The Report of the Chairpersons of 

the meetings ofEquity ShareholdersandPreference Shareholders are annexed to 

the Company Scheme Petition. 

6. Pursuant to order dated 191h January,2018 passed by this Tribunal, i~ C.A 

(CAA)/1042/MB(20 17,the II1eetinK oftheEquity Shareilolders of the Transferor 

Company 2 was convened and held at at Yuvraj Hall, Supremo Activity Centre, 

Matoshree Arts.& Sports Trust. Jogeshwari-Vikhroli Link Road, Andheri 

(East), Mumbai- 400 093 on Tuesday, 27th F.ebruary,2018 at 12.00. noon. The 
. . ... ' ' ... ' - '' ,· .-·. . '· . . ' ' . 

Scheme was unanimously approved by all the7 Equity shareholders without 

modification.The Report .of the Chairpersons of the meetings of Equity 

. Shareholdersare annexed to the Company SchemePetition, 
. . . ' . . . . . ' . ' ' . 

7. Pursuant to order dated 191h January,2018 passed by this Tribunal, in C.A 

(CAA)/1 043/MB/20 17,the meeting of the Equity Shareholders ofthe Transferee 

Company was convened and held at at Yuvraj Hall, Supremo Activity Centre, 

Matoshree Arts& Sports Trust. Jogeshwari-Vikhroli Link Road,.Andheri (East), 
,: . . ' . . . 

Mumbai- 400 .093 on Tuesday, 271hFebruary, 2018 at 12.30p.m. The Scheme 

was approved unanimously by all . the . 50 Equity shareholders without 

modification. The Report of the Chairpersons of the meetings of Equity 
. . . . . 

Shareholdersare annexed to the Co~pany SchemePetition. 

8. 

each.Theissued, Subscribed and Paid-Up Share Capital 
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C.P.(CAA)/157,158&159/MB/2018 

divided into 4,50,00,000 Equity Shares of Rs.1 0/- each fully paid up and 

1,00,00,000 0% Optionally Convertible Redeemable Preference Shares of 

Rs.lO/- each. 

9. The Authorised Share Capital of the Transferor Company 2 is Rs. 6,50,00,000/

divided into 65,00,000 Equity Shares of Rs.lO/- each. The Issued, Subscribed 

and Paid-Up Share Capital is Rs. 6,50,00,000/- divided into 65,00,000 Equity 

Shares of Rs.l 01- each. 

10. The Authorised Share Capital of the Transferee Company. is Rs. 27,00,00,000/-, . . . ' ' . . 

divided into 2,70,00,000 Equity Shares ofRs.10/- each .The Issued, Subscribed 

and Paid-Up Share Capital is Rs.l9,07,94,400/- dividedintol,90,79,440Equity 

Shares of Rs.l Ole. each. 

11. The averments made in the Company .Scheme Petition and the submissions 

made by the Learned Representative for the Petitioner Companies are: 

... a) TbePetjtione~ Companies have. complied wi~h .all requirements as per 
. ' . . . ' . . ', . - '' . . ' . . 

directions of National Company Law Tribunal, Mumbai Bench and they 

. have filed necessary affidavits of compliance with National Company 

Law. Tribunal, Mumbai Bench.Moreover, the Petitioner Companies 

undertakes to .comply with all statutory requirements, if any, as required 

under the Companies Act,20 13 and rules made there under. 

b) The Regional Director has filed his Report dated 27'h March,20 18stating 

therein that save and except as stated in para IV (a) to (d) of the 

report. The Tribuna!may take this representation on record and consider 

the observation made in para IV(a) to (d) and pass such order or orders as 

deellled fit and proper in the facts and circumstances of the case, In 

paragraph .IV of the said affidavit, the Regional Director has stated that 

IV 

regarding admission of the Petition before the . . ' . . . ' . . . . .- - . . . 
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Therefore, The Hon'ble NCLT may kindly direct to the Petitioners 

to file an undertaking to the extent that the Scheme enclosed to the 

Company Application and the Scheme enclosed to the Company 

Petition are one & same and there is no discrepancy or deviation. . 

b) In addition to compliance of IND AS-103, the Transferee 

Company shall pass such Accounting entries which are necessary 

in connection with the Scheme to comply with .other applicable 

Accounting Standards such as IND AS-8 etc .. 

c) As regards Para No. 17 of the Scheme, the Transferee Company 

may be allowed in respect of fees payable by the Transferee 

Company on its Authorized Slzare Capital, subsequent to. the 
.- .. -. ; ' . -' .·' ' . . ' ... - . :- : . ·--

Amalgamation for setting- . off fees paid by the Transferor 

Companies on it:; .Authorized Share Capital inaccordance }o the 

provisions of Section 232(3)(i) of the Companies Act, 2013. 

d) ROC, Mumbai has informed in. their observations at Para No. 

32(4) in Report dt. 05-03-2018 that a complaint dated 16-02c2018 

has· been received from Shri AkshayChaturvedi, Shareholder of 

the Transforee Company on 26-02-2018 in respect of Scheme 

stating that pending .litigation titled as "AkshayChaturvedi v· 
. - .- .. . I. .· ' 

Houseful International.Limited & Others, Civil Suit No. 4032 of 

20 17" before the. District Judge, Gurugram against Mls Houseful 

International Limited, Transferor Company No. 1 involved in the 

Scheme of amalgamation. The CopyoftheComplaint is enclosed 

. with Report from R()C and also submitted for kind information, 

before the Hon'ble NCLT. 

approved of the Si:heme,if any shall not effect on 

pending litigationtitled as "Akshay Chaturv 

International Limited &Others, Civil Suit No. 
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before the District Judge,Gurugram and the proceedings may be 

continued, prosecuted andenforced by or against the Transferee 

Company in the same manner andto the same extent as it would or 

might have been continued, prosecutedand enforced by or against 

the Transferor Companies as if, the Schemehad not been made 

and there shall not be any change of jurisdiction of the Hon 'ble 

Court. 

c) Apropos observation made in.· paragraph IV(a)of Regional, Director 

Report. is concerned, the ,Petitioner Companies through itsLearned 

Representative submit~ trat .Petitiom~r Companies vide its. authorised· 
. ·, '. '' '•:. -·. ' - ·.- . '• '. ,: : .·, ... 

representative letter dated 20'h August,20 18 has informed. regarding 

admission of Company Scheme Petition .• 'I,be Petitioner Companies 

through its Learned Representative further submits that the scheme 

enclosed to the Company Application and Company Petition are one and 

same and there is no discrepancy or deviation .. · 

d) Apropos observation made in paragraph IV(b)of Regional Director 

Report is concerned, the Petitioner Companies . through its Learned 

Representative ,submits thatin addition to compliance of IND AS -1 03,the 

TransfereeCompany shall pass necessary Accounting entries which are 

necessary in .connection with the scheme to comply with other applicable 

Accounting Standard such as INDAS- 8 etc. 

e) Apropos observation made in paragraph IV(c)of Regional Director 

Report is concerned, th" Petitioner Companies through its Learned 

Representative submits that the Transferee Company .shall, in. terms of 
. ' : . . . ' ' - . -. ' ' 

clause 17 of the Scheme for combination and reclassification of 

.,'.; :· 
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f) Apropos observation made in paragraph IV(d)of Regional Director 

Report is concemed,the Petitioner Companies through it~ Learned 

Representativesubmits that the complainant is · shareholders of 

Renaissance Jewellery Limited, the Transferee Company holding 'I ,000 

Equity Shares (0.005% of the total Share Capital) of the Transferee 

Company and ex-employee of the Transferor Company l.Leamed 

Representative further submits that. the Complainant has not filed any 

representation before the Hoh'ble Tribunal as he.not the creditors of the 

Transferor Company l as his dues are under dispute. The complainant 

has filed civil suit with District Judge Gurgaon .Civil Suit No 4032 of 

20 17 against the Transferor Company I for recovery of unpaid salaries & 

terminal benefits payable on separation ofRs 15,69,957.The Civil Suit 
•' . ' . . ' . . . . 

has not been disposed of by District Court as on date. The. Petitioner 
' \ ' ' 

Companies through its Learned Representative further submits that his 

right are. in .any. way .not getting effected as all the. legal proceedings 
. ~- . . .. . - . ' .. -

pending against the Transferor Company I will be continued ,prosecuted 

and enforcedagainst the Transferee as per clause 7 of,theScheme in the 
.. 

same manner and to the same extent as it. would or might have been . 

continued, prosecuted and enforced by or against the Transferor Company 

I as if the Scheme has not been made and there shall not be change of 

jurisdiction of the Hon'ble Court.Hence the scheme.is not prejudicial nor 
• • • • ; • ' • .- ' • '· - >' ' - • -. • 

detrimental to his interest and public at large nor the affairs of Transferor 

Company I has been. conducted in a manner prejudicial to.the interest of 

the members or to the public. interest. as alleged . by. Mr Akshya 

Chaturvedi. 

g) It is also stated that, the Official Liquidator has filed his report .dated 

· have been conducted in proper manner and the 

I'age 8 pfll 
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prejudicial to the interest of public and that the Transferor Companies 

may be ordered to be dissolved without winding up by this Tribunal. 

h) The learned Representative for the Petitioners states that in so far as 

objections filed by Ramkumar H Rathi (HUF), Mr. Ashok S Beharay, 

Nandkishore Shrikant Rathi (HUF) and Ratan Shrikant Rathi (HUF)the 

Objecting Unsecured Creditor of · the Transferor Company I in 

C,P(CM)/157/MB/2018. is concemt:d,the rights of the obj,~cting 

Unsecured Creditor are not affected as there is no . compromise or 

arrangement with any of the creditors as the Scheme is an Arrangement 

between the. Petitioner Companies and its respective sharehold~rs as 
. ' .. :,.: ' . ' ' ' . ; . ' . ' .. 

contemplated. under Section 391(1)(b) .. and not .in accqrdance .. with the 

provisions ofSection39l(l)(a) of the CompaniesAct,l956 as there is no 

compromise and /or arrangement with the creditors and no sacrifice is 
· .... ( .. ' ·. ·. ' '·. •' .· ·. .. . .. · . . . 

required from the creditors. Since the claim. of the. objecting Unsecured 

Creditor is disputed,it will be open for objecting Creditors to pt~rsue 

. appropriate legal remedy for recovery of the dues in accordance with 
. :• 

law. TheTransferee .Complmyundertakes that,it ~hall not objecuo t!J.e 

proceedings being continued against the Transferee Company an:d it shall 
. . . . . . . . ' . 

abide by the final outcome of the said legal remedies, if any, in favour of 

the Unsecured Creditors. 

i) It is .also stated that no objector except as stat~d in. aforesaid p&J:a (f) and 

(h) has approached neither to the Petitioners nor before this Tribunalto 

oppose the Scheme. 

12. From the material on record, the Scheme appears to be fair and reasonable. andis 

not violation of any provisions of law and is not contrary to public policy.And 

hereby this bench, to the Petitioner Company do Order that: 

a) 

dutie~ of the Transferor Companies, shall, pursuant t 
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Companies Act, 2013, be transferred to and become the liabilities and 

duties of the Transferee Company. 

b) The clarifications and undertaking given by the Learned Representative 

for the Petitioner to the observations made in the Report of the Re~ional 

Director are considered by this Bench and those are hereby accepted. 

Subsequently, this bench hereby directs. Petitioners to comply with the 

provisions/statements which the Petitioners undertakes herein. 

c) Since the Transferor Companies are directly and indirectly wholly owned 

subsidiary of the Transferee Comp~ny the. Shares qeld by the Transferee 

Company in the Transferor Companies shall stand automatically 

cancelled after this Scheme become effective. 

d) The Transferor Companies shall be. dissolved with, out winding up after 

this Scheme becomes effective. 

e) The Petitioner Companies are directed to lodge a copy of this order and 

the Scheme duly certified by the Deputy Director, Nationai.Company . ' - . . ' . . . ' ' - . . . . . . . ' . . 

Law Tribunal, Mumbai Bench,Mumbai with the concerned 

Superintendent of Stamps, for the purpose of adjudication of stamp duty 

payable, if any, on the .same within 60 .d11ys frorp. the date of receipt of 

this order .. 

f) The Petitioner Companies are further directed to file .a copy of this order 

along with a copy of the Scheme of Amalgamation with the concerned 

Registrar of Companies, electronically, along with E-Forrn INC-28, in 

addition to physical copy within 30 days from the date of issuance ·of the 

order by the Registry, duly certified by the Assistant Registrar, National 

Company Law Tribunal, Mumbai Bench. 

g) Th,e Petitioner Companies to. pay costs 

weeks from the date ohe~eipt of this Order, 
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h) The Transferor Company 1 and the Transferor Company 2 to pay, costs 

of Rs. 25,000/- each to the Official Liquidator, High Court, Bombay, 

Costs to be paid within four weeks from the date of receipt of this order. 

i) All concerned regulatory authorities to act on a certified copy of this 

order along with the Schemeduly certified by the Deputy Director, 

National Company Law Tribunal, Mumbai Bench, Mumbai. 

j) Any person interested ,shall be at liberty to apply to ,this Tribunal in, the 
. ·.· . . .. : .. ·. : '. ·' . 

above matter for any direction that may be necessary. 

k) Any concerned .. Authority (i.e. Regional Director,Registrar of 

Companies,Official Liquidator, Income Tax Authority etc.) is at liberty . 

to approach this Bench for any clarification/directions . under this 

Scheme,. 

I) The Scheme is sanctioned hereby, and the appointed date of the Scheme 

is fixed as 1 "Apri1,20 17. 

m) Ordered Accordingly. To be consigned to Records .. 

Dated: 22.04.2019 
aah 

SD/
M.K.SHRAWAT 
MEMBER (JUDICIAL). 

. Certified.True Copy. ;;z_ 6 .. 0 lf· L0 t 9) 
·.Date of Application I I 

Number of PageS----;5-hS{,.....----- · 
Fee Paid Rs.- . · ---:--

011 0 
g. oS' ~JY 

AJ)p!icant called for.co!lec~l~ S~p~~J;?-
CoJl" prepared on_O 2> S , _ 1 ) OJ·O .~~- . 
Copy !ssu~d on- --- · 

G."'. pa. ~~ 
.J)~. . 

,\ssi~taRPReglstrar . 
National Company !,aw Tribunal, Mumbal Ben'lt 

Page 11 of 11 

(: 



SCHEME OF AMALGAMATION 

OF 

HOUSE FULL INTERNATIONAL LIMITED 

AND 

N KUMAR DIAMOND EXPORTS LIMITED 

WITH 

RENAISSANCE JEWELLERY LIMITED 

AND 

THEIR RESPECTIVESHAREHOLDERS 

This Scheme of Amalgamation ofHouse.Ful!Jnternational Limited and 

N Kumar Diamond Exports Limited with Renaissance Jewellery 

Limited and their respective shareholders is :presented UiJder Section 

230 to to 232 of the Companies Act,2013 and other applicable 

provisions ofthe Companies Act, 2013, ifanyfor: 

(a) Amalgamation of House Full International Limited with 

Renaissance Jewellery Limited. 

(b) Amalgamation of N.Kumar Diamond Exports Limited. with 

Renaissance Jewellery Limited. 

This Scheme is divided into the following parts- .. 

Part · Particulars · ... 

I Background, Rationale, Definitions and Share Capital. 

II Amalgamation of House Full International Limited and N 

·Kumar Diamond · Exports ·. Limited:. with . Renaissance 

J ewdlery Limited. 

III General Terms and Conditions. · ... '· ' 

· PARTT 

t.· BACKGROUND 

House Full International Limited· 

House Full · International Limited. was incorporated . • on · 22"d 

December, 2005 under the Companies Act, 1956, in· ~ .. 
<iONA·;+r<?-

Maharashtra. The Corporate Identity Number (C Holi~'e rull0 ~ 
~ <'(, .. . . . . ... . ~ . ···~~ 

International Limited is U4'5401MH2005PLC15 ;;;~ Tfp,®tf ~~ 
~~ \'i<f ... ~~-
':'\~ """ .. · .. ' . -1-0.y 1~~<(\"'' .. ' ;_ 

l 



paid-up share capital of the Transferor Company 1 is held by the 

Transferor Company 2 and the Transferee Company. 

N.Kumar Diamond Exports Limited: 

N.Kumar Diamond Exports Limited was incorporated on 6th 

Match, 1995 under the Companies Act, 1956, in the State of 

Maharashtra. The Corporate Identity Number (CIN) of N.Kumar 

Diamond Exports Limited is U36910MHI995PLC086106. The 

entire paid-up share capital of the Transferor Company 2 is held 

by the Transferee.C<impimy and its' nominees. 

Renaissance Jewellery .Limited: · 

Renaissance JewellerY Limited was incorporated on 4th December, 

1989 under the Companies Act, 1956, in the State ofMaharashtta. 

The Corporate Identity Number (CIN) .of Renaissance Jewellery 

Limited is L36911MH1989PLC054498; 

2. RATIONALE OFTHE SCHEME ··'• 

The Transferor Companies are directly or ·indirectly wholly-owned 

subsidiaries of the Transferee Company. In order to consolidate and 

effectively manage the Transferor Companies and the Transferee 

Company in a single entity, which will provide several benefits 

including synergy, economies of scale, attain efficiencies and cost 

competitiveness, it' is ·.intended that the.·· Transferor Companies be 

amalgamated with ·Transferee Company. The amalgamation of 

. Transferor. Companies with Transfe~ee_ Company would inter alia have 

the following benefits: 

(a) The amalgamation will lead to greater efficiency in overall 

combined business including·. eC()nomies .. of. scale, efficiency; .of 

operations, . cash flow management and unfettered access ~o cash 

flow generated by the combined business 'Yhich can b(! deployed 

more efficiently for the purpose of development of businesses of the 

combined entity and. their growth opportunities~ · eliminate inter 

and to maximize shareholders value. 

2 
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(b) The amalgamation will provide for more productive and optimum 

utilization of various resources by pooling of the managerial, 

technical and financial resources of the Transferor Companies and 

the Transferee Company which will fuel the growth of the business 

and help effectively address the ever growing competition. 

(c) The amalgamation will result in economy of scales, reduction in 

overheads including administrative, managerial and other 

expenditure, operational rationalization·, organizational efficiency 

· · · and optimal utilization of resources by elimination of unnecessary 

duplication of activities and related costs. 

(d) The amalgamation will result in a reduction in the multiplicity of 

legal .. and . regiilatory. •- compliances .. required at . present.· to be 

separately · carried out by the Transferor Companies and the 

Transferee Company. 

(e) The amalgamation would motivate employees of the Transferor 

Companies by pn:Yviding better · opportunities to scale up their 

performance with a -larger corporate entity having large revenue 

base, resources, asset- base' etc. which will boost employee morale 

and provide impetus to better corporate peiformance ultimately 

enhancing overall shareholder value. 

(f) The Transferor Companies and Trimsferee Company intend to I can 

acqieve ·larger product portfolio, economies of scale, effiCiency, 

optimisation of logistic and distribution network and· other related 

· economies by consolidating the business operations being managed 

by different management teams. 

3. DEFINITIONS · · 

In this Scheme, unless. inconsistent ~ith the subject or co~te~t, the 

follciwini exp~ession shail have the following meaning: -

3.1. HFIL" or "the Transferor Company 1" means 'House Full 

Internatio~al Limited; a comp~ny incorpo;at~cl- und~r ·.the 

Companies Act, 1956 and havingits Registered officeat Unit No.: 

C-3, Plot No. 15, Western Industrial Co-Operative 
\ . . . 

MIDC, Anclheri (East), Mumbai 400096. 

3.2. "NKDEL" or "the Transferor Company 2" mean 

Diamond Exports Limited' a company incorporat 

3 .. 
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Companies Act, 1956 and having its Registered office CC-9081, 

9th Floor, C Tower, Bharat Diamond Bolirse, Bandra. Kurla 

Complex. Bandra(East), Mumbai 400 051 

3.3. "The Transferor Companies" means collectively HFlL and 

NKDEL, and "the Transferor Company" means individually 

each of them; 

3.4. "RJL" or "the Transferee Company" means ; 'Renaissance 

Jewellery Limited' a company incorporated under the Companies 

Act, 1956 and having its registered office at Plot No 36A & 37 

SEEPZ; Andheri (East), Mumbai 400096, 

3.5. "Act" means the Companies Act, 2013, including any rules, 

regulations, orders and notifications made thereunder or any 

statutory modification thereto or re~enactment thereof for the time 

being in force. 

3.6. "Tribunal" shall mean the. National Company Law Tribunal 

(hereinafter referred to as "the Tribunal") being constituted by the 

Central Goveminerit by a Notification in the Offitia! Gazette and 

the proceedings initiated under Section 230 to 232 of the 

Companies Act, 2013. 

3.7. "Appointed Date" shall mean I" April,2017 or such other date as 

may be fixed by the Tribunal. 

3.8. "Effective Date" means the date on which certified copies of the 

NCL T order sanctioning this Scheme is filed with the Registrar of 

Companies, Mumbai. 

3.9. "Undertaking" means and include (without limitation): 

3.9.1. All the properties whether movable or immovable, tangible 

and ·· intangible, ·corporeal or incorporeal, intellectual 

· property whether in possession or reversion, present or 

contingent, fixed assets, debtors, current assets, 

investments, loans and advances, powers, licenses, tenancy 

·rights, · tenancy licenses; ·registrations, · . ·contracts, 

engagements, arrangements, rights, titles, interests, benefits 

and advantages of whatsoever nature 

situated belonging to or in the ownet·shilpf 

interests belonging to or in the 

4 
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possession or in the control of or vested in or granted in 

favour of or enjoyed by the Transferor Companies 

(hereinafter referred to as "the said Assets".) 

· 3.9.2. All the debts, liabilities, duties, obligations and guarantees 

of the Transferor Companies (hereinafter referred to as "the 

said Liabilities"); 

3.9.3. Without prejudice to the generality of sub-clauses 3.9.1 and 

3.9.2 above, the Undertaking of the Transferor Companies 

all assets including investments, claims, powers, consents; 

registrations,· contracts, enactments, arrangements, rights, 

titles, interest, benefits; advantages, lease-hold rights and, 

systems of any kind whatsoev.er, and benefits of all 

agreements .and other interests including rights .and benefits 

un'der various :schemes of different taxation laws as may 

belong to or be available to . the Transferor Companies, 

rights and powers of every kind, nature and description of 

whatsoever probabilities, liberties, easements; advantages, 

and · approvaL of, whatsoever . nature :.and wheresoever 

situated, belonging t{) or in ownership, power or possession 

or control or entitlement of the Transferor Companies. 

3.10. "Scheme of Amalgamation" or "the Scheme" or "this Scheme" 

means this Scheme of Amalgamation in its present form as 

submitted to the Hon'ble Tribunal or this Scheme with such 

modification(s), if any, including those as approved, imposed or 

directed by the Hon'ble Tribunal and accepted by the Parties 

hereto. 

3.11.Any references in the Scheme to "upon the Scheme becoming 

effective" or "effectiveness of the Scheme" shall mean the 

Effective Date. 

All terms and words not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof,. have: the 

applicable laws, rules, regulations, bye-laws, as t 

5 



including any statutory modification or re-enactment thereof from 

time to time. 

4. SHARE CAPITAL 

(i) The Share Capital of HFIL as on the Latest Audited Balance Sheet 

date i.e. 31" March, 20 17, is as under: 

Particulars 
Authorised Share Capital 
552,000,000 Equity Shares of Rs.l Of
each 
10,000,000 0% Optionally Convertible 
Redeemable Preference Shares of 

· Rs.lOf· each 
TOTAL 

·.·· 

Issued, Subscribed and Paid up: 
45,000,000 Equity Shares of Rs.l Of
each fully paid up. 

· I 0,000,000 0% Optionally Convertible 
Redeemable Preference Shares of 
RS.iO/~ each · 
TOTAL 

Amt in Rs . 
. 

552,000,000 

. 100,000;000 

652,000,000 

450,000,000 

100,000,000 

550,000,000 

There is no change in the share capital of HFIL till date. NKDEL 

holds 30,000,000 Equity Shares and RJL holds 15,000,000 Equity 

Shares and .. io,ooo,ooo o% Optionally Ccinvertible. Redeemable 

Preference Shares. Accordingly, the Transferor Company 1 is 

indirectly wholly subsidiary of Transferee Company. 

(ii) The Share Capital of NKDEL as on the Latest Audited Balance 

Sheet date i.e. 31st March, 2017, is as under: 

Particulars Amt in Rs. 
Authorised Share Capital .. . 

6,500,000 Equity Shares ofRs.l Of- each. 6,50,00,000 
TOTAL 6,50,00,000 

Issued, Subscribed and Paid tip:· :.c ·. :. ... ·· .. 

6,500,000 Equity Shares of Rs.l Of- each 6,50,00,000 
fully paid up. 
TOTAL 6,50,00,000 

The. reis no change. in the Share Capital of NKDEL till date. As on . . . .. - . ' ' . . . ' ' .-,. 

date, RJL holds 6,500,000 Equity Shares of the total paid-up share 

capital in NKDEL. Accordingly, the Transferor Co~~!~, 
. . . ,f'A:'+ ,. cpll My L ~~ 

wholly owned subsidiary of the Transferee Campa ;Y· :;;>'' ~~· -1;,':::,'\ 
. . . ( '{ .l!t:.•~!?fi!J '%, 

lz ,/~L\ ~ 
...:---~-- .h 

.... ..;~-~~~ r... 
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(iii) The Share Capital of RJL as on the Latest Audited Balance Sheet 

date i.e. 31" March,20 17, is as under: 

Particulars Amt in Rs. 

Authorised Share Capital: 

27,000,000 Equity Shares ofRs.IO/- each 27,00,00,000 
Total 27,00 00,000 
Issued, Subscribed and Paid -Up: 
19,079,440 Equity Shares ofRs.IO/- each 19,07,94,400 
Total 19,07,94,400 

' : ";: ·.: :. . . ~ ··: .:· ; . ; . :· : ' 

. There is no change in the share capital of RJL till date. RJL share 

are listed on.BSE.and NSE. 

PART II 

5. AMALGAMATION OF HOUSE FULL INTERNATIONAL 

LIMITED AND N. KUMAR DIAMOND EXPORTS LIMITED 

WITH RENAISSANCE JEWELLERY LIMITED TRANSFER 

AND VEStiNG OF THE UNDERTAKING; 

The Undertaking of the Transferor Companies shall be transferred 

to and vested in. or be deemed to be transferred to and vested in the 

Transferee Companies in the following manner: 

5.1. With effect from the· Appointed Date, the whole of the . 

5.2. 

Undertaking of the Transferor Companies comprising of all 

assets and properties (whether. movable or immovable) arid all 

· other . assets and liabilities • of whatsoever · nature . and 

wheresoever situated,· shall,. under the provisions of Section 

230 to Section 232 and all other applicable provisions, if any, 

of the Act, without any further act or deed (save as provided 

in clauses 5.2 and 5.3 below) be transferred to and vested in 

and/or .. be deemed to be transferred to arid vested in the 

Transferee Company as a going concern so as to become as 

the assets and liabilities of the Transferee Company from. the 

Appointed Date and to vest in the Transferee Company all the 

rights, title, interest · or obligations of·· the Transferor 

Companies therein. 



endorsed and delivered, as the case may be, to the Transferee 

Company. Such delivery shall be made on a date mutually 

agreed upon between the Board of Directors of the Transferor 

Companies and the Board of Directors of the Transferee 

Company within thirty.days from the Effective Date. 

5.3. In respect of movables other than those specified in sub

clause 5.2 above, including sundry debtors, outstanding loans 

and advances, recoverable in cash or in kind or for value to be 

received, bank balances · and ·deposits, · if any, with 

Government,. Semi"Government, local· and other authorities 

and bodies, and other persons; the following. modus operandi 

for intimating to third parties shall to the extent possible be 

followed:·· 

5.3.1.The Transferee Compimy shall give notice in such form 

as it may deem' fit and proper, to each person; debtor or 

depositee as the case may be, that pursuant to the 

Tribunal having sanctioned the · Scheme of · the 

Transferor Companies and the Transferee Company, the 

said debt, loan advance or deposit be paid or· made good 

or held on account of the Transferee Company as the 

person entitled thereto to and that appropriate entry 

should be . passed in its .books 'to . record . the . aforesaid 

change; 

5.3.2. Transferor Companies shall also give notice in such 

form as they may deem fit and proper to each person; 

debtor or depositee that pursuant.to. the Tribunal having 

sanctioned . the Scheme of Amalgamation of the 

Transferor Companies with the Transferee Company, 

the said debt, loan, advance or deposit be paid or made 

good Or held on account of the Transferee Company 

and that the right of the Transferor Companies to 

recover or realise the same stands extinguished. 

5.4. With effect from the Appointed Date, all debts, liabilities, 

contingent liabilities, duties and obligations of every · . 
. . ' il. ~ fi),-~~ 

nature and descnpt10n of the Transferor Comp ~U . .vy ~ 
'v {.'1 

~"' 1:'-cr f,';r""l ~ 
?:: ~}$;,~2 -e 
< "~ OJ 
.z ·;i%lti) ~ 

l;;;t;~ :h 
.,.,.,._~ , ... :, ('.... 
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also under the provisions of Section 230-232 of the Act read 

with rules made thereunder, without any further act or deed, 

be transferred to or be deemed to be transferred to 

Transferee Company so as to become as from the Appointed 

Date the debts, liabilities, contingent liabilities, duties and 

obligations of Transferee Company and it shall not be 

necessary to obtain the consent of any third party or another 

person who is a party to ·any contract or arrangement by 

virtue of which such debts; liabilities, contingent liabilities, 

duties and .obligations have arisen, in order to .give. effect to 

the provisions of this Sub-clause. 

5.5. All assets of the Transferor Companies deemed to be 

transferred. to and vested in and/or. be deemed to be 

transferred to and vested in the Transferee .Company as a 

going .conce~· so as 'to become the .assets of the Transferee 

Company as from the Appointed Date, upon Scheme 

· becoming effective both the companies will follow the 

necessary procedure to transfer them in the name of 

Transferee Company.· The registrations in the name of the 

Transferor Companies shall be deemed to be transferred in 

the name 'of the . Transferee Company from •. the Appointed 

Date. 

5.6. In a case of registrations· in the name of the Transferor 

Companies, other than the registrations mentioned above, 

the Transferee Company may. make a fresh application to the 

appropriate. authorities • to procure the sanie, by complying 

withthe·requisite laws or regulations .. .-: 

5. 7. It is clarified that the Scheme shall not in any manner affeCt 

the rights and interest of the creditors. of the Transferor 

Companies or be <;leemed to be prejudicial to their interests. 

5.8. For, avoidance.· of::dc:iubt and. without prejudice to. the 

generality of any applicable provisions of this Scheme, it is 

clarified that with effect from the Effective Date· Until such 



' •••• 

"' >_!-· 

---

Company, the Transferee Company shall be entitled to 

operate the bank accounts of the Transferor Companies in 

the name of the Transferor Companies in so far as may be 

necessary. All cheques and other negotiable instruments, 

payment orders received or presented for encashment which 

are in the name of the Transferor Companies after the 

Effective Date shall be accepted by the bankers of the 

Transferee Company and credited to the account of the 

Transferee Company, .. if presented by the Transferee 

Company .. The Transferee Coinpany shall be allowed to 

maintain banks accounts 'in · the name of· Transferor 

Companies for .such time as may be . determined to be 

necessary· by the ·Transferee· Company· for presentation and 

deposition· of cheques and pay orders that have been issued 

in the .name • .ofthe Transferor .. Companies., It is hereby 

expressly clarified that any legal proceedings by or against 

the Transferor Companies in relation to cheques and other 

negotiable instruments, payment . orders · received: or 

presented for·encashment which are :in the narrie of.the 

Transferor Companies shall be instituted, or as the case may 

be, continued by or against the Transferee Company after 

the coming into effect of the Scheme · The Transferee 

Company • shall· under • the, •provisions, of the ; Scheme be 

deemed from appointed date, to be authorized to execute any 

such writings on .behalf of the. Transferor. Companies; to 

implement and carry out all formalities and compliances, if 

required, referred to above. 

5.9. The amalgamation of the Transferor .Companies with the 

Transferee Company; ·pursuant. to and• ..in accordance with 

this Scheme, shall take place with effect from the Appointed 

Date and shall be .in .accordance with .. Section 2(1B) of the 

Income-tax Act, 1961. If any terms or provisions of the 

Scheme are found or interpreted to. be inconsistent ~.~~til-~ 
:?, .. a~· '·1t1• :~ 

provisions of the said Section.of the Income Ta Wd~l9~h,,.. -~e.·~ 
0 .,, il'!'--.;<1t (J) 

-" f I ~'···,r c: e1Jt!. o a1_ ,:,. z 
1''1'')~ "" ~ ~i;.r r---

aLa later date including resulting from an amen 
ll~<i.I-J.-..•kl 

10 



): 

,)~ 

·J-

or for any other reason whatsoever, the provisions of the 

said Section of the Income Tax Act, 1961, shall prevail and 

the Scheme shall stand modified to the extent determined 

necessary to comply with Section 2(1B) of the Income Tax 

Act, 1961. Such modification will however not affect the 

other parts of the Scheme. 

6. CONTRACTS, DEEDS, BONDS AND OTHER 

INSTRUMENTS 

Subject to the other provisions of this Scheme, all contracts, deeds; 

bonds, agreements and other instruments of whatsoever nature to 

which the Transferor Companies, is' a party or to the benefit' of 

which the Transferor Companies may be eligible and which are 

subsisting or having effect immediately before. the Effective Date, 

shall be in full force and effect against or in favour of, as the case 

may be, the. Transferee Company enforced as fully and effectively 

as if, instead of the Transferor Companies, the Transferee Company 

had been a party .or beneficiary thereto. The Transferee Company 

shall .enter into .and/or.· issue .. and/or execute .deeds,- writings or 

confirmations. orenter into a tripartite arrangement, .confitrnation or 

novation to which the Transferor Compimies will, if necessary, also 

be a party in order to give formal effect to this Clause if so required 

or become necessary. 

7. LEGAL PROCEEDINGS .... 

7.L · Ifany suit; writ petition, appeal, revision or other proceedings 

of whatever nature (hereinafter called "the Proceedings") by 

or against the· Transferor Companies be pending, the same 

shall not abate, be discontinued or be .in any way prejudicially 

affected· by reason of the transfer of the Undertakings of the 

Transferor Companies or of anything contained. in the 

Scheme, but· the Proceedings may be continued, prosecuted 

and enforced by or against the Transferee Company in the 

same manner and to the same extent as it would or might have 

been continued, prosecuted and enforced by or against the 

Transferor Companies. as if the Scheme had not bee · . flZ>-17 ·~ 

• ·. .. . . .· ·., · .. •.·... ·. · .. ·· ... • .. ·•· ... , . .. ~:<:_).)~\?M'l'<'lq.~ 
. . . ~ ·1-:!~':[f~ ~ 

0 ''""~'' c 
;:: '""" 2 < 1l~L~~ ;;:. 
-r- ~~ ~ 

ll'i-1~1-•n'~ 
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7.2. On and from the Effective Date, the Transferee Company 

shall be entitled to initiate any legal proceeding for and on 

behalf of the Transferor Companies for any actions taken by 

or against the Transferor Companies or any other person, as 

the case may be, notwithstanding the fact the Transferor 

Companies stands dissolved without winding up from the 

Effective Date. 

8. EMPLOYEES: 

All the Employees of the Transferor Companies, in service on the 

Effective Date, shall become employees .of the Transferee 

Company on such date without any break or interruption in service 

and on terms and conditions as to remuneration not less favourable 

than those subsisting with reference to the Transferor Companies as 

on the said date. The services of such employees shall not be 

treated as having been broken or interrupted for the purpose of 

provident fund or gratuity or superannuation or statutory purposes 

or otherwise and for all purposes will be reckoned from the date of 

appointment with the Transferor Companies. 

9. ISSUE OF SHARES 

Since the Transferor Companies are directly and indirectly wholly 

owned subsidiary of the Transferee Company upon the scheme 

becoming effective all the Equity Shares held by the Transferor 

Company 2 and the Transferee Company in· the Transferor 

Company 1 and 0% Optionally Convertible Redeemable Preference 

Shares held by the Transferee Company in the Transferor Company 

1 arid all the Equity Shares of the Transferor Company 2 held by the 

Transferee Company shall be cancelled and shall be deemed to have 

been cancelled without any further act or deed. Accordingly, there 

will be no issue and allotment of Shares of the Transferee Company 

to the shareholders of the Transferor Companies. 

lO .. ACCOUNTING TREATMENT 

10.1. Upon the Scheme coming into ·effect, The Transferee 

Company shall account for the amalgamation in~<.~ 

t."<" \\"''"·'1:y L .-,,~ 
account as prescribed under Indian Account ~!jlnd~~~ 1 0'3' i 
"Business Combinations" under common I' wol ~~~ffled ~ 

\ ;:::_ i".• >I;; c-

\,¥/~~~c~ 
IVfBAl B'E-~ 
~ 
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under Section 133 of the Companies Act, 2013 read with 

relevant rules issued thereunder and other applicable 

accounting standards prescribed under the Act. 

10.2. As stated in Clause 9 above, no new shares will be issued or 

allotted by the Transferee Company pursuant to this Scheme 

and the investments in the shares (equity as well as 

preference) of the Transferor Companies appearing inter alia, 

in the books of account of the Transferee Company shall 

stand cancelled.· The difference. between the amount 'of 

investment• in the shares (equity as welllis preference) of the 

Transferor Companies appearingin.the books of account of 

the Trimsferee Company-and the amount ofisstu!d;.stibscribed 

and paid-up share capital (equity as well as preference) 

standing credited in the· books of account of .the Transferor 

Companies shall be. adjusted in the .Reserve< and Surplus 

account in the books ofaccmint of the Transferee Company .. · 

10.3. In case there is any difference in the accounting policies 

adopted by the Transferor Companies and the Transferee 

Company, the accounting poliCies followed by the Transferee 

Company will .prevaiL and. the difference will .be quantified 

and adjusted in the Reserves to ensure that the financial 

statements of the Transferee Company reflect the· financial 

position on the basis of consistent accounting policy. 

10.4. If there are any loans, advances ·or· other • obligations 

(including but not limited to any guarantees, letters of credit, 

letters of· comfort or any other instrument or arrangement 

which may give rise to a contingent liability in whatever 

form) that are due between the Transferor Companies· and·the 

Transferee Company or between any of the Transferor 

. Companies inter-se, if any, shall, ipso facto, stand discharged 

and come to end and the same shall be eliminated by giving 

appropriate elimination effect· in the books of account and 

records of the Transferee Company. 

10.5. In addition, the Transferee Company 

accounting entries, as may be necessary, in co; 
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this Scheme, to comply with any of the applicable accounting 

standards and generally accepted accounting principles 

adopted in India 

11. OPERATIVE DATE OF THE SCHEME 

The Scheme set out herein in its present form or with any 

modification(s) as approved or imposed or directed by the Hon'ble 

Tribunal shall be ·effective from . the Appointed Date but shall 

become operative from the Effective Date. 

12. CONDUCT •. ·. OF ACTIVITIES BY TRANSFEROR 

COMPANIES TILL EFFECTIVE DATE 

With effect from the opening of the business as on the appointed 

date of the. Scheme and up to and including the Effective Date: 

l2;lTheTransferor Companies •shall carry on or deemed to have 

carried on all their respective activities and shall be deemed to 

. have held or stood possessed of and shall hold and stand 

possessed of all the said Assets for and on account of and in 

trust fotthe Transferee Company. . . 
'. 

12.2 . All the profits orincome accruing or arising to the Transferor 

Companies or expenditure or losses arising or incurred by the 

Transferor Companies shall for all purposes be treated and be 

deemed to be and · accrued· as the · profits and income or 

. expenditure orJosses .ofthe Transferee Company, as the .case 

maybe. 

12.3 The. Transferor. Companies . shall carry on. its . respective 

activities with reasonable diligence, business prudence and 

shall not alienate, charge, mortgage, encumber or otherwise 

deal with the said assets or any part thereof except in the 

ordinary course . or. pursuant to any pre.existing obligation 

undertaken by the Transferor · Companies · prior to the 

Appointed .Date or excep!with: prior. written .consent of the 
. ~ 

Transferee Company. 
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12.4 The Transferor Companies shall not, without prior written 

consent of the Transferee Company, undertake any new 

activities. 

12.5 The Transferor Companies shall not, without prior written 

consent of the Transferee Company, take any major policy 

decisions in respect of management and activity of the 

Company and shall not change its present capital structure. 

12.6 The Transferee Company shall be entitled, pending the 

sanction . of the .Scherrie;. to ·apply. to ·the. Central/State 

Government, · and .. all · other agencies," ·departments and 

authorities concerned as are necessary under any law or rules, 

· · .··· for. s.uch. consents, approvals . and . sanetions,c .which >the 

Transferee Company may require pursuant to this .Scheme.· 

13. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the Undertaking under Clause 5 above, 

.and the continuation of proc.eedings by. or against .the .Transferee 

Company under Clause 7 above shall not affect any transaction or 

proceedings·already .concluded bythe Transferor Companies: on or 

after the Appointed Date till the .Effective Date, to the end and 

intent . that the Transferee Company accepts and adopts· all acts; 

deeds and things done and executed by the Transferor Companies 

in regard thereto, as if .done and executed .by the Transferee 

Company on its behalf. 

14. TAXES AND DUTIES 

14.1. All tax liabilities /refunds I credits /claims relating thereto 

under the Income"tax Act, Customs Act, Central· Excise .. Act, 

Goods and services Tax, State sales taX laws, Central Sl!les 

Tax Act, . Service tax, Goods .and services tax; or • other 

applicable laws /regulations dealing with taxes I duties I 

levies [hereinafter in this Clause referred .t() as "Tax .Laws"] 

the Transferor Companies to the extent not provided for or 

covered by tax provision in the financial statements rna So-• 

on the date immediately preceding the Appointed, /~}~h~~~~ 
be.treated,as .. liabilities!. refunds. I credits./ cl#rh~rof~~f \ 

Transferee Company :and. shaH be::transfe~fd'ito·~) 1': 
.,,;!i.N"ri'M 
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Transferee Company. Any surplus in the provision for 

taxation!. duties/ levies account including advance tax and 

TDS, credit for minimum alternate tax/ service tax as on the 

date immediately preceding the Appointed Date will also be 

transferred to and become the advance tax/other tax of the 

Transferee Company. 

14.2. The refund under the Tax Laws due to the Transferor 

Companies consequent to the assessments made on the · 

Transferor Companies whether. before or after the appointed 

date and for which whether credit is taken or not in the 

financial statements as on the date.immediately preceding the 

Appointed Date shalL also belong to.and .be ·received by the 

Transferee Company.··· 

14.3. Without prejudice to the generality of the above, all benefits, 

credits, refunds, exemptions, incentives or concessions and 

carried forward of losses under Tax Laws as may be 

applicable to which 'the TransferorCompanies are entitled .to 

in terms of the applicable Tax Laws of the Union and State 

Governments in India, shall be available to and vest in the 

Transferee Company. 

14.4. The Transferee Company shall be entitled to file I revise its 

income tax returns, service tax returns, Value Added Tax 

returns, Central Sales Tax returns, tax deducted at source 

certificates, tax deducted at source• returns and other stat11tory 

returns and filings; if required under the Tax Laws; and shall 

have the right to claim or adjust refunds, advance tax credits, 

credit for minimum alternate tax/tax deducted at source I 

foreign taxes withheld/ paid, input tax credits etc. of the 

Transferor Companies· if any, as may be required consequent 

to implementation of this Scheme. 

15. DIVIDENDS, PROFIT AND BONUS/RIGHTS SHARES 

15.1. The Transferor Companies shall not without the prior written 

consent· of the Transferee· Company declare any •di · ~·~~ 
. . . ffJ), '<'". \.~ W T?. -~ 

whether mtenm or final, for the financml year e ~·-~,rih or 1<9<?
1
, · 

t;,. 2i <'~~ ~ 
after the Appointed Date and subsequent financi f,~. · ~~\. 

"- "" "'"~''·' 
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15.2. Subject to the provisions of this Scheme, the. profits of the 

Transferor Companies for the period beginning from 

Appointed Date shall belong to and be the profits of the 

Transferee Company and will be available to the Transferee 

Company for being disposed of in any manner as it thinks fit 

16. DISSOLUTION OF TRANSFEROR COMPANIES 

On Effective Date, the Transferor Companies shall be dissolved 

without winding up on an order made by the Tribunal under 

Section 232ofthe CompaniesAct,.2013. ·. ·· 

PART Ill·· 

GENERAL TERMS AND CONDITIONS 

17. COMBINATION AND RECLASSIFICATION OF 

AUTHORISED SHARE CAPITAL OF THE TRANSFEREE 

COMPANY .. 

17.1 Upon the Scheme becoming effective, the Authorized Share 

Capital of the Transferee Company shall automatically stand 

increased without any further act on the part of the Transferee 

Company including payment of stamp duty and registration 

fees payable to the Registrar of Companies, by clubbing the 

Authorized Share Capital of Transferor Company 1 which is 

Rs. 65,20,00,000 (Rupees Sixty-Five Crores and Twenty 

Lakhs only) divided into 5,52,00,000 Equity shares of Rs. 

10/- each and I ,00,00,000 Eight years 0% optionally 

convertible or Redeemable Preference Shares of Rs.l 0/- each 

and by clubbing the Authorized Share Capital of Transferor 

Company 2 which is Rs.6,50,00,000 (Rupees Sixty Crore 

Fifty Lakhs only) divided into 65,00,000 Equity shares of Rs. 

10/- each 

17.2 Consequent to the clubbing of the. Authorized S -~- I 
3\ ~~ ,_,co'tUf 

of the Transferor Companies with the Trari~ ~}_-Omnffiag,l;p 

the Authorized Share Capital of the Transfe( ~~~~&_shalf<' 
be increased to Rs.98,70,00,000 (Rupees N

1 
m~eighf~~_r.ehs :r: 

. ~ ¥~ 0 
. . "'"' /5 . ·• 'V «>"" 

'i~ "~'' 
M\J'«\\> 
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-Seventy Lakhs only). Further, such incremental authorized 

share capital of the Transferee Company amounting to Rs. 

98,70,00,000(Rupees Ninety-eight Crores Seventy Lakhs 

only) shall be classified as 8,87,00,000 Equity shares of 

Rs.10/-, and 1,00,00,000 Eight years 0% optionally 

convertible or Redeemable Non-Cumulative Preference Share 

ofRs.10/- each. 

17.3 The consent/resolution approving the Scheme shall be 

deemed t<i .be·, the approval· of increase and reclassification in 

the Authorized Share Capital of the Transferee Companies 

under.•Sectiot'tl3,. 14, 61. and other applicable provisions of 

the Companies Act; 2013 Clause IV of the Memorandum of 

Association and Clause 4 of Article ofAss<iciation . of the 

Transferee. Company relating to the Authorized Share Capital, · 

shall. without any further act, instrument be and stand 

reclassified, altered, modified and amended pursuant to 

Sections 13, 14 and 61of the Companies Act, 2013 and the 

Companies (Share Capital and Debenture) Rules, 2014 and 

other applicable provisions of the Act, as the case may be 

17.4 The. following clause'iri. the Memorandum of Association of 

RJL shall stand amended to read as under: · 

Clause IV of the Memorandum of Association 

"The Authorised Share Capital of the Company is Rs. 

98,70,00,000 (Rupees Ninety-eight Crores Seventy Lakhs 

only) divided into 8,87,00,000 Equity shares ofRs.lO/-, and 

1,00,00,000 Eight years 0% optionally convertible or 

Redeemable Non-Cumulative Preference Share of Rs.10/-

each" 

(a) Any shares of the original or increased capital may from 

time to time be issued with . such terms, conditions 

... restrictions and guarantees or any rights of preference 

whether in respect of dividend or of repayme 'tal 

or both or any other special privilege or ~~er 
. <>."-' <~'v 

any shares previously issued or then ab ~ bej~l\lled o}... 

i' '-'. "·'·~"'''" -J '"'J'''~'.·:f"-""1. 
<:e ~-S·~~ 
Z'. }1~··.:.1·~ 

~"'"' o.:q;,~·'"L,l 
. ..), . '?:J"-~· 
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with deferred or qualified rights and compared ~ith any 

shares previously issued or subject to any provisions or 

conditions and with any special rights or limited rights or 

without any rights of voting and generally on such terms 

as the Company may from time to time determine subject 

to provisions of the Companies Act, 2013 . 

(b) The rights of the holders of any class of shares for the 

time being forming part of the capital of the Company 

may · be. ·. modified, · effected, varied; extended . or 

surrendered either· with the consent in writing of the 

holders of three-fourths of the issued shares ofthat class 

or with the sanction of a Special Resolution, passed at 

separate meeting of the holders of those .shares. 

17.5 The following Article in .the Articles of Association of RJL . . ., . . .. . . . . . . '. ' . '.. . 

shall stand amended to read as under: 

Article 4 of the Articles of Association 

"The Authorised Share Capital · of the Company is Rs. 

98,70,00,000 (Rupees Ninety-eight Crores Seventy Lakhs only) 

divided. into 8,87,00,000 Equity shares. of. Rs.IO/-, arid 

1,00,00,000 Eight years 0% optionally convertible or 

Redeemable NoncCumtilative Preference Share of RS.lO/- each 

with power to increase and reduce the capital for the time being 

into several cl;tsses and attach thereto respectively preferential · 

deferred, qualified or special rights, privileges or conditions as 

may be determined by or in accordance with the regulations of 

the Company, and to vary, modifY or abrogate any such rights, 

privileges or conditions in such manner as may for the time 

being be provided by the regulations of the Company." 

18. APPLICATION· TO·· TRIBUNAL OR SUCH. OTHER 

COMPETENT AUTHORITY 

Sections 230-232 read with other applicable provisi 

19 



~ 

! 

~-
' 

):-

}--

the Tribunal, Bombay Bench or such other appropriate authority in 

respect ofRJL, NKDEL and HFIL for sanction of this Scheme 

19. MODIFICATION OR AMENDMENTS TO THE SCHEME 

RJL, NKDEL and HFIL by their respective Directors so nominated 

in that behalf, may assent to any modification or amendment to this 

Scheme which the Tribunal and/ or any other authority may deem 

fit to direct or impose or which may otherwise be considered 

necessary or desirable for settling any question or doubt or 

difficulty. that may. arise. for implementing. and/. or carrying out the 

Scheme in the best . interest of all stakeholders. All 

amendnient/nibdification pursua:rit to this clause shall be subjeCt to 

the . approval of Tribunal.. RJL, . NKDEL 'and HFIL-- by their 

respective Directors so. nominated• in that .behalf:be. and.are hereby 

authorized· to take such steps and do all acts, deeds and things as 

may be necessary, desirable or· proper to give effect to this Scheme 

and to resolve ·any doubts, difficulties or questions whether by 

reason •of any orders dfthe.Tribunal.or of any directive or orders· of 

any other authorities or otherwise howsoever arising out of, under 

or by virtue of this Scheme and/ or any matters concerning or 

connected therewith. For the removal of doubt, it is hereby clarified 

that withdrawal by any one of the Companies· from the. Scheme sha:ll 

not prejudicially affect the implementation of the Scheme between 

the remaining parties. In such a circumstance; the Scheme shall 

remain in full force and effect and be implemented by and between 

the remaining Companies as. if the party withdrawing. froin the 

Scheme was never a party to the Scheme in that behalf. All 

amendment/modification' pursuant to this clause· shall be subject to 

the approval ofTribunal. 

20. OPERATIVE DATE OF THE SCHEME 

The Scheme · set out herein in its present form or with any 

modification(s) as approved or imposed or directed by the Tribunal 

shall be. effective from the Appointed Date but shall become 

:operative from the Effective Da:te. 

·The Scheme is conditional upon and subjectto 
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21.1. The approval by the requisite majorities of the classes of 

persons of RJL, NKDEL and HFIL as may be directed by 

the Hon'ble Tribunal under Section 230 to 232 of the Act. 

21.2. The sanction of the Hon'ble Tribunal at Bombay being 

obtained under Sections 230 to 232 and other relevant 

provisions of the Act, as required on behalf of the RJL, 

NKDEL and HFIL from the Hon'ble Tribunal. 

21.3. ·The requisite consents, approvals or permissions if any of the 

Government • Authority ·or ·any . other Statutory .Agencies 

which by law may be necessary fcir the implementation of 

this Scheme. 

21.4. In. terms of SEBI Circular dated4'h · February 2013 bearing 

No. CIR/CFD/DIL/05/2013 and. further Circular .dated 21st 

MaY 2013 bearing No .. CIR/CFD/DIL/8/2013 approvat.cif 

shareholders of RJL shall be obtained through postal ballot 

and e-voting after disclosure of all· material fads .. in. the 

explanatory.statementin relation to.such resolution and such 

resolution shall be acted upon only if the votes cast by public 

shareholders in favour of the proposal are more than ·the 

number of votes cast by the public shareholders against it. 

21.5. The Certified Copies or Authenticated. Copies .of such orders 

sanctioning the Scheme being filed 'with the Registrar of 

Companies, Mumbai. 

21.6 .. All other sanctions and approvals as may be required under 

any law with regard to this Scheme are obtained .. · 

22. EFFECT OF NON-RECEIPT OF APPROVALS 

In the. event of any of the. said sanctions and approvals. referred to 

in the preceding· Clause 21 not being obtained and/or the Scheme 

not .being sanctioned by the any of the Hon:ble Tribunalor such 

other competent authority and I or the order or orders not being 

passed as aforesaid, or for any other reason, the Scheme cannot be 

implemented, the Scheme shall become null arid void, and RJL 

shall bear the entire cost, charges and. expenses in .co · h 

the Scheme unless otherwise mutually, agreed. · {>.~·~"~ L~ . ~ a ~ . ".,c.;-· ~ 
23. COSTS. CHARGES & .EXPENSES. ·"- c?! ".i'it'tJ . ~ 2 ,,~r~~·- r ......... ;.-r.·~;, 

~~ \~::,~ .. ,;,. 
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All cost, charges and expenses in relation to or in connection with 

this Scheme and of carrying out and completing the terms and 

provisions of this Scheme and/or incidental to the completion of 

Amalgamation of the Transferor Companies in pursuance of the 

Scheme shall be borne and paid by the Transferee Company only. 

Similarly, the Transferee Company shall alone bear any duties or . 

taxes leviable including stamp duty in pursuance to or as a 

consequence of this Scheme of Amalgamation. 

*** 

Certified.True Copy 

Date of Application_d.-6_ · 1:.1 L( · 1-o. I 9 
Number of Pages 22.., + 

Fee Paid Rs. ___ J_.lsQ·----:--
Applicant called for coJ)ec~io!~ copy on 0.{' oj. ba]C, 
Copy prepared llll_-Q3...:..Q . .£:_1<J-=?};,~9-:-- _y 
Copy Issued on. ___ ..Q.J .. ~.<?_f. • -~ 

13.-ll· ~q-~4 
. .&j' . . 

t"f<.~· s ·:~· r;~ ~~~·:gi:-:rr::-: 

National Co~J:! ;;n1y i .. i ~,v Tri !.Ju i!J !, i'~·J : .. unDai Bench 

22 

~;\i Tli.'-lt ·~ 
1 

~'"' ">)~ ~\' 1 !.;; tv;.~~ 
r~ GCl· ~ 
~::·~"..) ·~'\ 0 

~-: /\;'·Q-~ c. < "'f;'~;-~·.'·"' ~ 

0 """"·! 'Z. ~ ··r··:...\ ~ r:. ·'if'-1.:.'1;+. r:-
"'- ~-- ,i, ~.,.. 

-t- :;:~~··'<• 



..,. 

BEFORE THE NATIONAL COMPANY 

LAW TRIBUNAL 

MUMBAI BENCH AT MUMBAI 

C.P. (CAA)/ 159 /MB /2018. 

CONNECTED WITH 

COMPANY SCHEME APPLICATION NO. 

1043 OF 2017. 

IN THE MATTER OF THE COMPANIES 

ACT, 2013 (18 OF 2013), 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 

OF THE COMPANIES ACT, 2013. 

AND 

IN THE MATTER OF THE SCHEME OF 
'. 

MERGER BY ABSORPTION OF HOUSE 

FULL INTERNATIONAL LIMITED AND N 

KUMAR DIAMOND EXPORTS LIMITED 

WITH RENAISSANCE JEWELLERY 

LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS. 

CERTIFIED COPY OF ORDER DATED 
22ND APRIL, 2019. AND SCHEME OF 
MERGER ANNEXED TO . COMPANY 
SCHEME PETITION 

E-mail:nitingutka@zadn.in 
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