RENAISSANCE GLOBAL LTD.

(FORMERLY RENAISSANCE JEWELLERY LTD.)

CIN.: L3691 1MH1989PLC054498

REGD. OFFICE / UNIT | : PLOT NO. 36A & 37, SEEPZ, ANDHERI (E), MUMBAI 400 096.
TEL. : 022-4055 1200 | FAX : 022-2829 2146 | WEB: www.renaissanceglobal.com

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

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

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
- MUMBAI BENCH AT MUMBAI

C.P.(CAA)Y157,158 & 159/MB/2018

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 Absorpt1on
of House Full International Limited, the Transferor

.- Company. 1 and N.Kumar Diamond, Exports Limited,

' ‘the Transferor Company 2 with Renaissance Jewellery
Limited, the Transferee Company and their respective

shareholders.

House Full Internatlonal L1m1ted ..... Petmoner Company / the Transferor Company 1.

N Kumar Diamond Exports Limited.. ....Petitioner Company/ .th_e Transferor Company 2,

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

Order delivered on 22" April,2019"

‘Coram:

Hon’ble M.K.Shrawat, Member (J) : o

For the Petitioner(s):Mr. Nitin Gutka;Chartéred Accountants for the: Petitioner
’ Companles

For the Reglonal Director: Ms Rupa Sutar Asst D1rector {Western Reglon)

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

For Rainkumar H Rathi (HUF), Mr. Ashok S Beharay, Nandkishore Shrikant Rathi
(HUF) and Ratan Shrikant Rathi (HUF) Ob]eetmg Creditors : Mr Padmanabh M
Athavale, Advocate ngh Court o

Per: M.K.Shrawat, Member (.])

COMMON ORDER

1. The sanction of-jthia"T_n'bunal'fls" :;‘sought' under Sections 230 o 232 of the
Companies Act,2013 ‘to a Scheme of Merger by Absorption of House Full

International Limited, the Transferor Company 1.and N Kumar_Dig
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C.P.(CAA)/157,158&159/MB/2018

“The Board of Director of the Petitioner Companies have approved the‘ said

Schemeof Amalgamation by passing the Board Resoluﬁons on 29" Aﬁgust,2017
and thereafter they have aﬁproache_d the Tribunal for sanction of the Scheme.

The Transfér‘o; Company 1 ‘is preseﬁtly engaged in business of dealings in retail
trade of fumiture.The Transferor Company 2 is presently engaéed in Bﬁsiness of

manufacturing and export of diamonds. The TransféreéCompany is presently

.engaged in __blis.incss.of manufacturing and export of .diamond studded gold,

silver and platinum Jewellery and also trading in cut_&.polishcd diambnds.

The circumstances _thét ‘. hax}e' necessitated or benefits of Scheme of

Amalgamation are as follows: - |

a) The Tran_sf_eror Cpmp‘anies‘ are directly or indirectly ‘wholly-owned
subsidiarries‘ of the Transferee Company. In order to consolidate and
cffectiv_ely jman.aglenthe | Tr.z;nglfexjo; Qompa__nies Vandl_ ithg ,Transferpe . Company
iq _a_‘rsi_ngle _gntity, ‘which wi‘ll_ proyi_de several benefits. iﬁp!u_‘ding‘j synergy,
economies of scale, attain efﬁcieﬁcies and cost competitiveness, it is
intended that the Transféror Companies be amalgamated with Tranéfereé‘

: Compén_y.

b)'Thel.amalgamation. will lead to greater efﬁciency in overall . combined
business including economies of s;aig, efficiency of operations, 'CZ’-ASh'f flow
management and unfe;‘te:e_d access to. c_:aéh flow. ggngfated by ‘thedcombin‘ec‘l
business which dan be deployed 'mor_e _efficiently for the purpose Qf
devélopment. of businesses of the combined entity and their growth‘
oppprtuhrities‘,‘ eliminate inter corporate ~dependencies, minimize the

administrative compliances and to maximize shareholders value..

* ¢} The amalgamation will provide for more productive and optimum utilization

of various resources by pooling of the managerial, technical and

growing competition.
© Page20o0f12 . . TS== ==
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C.P.(CAA)/157,158&159/MB/2018 .

‘d) The amalgamation will result in economy of scalcs, reduction in overheads
including administrative, managerial and other expenditure, c;perational-
rationalization, organizational efficiency and optimal utilization of resources
by elimination of unnecessé.ry 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 sep'araite_ly carried out by'the
Transfeor Comparies and th Transferce Company.

f). The amalgamation would motivate employees.of the Transferor‘Companies
by providing better oppﬁﬁnities to séale .up their‘performancc; with a larger.
corporate enity having large revente base, eesources, asset base etc. which

will_boost_employee morale and_provide. impetus {0, beter corporat
performance ultimatqu enhancing overall shareholdér Qalué.

g) The Transfg:ror Conipaéies and_Transfert;c Company intend to/can a;hievé
lgrger _product portfolio, economies of _scale,_ efficiency, 0ptin_1jsa_ti0n‘-.of
logistic and ldistribution network and other related economies by
co_nsolidlating _ the ‘b.us:i'ness _ operations b‘cing.; managed. by _difff;ljent
r‘nar_lagrement: teams. | |

h) Integration of operations;

i) ec;onomies of scale _

) The _gmélggmgtiop wil_lz préy_idg_fqr lquo;e‘productive and optimum _u_f[ilization
of various resources by pooling of the managerial, technical .and financial
resources of the. Transferor Companies and the Tréﬁsferee Company which
will fuel the growth of the business and help effectively address the ever-

growi_ng COl'I:lpct‘it_ior_l._

Pursuant to order dated ]9""January,2018 passed by this Tribunal, inC.A

(CAA)/1040/MB/2017,the meetirig of the Equity Sharéholders ofthe Transferor

Company 1 was convened and held at at Yuvraj Hall, Supremo Actiyitz=Eentse

Matoshree Arts & Sports Trust. Jogeshwari-Vikhroli Link /88

(East), Mumbai- 400 093 on Tuesday, 27th February, 2018 a
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" CP.(CAAY157,158&159/MB/2018

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"
February, 2018 at 11.30 AM. The Scheme was unanimously approved by all
the8 Equity shareholders and 1.0% Optionally Convertible -or Redeémable
_P;efercnce_ Shareholderswithout modification.The Re_:bqrt of the Chairplerso.‘ns of
the mgctings of Equity Shar_e_holde_:_rsandPrefe;e;nce Shareholders are annexed to
the'Comp'any Scheme Petition.

Pursuant to order dated 1‘9‘_1' Tanuary,2018 passed by this Tribunal, in C.A"
(CAAY1042/MB/2017,the meeting ofthe Eqity Sharcholders o th Transteor
Company 2 was convened and held at at Yuvraj. Hall, Supremo Activity Centre,
Matoshree Arts & Sports Trust. Jogeshwari-Vikhroli Lmk Road, Andheri
(Bast), Mumbi- 400 093 on Tuesday, 27th February, 2018 at 12.00 noon The
Scheme was unanimously. approved by all the7 Equity shareholders wiﬂlout

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

: Sha_i‘g:holdgrsarp annexed to the Company SchemePetition.

Pursu_ant to order _dated_ 19 Januaryr,‘20_187 passed by .th_is _Tribu_nal, in__C.A

(CAAY 1043/MB/201‘7,the meeting of the Equity. Shareholders of the Transferee

Company was convened and held at at Yuvraj Hall, Supremo Activity Centre,
Matoshrée Arts& Sports Trust. J Qges_hwa_r.i_-_Vil'(hroli_ Link Road, Andheri (East),
Mumbai- 400 .093 on Tuesday, 27"February, 2018 at _12.30p.m. The Scheme

w;asl approved -unanimously by all the 50 'Equity shareholders without

_modiﬁcation.Ihe Report of the Chairpersons of the meetings of Equity
Shareholdersare annexed to the Company SchemePetition.

' The Authorised Share Capital of the Transferor Company lis Rs 65,20,0_0;000/-

divided* into 5‘,52,_0_0,‘_0,00 Equity Shares of Rs.10/- each and.

Optionally ~Convertible Redeemable Preference Sharg?
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* divided into 4,50,00,000 Equity Shares of Rs.10/- each fully paid up and

" 1,00,00,000 0% VOptionally Convertible Redeemable Preference Shares of

Rs. 10/- each.

The Authorlsed Share Cap1ta1 of the Transferor Company 2 is Rs. 6,50,00,000/-

B divided into 65,00,000 Equlty Shares of Rs.10/- each. The Issued, Subscribed

and Paid-Up Share Capital is Rs. 6,50,00,000/- divided info 65,00,000 Equity
Shares of Rs.10/- each. .. | l
The Authorised Share. Capital of the Transferee Company.is Rs. 27,00,00,000/-

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

- and Paid-Up Share Capital is Rs.19,07,94,400/- divided into ‘71,9‘0,?9,440115“quity7

Shares of Rs.10)- each. .
The averments made in the Company Scheme Petition and the submissions
made by the Learned .Répresenfative for the Petitioner Companies are:
) The Petitoner Compnies have complied with all reuirments 5 pe
. directions_qf.Natio'nal Co'n_lpany Law Tribunal, Mumbai Bench and they
_have filed necessary afﬂdayits.gf' compli__ancel, with‘_ National Cquri_p_ap)j
Law "‘[‘_r:i.bunallrl,w Mumbai Bench.Moreover, | the Petitioner Companies
undertakes to comply with all statutory réqui'rements,. if any, as required
under the Companies Act,2013 and rules made thgre under.

})) Th_e Rggiqna! D_ir_e:c‘tor has ﬁ.l:ed, hi§'Report ;l_ated 2:7"’ Mafgh,ZQlSstating
therein that save and except as stated in para IV (a) to (d) of the
report.The Tribunal_‘may take this rgp.r_esent’atioq‘ on record and consider
the observation made in para IV(2) to (d) and pass such ofder or orders as
'degm_e_dlﬁt and proper .ip fh_e _facts‘ and circur_nsfar;pe_s of the case. In |

| . paragraph IV of the Said affidavit, the Rc_agilo_naljDirgc;tbr has stated that

V. The obser.vation of the Regional Director on the proposed Scheme

Page 5 0f 11
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C.P.(CAA)/157,158&159/MB/2018

Therefore, The Hon'ble NCLT may kindly direct to the Petiéi.oners
to file anr undertaking to the extent that the Scheme enclosed to the
Company Applic&tion and the Scheme enclosed to the Company
Petition are one & same and there is no discrepancy or devf;tion. :
In addition to compliance of IND AS-1 03’. the Transferee
Company shall pc‘zss:such Accounting entries which are necessary

in connection :wi;h the Scheme to -comply -with other applicable

Accounting Stand_ard._s' such as IND AS-8 efc.

As regards Para No. 17 of the Sche}ne, the Transferee Company

may be allowed in respect of fees payable by the Tranferee |

. .Company on its Authorized Share Capital, .subsequent to. the

' Amqlgémqtion Jor ._s_'ettinge",ojf Jees paid by the Tr.an.sferor

d)

Companies. on its _Au{horiged Share _Capi.tal__' incho,rgiance ‘o the _'
provisions of Section 232(3)(i) ofthe Companies Act, 2013.

R_OC,: Mumbai :ha§'_ informed in. their. obseryg;;’ops _at.qua No
32(4) in Report dt. 05-03-2018 that a complaint dated 16-02:2018
has:been received from Shri AkshayChaturvedi, Shareholdgr of
the T rf?'?#ﬁf..’?? Company on 26-02-2018 in respect of Scheme
stating thet pending litgation.tied a5 "AkshayChaturved: v

Houseful Imfern_atz'onal .,L;'mlz'te_d & Other;,_ Cz'vﬂ Suit No. 4032 of

. _20] 7" b._efor_'ert'he_Di;:r_ic_t Judge, Gurugram agq{n&t_ W;Hoz{seful

International Limited, Transferor Company No. I involved in the

Scheme of amalgamation. The Copy of the Complaint is enclosed

-with Report from ROC and also submitted for kind rinfbrmati_ron,

before the Hon'ble NCLT.

The Hon'ble NCLT may direct to the Petitioners that

International Limited &Others, Civil Suit No.

" Page6of11.:.. . - ..
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C.P.(CAAY157,158&159/MB/2018

before the District Judge, Gurugram and the proceedings may be
continued, prosecqted andenforcéd by or against the Transferee
Coﬁpdny 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 bgen made
and there shall not be any change of jurisdiction of the Hon ‘ble
Court.
Apropos ‘obs.é‘_n_fation :maQe. in __ .plar_ag.r_aph., I\_/_(a)gf Re_gic_)nal D_irq_(;t_qr
Report: is_ rconcermed,t_hg. .Pgtiltiqner_”Compalm.ies ___thrpugh itsLeamgd
Representative submits that Peitoner Companes vide jts authorised
represen_tz__ttiyé__ ‘Irctt:‘e:r‘ dated _2_0"“ Augu'st,flﬂl‘i:l, has infor_mgd_, _rega{ding
admission_ of Company Scheme Petion. The Petioner Compaies
through its Learned _Represeﬁtative further submits that the sgherhe
cnc_:losed to the Conipany Application and Company Petition are one and
same and there is no discrepancy or deviatio_n.',‘
Apropos observation -made in paragraph IV(b)of Regioﬁal Director
Repbrt is concerned, the. Petitioner Companieé .through its Le‘.:“am_ed
Representatve submitsthtin addiion to compliance of IND AS -103 e

TransfereeCompany shall pass necessary Accounting entries which are

necesSary in connection with the scheme to comply with other applicable

A:ccoqnti:ng Standar_q __such.as INDAS-8 e}_tc.“

Apropos observation made in paragraph IV(c)of Regional Director
Report is. cor_lcemgd, thg Petiti_ongr Cqmpanieg thrpugh its Léﬁrpgd
Representative subn}its,that.ztl_)e Tlransfe‘_r‘e.g Cor.pp__any .s__la_all_, in. terms gf

clause 17 of the Scheme for combination and reclassification of

the Transferor Companies on the Auth

Page 7 of 11
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C.P{CAA)/157,158&159/MB/2018

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

Repért is concerned,the Petitioner Companies through its. Learned

‘Representativesubmits that the complainant is - shareholders of

Renaissance Jewellery Limited, the Transferee Company holding 1,000

‘Equity Shares (0.005% of the total Share Capital) of the Transferce

Company and ex-employee of the Transferor Company 1.Learned
Representative  further submits that. the Complainant has. not filed any
r__epresentation bqfor: _the Hon’ble Tribun_al_ .as_- he not thg creditprs of the

Transferor Company 1 as his dues are under dispute. The complainant

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

2_101 7 against the Transferor Company 1 for recovery of unpaid salaries &
_‘_[e_:.rrrll'inal .be_ncf_'xts ?_ayablé on sepa;_atioq 9f .Rs_l_1'5_,6_9,9f5_’{.f1"h.e‘(;Z\i_vil lSui_t
hes ot besn disposed of by District Court a5 on datc The Petione
Co.mpanies, thrpugh its ,'_I',ea:r__ned, Representative »fgrthgr .sub‘mi:ts:th.at_ his
rlghtare .in any way .Enp.t_h gettmg gffta'ctle_q -as _all.‘ th‘q lgg_al pquggdipgs
pénding against .thc Traﬁsferor Company 1 will be continued ,prosgcuted

and enforcedagaipst the Transferee as per _clau_se 7 _of_ ,the‘_Sclhrerne i—l:l 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

1 as if the Scheme has not been made and there shall not be chax;ge of
jurisdict_ion o,f ;therH_on"bIe QOurF.Hg?ngc -,t.,h,e s.qherzrlc?,i_s? not prej'lidiciallpor
detrimental to his interest and public- at large nor the affairs of Transferor
Company 1 has be‘en,‘ con_ducted in a manner prejudi__ciail ‘to_the_ in_te%est of
the ‘members. .‘o.‘r to the _publig‘:' interest . as ,all_e:gqq ;_byf_Mr, _/}kShyg
Chaturved;. |

It is also stated that, the Official Liquidator has filed. hi‘s_‘report":dated

3"May,2018stating therein that, the affairs of the Transferor,

Wty
NAL ¢
/' Sche e f‘s
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C.P(CAA)/157,1 58&159/MB/2018

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 leafned Representative for the Petitioners states that in so far as
objections filed by Ramkumar H Rathi (HUF), Mr. Ashok S Beharay,
Na.ndkishore Shrik'ant Rathi“(HUF) and Ratan Shrikant Rathi (HU-F)the
Objecting  Unsecured Creditor of "the Transferor COm'pa-nsy 1 in
C.P(CAAY 157/MB/2018 1s ._pqncctjr.lcd,thg_ ;i,gh‘_ts\ of the objie_;c_ting‘ '
Unsecp;e_:;(.iv lQrgd_itqr are not _affectgd as _there 1s ‘no :(;omp_r(_)mise or. |
arrangement with any of the credjﬁors as the ‘Séhemer_is_ an Ar;angeme_nt
between the Petitioncr Companies and s respective sharcholders as
cohtempla_ted_ uqde;__ Section _3 91( 1,_‘):(.b) .and _‘not', in. acqqrd;iqgc : with the
pro\(i_si.qns o_f_ SAection_‘39'l(1)_(‘a:)_ of the Cémpanigs-:Act,i9.56 as _fhere is no
compromise and for amangernent withthe crediors and 1o sacrific i
rcquired_ from the _ ,c;reditorlsl.Since the .cl‘a.im : Qf the objecting _[__Jnsc;.g_ured
Creditor is disputed,it will be open for objecting Creditors, iq _pursue
.apprqpriate lé_gal remedy for recovéry of the dues in accordénce with
. The Transfere Company underakes that it shll not objct 10 the
proceedi_ngs bgir_lg: conﬁnued, éga_in;_t t‘hel Tpansfg_rge ,(‘:o_m‘pan‘yr zin'd_ it shall
abide by the final outcome of the said legal remedies, if any,in favour of
the Unsecured C_reditors. o |

i) _It‘i.s also -stated”t‘hat no objector except 35'Statf’<§1- in .afo_r_lessi_i.id para (f)and
(h) has approached neither to the ‘Petitipners nor before this Tribunalto
oppose the Scheme.

12. From the material on record, the Scheme appears to be falr and 'rea‘sopazrl‘a.le andis
hot violation of any provisions of law and is not contrary to public. policy.And

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

Page 9 of 11
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| Companies Act, 2013, be transferred to and becbme the liabilities _and

duties of the Transferee Company.

The clarifications and undertaking given by the Learned Representative

- for the Petitioner to the observations made in the Report of the Regional

d)

Director are considered by this Bench and those are hereby accepted.
Subsequently, this bench hereby directs -Pétitioners to éompls; —vifith the
prc_)visions/statgments which the Pet_iﬁoners undertakes herein.

Since the Transferor Companies are directly and indirectly wholly owned
subsidiary of the Trans_ferec ',Co.mpa:ny ‘thef Shg_rcs h.cl,d by the, fransferee
.C(_)mpanyl in ‘the'l Transferorl | Compani'es shgll stand automat_iqally
canclledafr tisScheme become feetie.

The ,Tr_an.sferpr.Cpmpanieé shall be _(.:lisgolyed__wj_thppt_ wmdmg up .after
this Scheme becomes effective. |

The Petitioner Co'mp_aniles; are directed to lodge a ci_)py of this ordér.and
the Scheme duly certified by the Deputy Director, National Company
Law Tribunal, Mumbai Bench,Mumbai with the concerned

Sup_erintcnd;:nt of Stamps, for the purpose of adjudication. of stamfn duty

. payable, if any, on the same within 60 days from the date of: receipt of

this order.

‘The Petitioner _Cgmpai;ies are further directed .to_"ﬁ.le._a copy. of this order

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

Registrar of Companies, electronically, along with E-Form 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.

The Petitioner . Companijes to.pay costs of Rs 25,000/ ’

aid within foufs,

. P
K :g

-Page 10 of 11



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

h) The Transferor Company 1 and the Transferor Company 2 to pay costs

i)

of Rs. 25,000/- each to the Official Liquidator, High Court, Bombay,A
Costs to be paid within four weeks from the date of receipt of tl;{is order.
All concerned regulatory .authoritieé to act on al certified copy qf this
order along with thé Schemédu]y certified ‘I‘Jy the Deputy Diréctor,
National Company Law Tribunal, Mumbai Bench, Mumbai.

Any p,é;son interested shall be at liberty to apply to l_.this Tri_l;gunal inthe

above matter for any. direction that may be necessary.

k) Any concerned . Aqthority (i_.e.__‘ 'Regional :_Dipe_ctpr,Registrar: of

1

-Cpmpanies,Ofﬁcial Liquidator, Income Tax Authority etc.) is at liberty .
to app;oaph thlS .]‘SI‘en‘ch' for ~any  clarification/directions . undf‘:‘r‘_‘ this
Scheme, .. S | | |

The Scheme is sanctioned hgreby, and the appointed date of the Scheme

is fixed as 1% April,2017.

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

. SD-
M.K.SHRAWAT |
. MEMBER (JUDICIAL).
Dated: 22.04.2019
aah ' :
: Certiﬁed.Tru‘e C?py_zg‘.o Y o 19)
" Date of Application_.— 7
“Number of Pages ‘ .
Fee Paid RS.——m 5SS — T |
lectior copy on2.3~ 15

" applicant called for col

30320l

0:’;.-05’_ Lo [T

B‘&-Eqrd{

mfézﬂegistrar ,

National Company Law Tribunal, Mumbai Bengh

Copy prepared 0
Copy lssued on
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“

SCHEME OF AMALGAMATION
. OF |

HOUSE FULL INTERNATIONAL LIMITED
AND |

N KUMAR DIAMOND EXPORTS LIMITED

| WITH
RENAISSANCE JEWELLERY LIMITED

AND ’

THEIR RESPECTIVE-SHAREHOLDERS

This Scheme of .Amalg'a‘mation. of House Full International Limited and

N Kumar Diamond Exports Limited with Renaissance Jewellery

Limited and their respective shareholders is :presented under Section

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

provisions of the Companies Act, 2013, if any for:

(a) Amalgamation of House Full International Limited with
Renaissance Jewellery Limited.

(b) Amalgamation of N.Kumar Diamond Exi:orts Limited with
Renaissance J ewellery Limited.

This Scheme is-divided into the following parts —: . .-

Part - | - -+~ ‘Particulars .-~
| Background, Rationale, Definitions and Share Capital.
II ' Amalgamation of House Full International Limited and N

- { Kumar Diamond : Exports 'Limited : with -Renaissance

Jewellery Limited.

III - | 'General Terms a'nd C'on'ditioﬁs;'

T CPARTT

1. BACKGROUND

House Full International Lirited
H01‘17sé{qF.uil"'In'fé‘r'natiorié_l Limited was incorporated on 22"
December; 2005 under the Companies Act, 1956, in’
' Maharashtra. The Corporate Identity Number (C
-International Limited is U45401MH2005PLC15




»

3

paid-up share capital of the Transferor Company 1 is held by the
Transferor Company 2 and the Transferee Company.
N.Kumar Diamond Exporis Limited:

'N.Kumar Diamond Exports Limited was incorporated on 6ih
March, 1995 under the Companies Act, 1956, in the State of -
Maharashtra. The Corporate Identity Number (CIN) of N.Kumar
Diamond Exports Limited is U36910MHI1995PLC086106. The
entire paid-up share capital of the Transferor Company 2 is held
by the ‘Transferee.Cz_dmpan)./: and its nomirnees. :

Reniissance Jéwellery Limited: . .

Renaiss'andé Jewellery Limited Waéﬁ incorporated on 4 December,
1989 under the Companies Act, 1956, in the State.of Maharashtra.
The Corporate Identity Number (CIN) -of Rénaissance Jewellery
Limited is L3691 1MH1989PL.C054498. - " - T

2. RATIONALE OF.THE SCHEME: =~ - ' "

The Transferor Companies are “diréctly 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, economiés of scale,l attain - efficiencies and cost
competitiveness, -it" is “intended :that' the - Transferor Companies be
amalgamated with - Transferee Company. The amalgamation of
. Transferor Companies with Transferee Company would infer alia have

the following benefits:

(é) The ..Iamalgar.nlatilon w111 lead to _.g.réate.f...efﬁé_i.éﬁéy | in éyergll
combined business including: economies ":o_f -scale, e_:fﬁcir':ncy_;pf

. operaﬁqﬁs, :f;ash rf'l_owlr‘na_nfagemcnt and uillfe.ttcred access .tjlo casﬁ
flow. generated b}{_thc‘c‘\ombin.ed business which can be deployed
more, efﬁ-clicntly‘ for thc pufpose of d:c-_v_glo.plm_lenp of businés_§=és__qf thﬂé
com_binéd entity and. their growth _-Qpp;‘)lrtqn:it"ics_u, - eliminate jn;ér
corporate dependencies, minimize the ad.rlninist.rative.c --.a-v'--:.-

and to maximize shareholders value.




(b) The amialgamation 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 ‘a‘malgamat'ioanill result in a reduction in the multiplicity of

legal ~and: .regulatory. ' 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 providing -better - opportunities “to scale ‘up--their
performance -with: a larger- corporaté entity having ‘large revenue
base; resources, asset base’ etc. which will boost employee morale
and provi-de impetus ‘to better corporate performance ultimately

enhancing overall shareholder value. -

(f) The Transferor Companies and Transferee Company intend to / can
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3.2

achieve 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. -

DEFINITIONS - .

In thls Scheme unless 1ncons1stent w1th the subject or context the
followmg express1on shall ‘have the followmg meamng -
HFIL" or “the Transferor Company 1” means’ ‘House Full
Internatlonal lented’ a company mcorporated under the
Compames Act 1956 and hav1ng 1ts Reglstered ofﬁce at Unit No
.C 3, Plot No 15 Westem Industrlal Co Operatlve Estate ” bl
MIDC Andheri (East) Mumbai 400096. /
“NKDEL” or “the Transferor Company 2” means




3.3.

34.

3.5.

3.6.

3.7.

3.8.

3.9.

Companies Act, 1956 and having its Registered office CC-9081,
9th Floor, C Tower, Bharat Diamond Bourse, Bandra. Kurla
Complex. Bandra (East), Mumbal 400 051

“The Transferor Companies” means collectively HFIL and
NKDEL, and “the Transferor 'Company” means individﬁally
each of them.

“RJL” or “the Tran‘sfefee Company” means ‘Renaissance
Jewellery Liinite_d’ a company incorpdrated under the Companies
Act, 1956 and having fts registered office - at Plot No 36A & 37
SEEPZ, Andheri (East), Mumbai 400096.

“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. | 7

“Tribunal” -shall mean the National ‘Company Law Tribunal
(hereinafter referred to as “the Tribunal”) being constituted by the
Central Government by a Notification in the Official Gazette and
the proceedings initiated under Section 230 to 232 of the
Companies Act, 2013.

" Appointed Date" shall mean 1% April,2017 or such other date as
may be fixed by the Tribunal.

"Effective Date' means the date on which certified copies of the

NCLT'ordér sanctioning this:Scheme is filed ‘with the Registrar of
Companies, Mumbai.

“Undertaking” means and include (without limitation):

3.9.1. All the properties whether movable or immovable, tangible

-~ and " intangible, corporeal or incorporeai, intellectual

 property whether in possession or reversion, present or

contingent, fixed assets, debtors, current assets,

investments, loans and advances, powers, licenses, tenancy

- -rights, - tenancy *licénseé-, B :r’egistratiohs, - - contracts,

engagements, arrangements, rights, titles, interests, benefits

and advantages of whatsoever nature: and .-

// .’. “"7&
situated belonging to or in the ownership/ and R

031%%
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interests belonging to or in the own shlp, power aor
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possession or in the control of or vested in or granted in
favour of or enjoyed by the Transferor Companies
(hereinaﬁér referred to as “the said Assets”.)

'3.9.2. All the debts, liabilities, duties, obligations and guarantees
of the Transferor Companies (hereinaﬁer referred to as "the
said Liabilities"); '

3.9.3. Without prejudice to the generglity of sub-clauses 3.9.1 and
3.9.2 above, the Undertaking of the Transferor Companies

‘all -assets including investments, claims, p(')v'«'ers,‘.'consehts5
registrations, contracts,’ enactments, arrangements, -rights,
titles, :interest, benefits, a‘dvantagés, leasé-hold rights and,
systems of any kind whatsoever, and benefits of all
agreements.and other interests including rights and benefits
under various:schemes of different taxation laws as may
- beélong to..or b'e‘ available to the Transferor Companies,
rights and powers of every kind, nature and description of
whatsoever probabilities, liberties, easements; advantagcs,'
and . -approval. of, whatsoever . nature- -and .. wheresoever
situated, belonging to-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 th¢: Hon’ble Tribunal or this Scheme ‘with such
modiﬂcation(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

same meaning ascribed to them under the Act, Securities Con
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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, 2017, is as under:

Particulars Amt in Rs.
Authorised Share Capital '
552,000,000 Equity Shares of Rs.10/- 552,000,000
each
| 10,000,000 0% Optionally: Convertible | - 100,000,000 - |
Redeemable Preference Shares of
-|'Rs:10/--each |
: TOTAL S 652,000,000
Issued, Subscrlbed and Paid up: '
45,000,000 ' Equity Shares of Rs 10/- | - 450,000,000
‘each fully paid up. ' ‘
10,000,000 0% Optionally Convertible 100,000,000
Redeemable - Preference ‘Shares of | o
Rs.10/-each -~ = -~ L
TOTAL 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 110,000,000 0% Optionally Convertible Redeemable

Preference Shares. Accordingly, the Transferor Company 1 is
indirectly wholly subsidiary of Transferee Company. .

(i1) The Share Capital of NKDEL as on the Latest Audited Balance
Sheet date i.e. 31 March, 2017, is as under:

Particulars Amt in Rs,

Authorised Share Capital . | 7
6,500,000 Equity Shares of Rs. 10/- each. . 6,50,00,000
TOTAL 6,50,00,000 |
Issued, Subscribéd and Paid up: - R,
6,500,000 Equity Shares of Rs.10/- each 6,50,00,000
fully paid up.

TOTAL - 6,50,00,000

There is no change in the Share Capital of .NKD‘EL till date. As on
date, RJL holds 6 500 000 Equity Shares of the total paid-up share

capital i’ NKDEL. Accordingly, the Transferor C,(}
G
Y o

wholly owned subsidiary of the Transferee Compa
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(iif) The Share Capital of RJL as on the Latest Audited Balance Sheet
date i.e. 31% March,2017, is as under:

Particulars Amtin Rs.

Authorised Share Capital:

27,000,000 Equity Shares of Rs.10/- each 27,00,00,000
Total _ 27,00,00,000
Issued, Subscribed and Paid —Up:
19,079,440 Equity Shares of Rs.10/- each 19,07,94,400
Total 19,07,94,400

There 1s no change in the share capltal of RJL t111 date RJL sharc :
are llsted on. BSE and NSE.
. PART.1I
5. AMALGAMATION OF HOUSE FULL INTERNATIONAL

7 LIMITED AND N. KUMAR DIAMOND EXPORTS LIMITED
WITH RENAISSANCE JEWELLERY LIMITED TRAN SFER
AND VESTING OF THE UNDERTAKING. - _

The Undertaking of the Transferor Companies shall be transferred

to.and vested in or be. deemed to.be transferred o and.vested in the
Transferee iCompahieS in the following manner:

5.1. With effect from the ‘Appointed Date, the whole of the .
Undertaking of the Transferor Companiea comprising of all
assets and properties (whéther movable or immovable) and all

-~ -other .assets and ._liabilitiea ~of whatsoever " nature -and

where‘soever,.situatea,i'_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 deémed to: be transferred to and 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.

5.2. All the movable assets including cash.in hand, if 2
Transferor Companies, capable of passing by ma

or -by' endorsement ‘and delivery; -shall: be so-
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5.3.

endorsed and delivered, as the case may be, to the Transferee
Company. S-uch 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.

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- =déposits, “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 Company shall give notice 'in. such form

- . a$ it may deem fit and proper, ‘to. each person,:debtor or

- depositee as the case may ‘b‘é, that pursuantr to the

- Tribune.ll having - sanctioned - the - Schéme -of - the

Transferor Companies and the Transferee Company, the

said-debt, loan advance or deposit bé 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.recoid - the ‘aforesaid
change;

5.3.2. Transferor Companies shall also give notice in such
form as they may deem fit ard proﬁer' to each person,
debtor or depositee that pursuant to.the Tribunal havirig
sanctioned: the Scheme -of - Amalgaiﬂati‘on-‘-bf- .the
Transferor Companies with the Transferee Company,
the said d_ebt, loan, advance or deposit be paid or made
gobd 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 kind




o

.

5.5.

5.6.

5.7.

5.8.

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
duties and .obligations have arisen, in. order to give effect to
the provisions of this Sub-clause.

All assets of the Transferor Companies deemed to be

‘transferred. to and - vested ‘in'-and/or . -be ‘deemed  to: be

transfefred to and vested:in ‘the Transferee’ .Company as-a
going.concern. 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 déeemed to be transferred in
the name "of; the Transferee Company from:the ‘Appointed
Date. ) |

In a case of registrations-in the-name - of the Transferor
Companies, other than the registrations mentioned above,
the Transferée Company ma'y\lmake a fresh application to the
appropriate ‘authorities to procure the same, by  complying
with the requisite laws or regulations. ;< -

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 deemed to be prejudicial to their interests.

For: avoidance - of'.doubt. 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

times the name of the bank accounts of the Transfepor

Companies would- be replaced with that of the Trffeton



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 orderé 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 Company -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 mame: of the Transferor. .Companies.:It-is hereby
expressly clarified that any legal proceedings by or ag’aihst
the Transferor Companies in- relation to. cheques and other
negotiable instruments, - payment . orders :~received: or
presented for: T-encashmen‘ﬁ which: are.:in" the: name . .of - the
' TransferOr'C‘(')mpanies shall be instituted, or as the éase may
be, continued by or against the Transferee Company after
the coming into effect of the Scheme The Transferce
‘Company:shall - under’ the: ‘.;provisi'ons;.z of-the : Scheme - be
deemed frorﬁ' appointed date, to be authorized to execute any
- such writings on behalf of the -Transfemr‘:Compan‘ies;. to
implement and carry out all formalities and compliances, if
required, referred to above. | |
. The aﬁalgamation of the Transferor Companies with the
Transfer’ee 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

‘& 0\“\ e\Y J'-‘I-;’
provisions of the-said Section of the Income Ta Acz \)T961 . g
| J
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Scheme are found or interpreted to be inconsist

at.a later date:including resulting from an amend erﬁ of la{
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or for any other reason whatsoever,. the provisions of the
said Section of the Income Tax Act, 1961, shall prevail and
the Scheme s;hall staﬁd 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, 'BOND-S AND OTHER

INSTRUMENTS

Subjeptr to the other provisions. of this Scheme, all ico‘ntraets, 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"ahd 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:or:enter into atripartite arrangement, confirmation or
novation to which the Transferor Compénies»Will, if necessary, also
be a party in order to give formal effect to this Clause if 50 required

or become necessary.

.

7. LEGAL PROCEEDINGS

7.1." Tf-any suit, writ petition, ‘appeal,.rev.isizon or other"proc‘:eedings
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'fhe 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 RED R
: G wPANY Ly, A
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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
app'oihtment 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 and 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. .Accordin'gly, there
will be no issue and allotment of Shares of the Transferee Company
to the shareholders of the Transferor Companies.

10. ACCOUNTING TREATMENT

10.1. Upon ‘the ‘Scheme coming into - effect; The Transferee

Company shall account for the amalgamation in/i-@ﬁdksﬁ

fs .
B A PANY
;
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* account as prescribed under Indian AccountigStandard
‘ T '

“Business Combinations” under common
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under Section 133 of the Companies Act, 2013 read wi'th.
relevant rules issued thereunder and other applicable-
accou'nting 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 Transferec Company sh_aII
stand cancelled. The difference. between the "amount of
investment:in the shares (equity ‘as well- a'é preference)' of the
Transferor Companies -appearing in the books of account of
the Transfere‘é Company-and the amount of issuéd; subscribed
and paid-up share capital (equity as well as preference)
standing credited ’m-the'-books of .account: of ‘the Transferor
Companies shall- be.-adjust;:d in the .Reserve:and :Surplus
account-in the books of accouint: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 :accdunting policies followed by the Transferee
Coripany  will .prevail and the difference will be -quantified
and adjusted in the Reserves to .ensﬁre that the financial
staterments of the Transferee Company reflect thé: 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 of -arranger'neht
which may give rise te a contingent liability in whatever
form) that are‘due betieen 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 effectin- the books of account and

records of the Transferee Compaﬁy.

10.5. In addition, the Transferee Company -shall

- %
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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-Effeétive:Dat‘e. B
12. CONDUCT. .. OF __ACTIVITIES __BY _ TRANSFEROR
| COMPANIES TILL EFFECTIVE DATE
With effect from the 6pening of the business as on the appointed

- date df the.Scheme and up to and including the Effective Date:
12.1°T he-:Traaneror:‘ 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
b- . pbssessed‘of all the said Assets for and on account of and in
" trust for:the Transferee Company. ‘
12.2 _All the profits or income 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 or.losses .of the Transferee:-Company; as the case
may be. | |
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 excebt in the
ordinary‘.coursé-c')r_ pursuant. to- any pre-existing obligation
undertaken by the Transferor "Companies  prior - to. the

Appointed Date or except.with. prior written consent -of the

Transferee Company.

14




12.4 The Transferor Companieé shall not, without prior written
consent of the Transferee Company, undertake any new
activities. ‘

12,5 The Transferor Companies shall not, withoﬁt prior writteﬁ
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 "Scheme,. to ‘apply. to the Centfal/St'ate
Govemmcnt, “and.. all: -other agencies, ‘departments .and
authorities concerned as are necessary under any law or rules,

= for: Such: consents;: approvals . ‘and’ . sanctions,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 proceedings by . or against the Transfetee
Company under Clause 7 -above shall not affect any transaction- or
proceedings already concluded. by. the Transferor Companies: on-or
after theleppointed Date till: the Effective' Date, to the end. an-d
intent that the Transferee Company accepts and -adopts: all: acts;
deeds and things done and executed by the Transferbr‘-Companies
in regard -thereto, as.if done and .executed..by the Transferee
Company on its behalf. = |
14. TAXES AND DUTIES -~ .o or o o
14.1. All tax liabilities /- refunds / credits /‘claims relating thereto

. under the Income-tax. Act, Customs Act, Central Excise Act,
Goods and services Tax, State sales tax laws, Central Sales

. Tax Act, :Service tax, Goods and.services ‘tax, or: other
applicable laws /-regulations’ dealing with taxes /duties /

: .‘levies-[hereinaﬁer..in this Clause referred to as "Tax Laws"]

the Transferor Companies to the extent not provided for or

covered by tax provision in the financial statements mzi/, e A
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14.2.

14.3.

14.4.

Transferee Company. Any surplus in the prdvision 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.

The refund under the Tax Laws due to the Transferor
Companies consequenf 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. - - -

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' Transferor Companies are entitled to
‘in terms of the applicable Tax Laws of the Union and State
Governments in India, shall be -available td and vest in the

Transferee Company.

‘'The Transferee Company shall be entitled to file / -revise its

income . tax returns, service tax returns, Value Added Tax
returns, Central Sales Tax -returns, .tax deducted-at: source
certificatés, tax deducted at:source retiurns and-other statutory
returns and -ﬁling‘s,--if-required-'und'er'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 /
foreign taxes. withheld/ paid, input tax credits etc. of the
Transferor Companies- if any, as' may be requiréd 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 declareany :diyid€
whether interim or final, for the financial year epf

after the Appointed Date and subsequent financia
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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 232.of the Companies-Act, 2013, -« = .
' . PARTIHO -
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 payabie 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 Crorés and Twenty
" Lakhs only) divided into 5,52,00,000 Equity shares of Rs.
10/- each and 1,00,00,000 Eight years' 0% optionally
convertible. or Redeemable Preference. Shares of Rs.10/- 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 |

3‘ ' 7
of the Transferor Compames with-the Trangf ‘_190&115&@8,
& Z,

: m any shallf
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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
convertlble or Redeemable Non Cumulative Preference Share

of Rs 10/- each.

17.3 The consent/resolution approving the Scheme shall be

deemed- to be:the approval of increase and reclassification in

the Authorized. Share ;C.apital of the Transferee Companies

“under.’Section °13,.114, 61. and- other applicable provisions of

the Companies Act; 2013 Clause IV of' the. Memorandum of
Association-and Clause 4 ‘of Article of-Association . 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 ‘1-3, 14 and 61of the Companies Act, 2013 and the
Companies (Share Capital and Debenture) Rules, 2014 and

- other applicable provisiens of the Act, as the case may be

17.4 The following clause:in. the Memorandum- of Association of

RIJL shall stand amended to read as under: - - -

Clause IV of the Memorandum of Assoeiation.

“The Authorlsed Share Capltal of the Company 1s Rs.

98 70 00 000 (Rupees Nmety-elght Crores Seventy Lakhs

| only) divided into 8,87,00, 0()0 Eqmty shares of Rs. 10/-, -and

1,00,00,000 Elght years 0% optionaily 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

restnctlons and guarantees or any rlghts of preference
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with deferred or qualified rights and compared with any
shares previously issued or subject to any provisions or
conditions and with any special rights or l.imited 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""bei ~modified,  ‘effected, varied;, extended . or
surrendered either with the consent in writing ‘of the
holders of three-fourths of the issued shares of that class
or Vwith thé sanction of a Special Resolution, passed at

separate:meetihg: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‘l into . 8,87,00,000 - Equity shares . of - Rs.10/-, and
1,00,00,000 Eight yeafs 0% optionally ' convertible or
Redeemable Non-Cumulative Preference ‘Share of Rs.10/- each
with power to increase and reduce the capital for the time being
into several classes and attach thereto réspectively preferential
deferred, qﬁaliﬁed 6r s'pe'cial fights, 'p_riv.il‘eges or conditions as
may be détermined 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. APPEICATION - TO -~ TRIBUNAL. OR. :SUCH: OTHER

- COMPETENT AUTHORITY -

Sections 230-232 read with other apphcable provisiof @g&ﬁc Act
. L =
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19.

the Tribunal, Bombay Bench or such other appropriate authority in
respect of RTL, NKDEL and HFIL for sanction of this Scheme
MODIFICATION OR AMENDMENTS TO THE SCHEME
RIL, NKDEL and HFIL by their respective Directors so nominated
in that Béh'alf, 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

"~ amendment/modification pursuant to this clausé: shall be subject to

the .approval of Tribunal. RIL, NKDEL ‘and HFIL-by theif .

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

20,

21.

authorized to take such steps and do all acts, deeds and things as
may be necessary, desirable or'proper to give effect to this Schemeé
and to resolve any doubts, difficulties or questions whether by
reason of any orders of the-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-shall

not prejudicially affect the implemeﬁtation of the Scheme between

the remaining parties. In such a‘circumstance, the Schemie shall

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

the remaining Companies as-'if: the- paity withdrawing from: the
Sbheme was never a party to the Scheme in that behalf. All

amendment/modification’ pursuant to this clause shall be subject to
the approval of Tribunal.

OPERATIVE DATE OF THE SCHEME: “.. " .0

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
;Qperativc-from the Effective Date... . .. - -~

SCHEME CONDITIONAL ON APPROVAL/

‘The Scheme is conditional upon and subjectto
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21.1.

21.2.

21.3.

21.4,

21.5.

21.6. .

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.

The sanction of the Hon’ble Tribunal at Bombay being
obt.ainedA under Sections 230 to 232 and other relevant

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

NKDEL and HFIL from the Hon’ble Tribunal.

“The requisite consents, approvals or permissions if any of the

Government: Authority . or - any .other Statutory -Agencies
which by law may be necessary for the implementation of
this Scheme. - e S
In terms of SEBI Circular dated 4" - February 2013 bearing
No.. CIR/CFD/DIL/05/2013" and: furthér Circular-dated:-21st-
May 2013 bearing No.. CIR/CFD/DIL/8/2013 approval :of
shareholders of RIL shall be obtained through postal Ballot
and .e-voting after disclosure' of all material- facts- in- the
explanatory statement in relation to:such resolution and such
resolution shall be ‘act‘ed ‘upon only if thev'otesl cast by public
shareholders in favour of the proposal are more than'the
number of votes cast by the public shareholders against it.
The Certified Copies or. Authenticated Copies.of such orders
sanctioning ‘the' Scheme being filed *with: thé Régistrar of
Companies, Mumbai. .

All other sanctions and approvals as may be required under

any law with regard to this Scheme are obtained. -

22. EF FECT OF NON-RECEIPT OF APPROVAL§

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--ény of the Hon’ble Tribunal or such

other competent authority and / 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 and void, and RJL

the Scheiné unless otherwise mutually, agreed.

23. COSTS, CHARGES & EXPENSES,
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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 incidentél 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

consequehce of this Scheme of Amalgamation.
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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).
o
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 RESI’ECTIVE
SHAREHOLDERS.

ENAISSANCE  JEWELLERY ~ LIMITED
PETITIONER '

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