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IN THE HIGH COUR | OF JULICA tURE At BOMBAY
CRDIMARY OHKIINAL CiviL JURISLIG HION

CONPANY PEEITION NOLFES O 2008
CONNECLED ¥WiIH
COMBPANY AFPLICATUN NU12/4 OF 2008

Verigold hne Jewellery Privaie Limniea.  _Feinloner | he rif sl
Transferer Company

ANU

CUrgbARNY PRGN MU Sl UF 2U0Y
COMNMN B L W H
COMPANY ARPPLIGATEON N U200 WLy z00d

L JCreations 'rivale Limrted. LPettionard | e secuhd’
{ransleror Company

In ithe matier ot the Companies Acl i
of 1958
AND
In the matter ot Section 381 to 394 ot the

GCompanies Acl, 1956
AND

In the matler ol the Schemc o
Amalfgamation o1 Verigold  Fihe

Lommemllgend  Dwitamdes N femidmed  —aeef | 1
FOEY LTI I TEwadasr AP AFlalena D dsd et
Crealuns Privaw Linnlead Wil

Henalssance Jewallury Lienliect

Hemant Sethl Ko Hemant seint & Lo, AAvocales (o Felnsncd
Mr. 5. Hamakaniha, Uepuly inclar Liguidater n puln Febhions

Ns. Nealg Masurkar and nr P KIEosia B ool S WODRPALE 08 Hediorns
Director in both Petitions.
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COHAM: AL WM. KHANWIL FoAH,

LAate: tqm NU"-.-’HMH:SI,:H: 2UaOH

PC: i
I Heard learned counse| or parties,

The sanciron of ihe Lourt 15 sought unger Section 391 1o sug

[

ol the Compantes ACT, 1956 o jhe Schemp o Amalgamairon o
Yergold Fine Jewallary Private Limited. the Hist lransrerar L ety
And L Creanoeng Fivate iimited, tho SECUns  Irdngiero LI baekl 1y
with Henaissance Jeweilary Limied, e Iransierce Lomnputy,

3. Hoth the | ransraror LOIApanes are (uyy. SURS I el 25 Uy () o
Henhaissance Jawellery leliEG. .Tne L lransiares COMpPaEiy. i) e
circumsiances in viEw ot Ine jyuagenmem Me case o WManaun oy
nvestments Lirmited v, |yj LUmitea 2uy Vol 1un; Lompany Lases.
16, the tiling ot separale Appltcalion and Fetinon oy me IFENST i ea

C:mnparw lat sanction ot e said scherme Was dispensed with vice

order daied 2o August, 2008 in Company Application N0 1274 o
LM08 and 1275 ol 2ouy filed by tha Fetitioner; I ransteror Lo panies.,
2. Cornsef qpPeanng an henanr o e Hettraners have LEady
thal they have compliegd with ay e fequIremmienis as per aiectons ul
this Gourt anag ey nave flleg NECessary ainaavis H Comangnce g

the Cour, Mareover, Fellioner LOmpbares HISU ungenake o ST iy
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with aill statulory requirements,. d any, as required unoer (e

Companles Acl. 1956 and the rules made thersunuer.

5. The Hegional UWirector has lneg attidavinl siaung ineren il
the =zcheme s rniot prejudicial 1o the inlerest of Cradiols  Ano

sharsholders and public. However In paragrapn B of e sard amaavie,

the Regional Direclor has stated thal the lransteree Gompaty idy
be directad ie fumish an unoartakimg that they shail comply wirh e
accounting freatment as prescribed under the AcColUnting btandard
14 le. "Accounting for Amalgamalron”™ issued by 1he Inslivle o ;
Chartered -Accourtanis ol india.. The Counsel appeanng lor e
Petitioners uondertakes that - the  Transtierae UGoinpapy Wil Make Ei
necessary disclosure lor amnunﬂné_}jﬁalmem presclingd Lndel i

R i
e

Accouniing Standard 14 i.e. “Accourding {or ARMAIYEMAUCIT isSusy Dy

the instilllle of Ghanered-ﬁcc;untants of lngra. Irie Sdi Lnoariakig !
is sccepted. |
£ The Oficral Liguidator has itea report s@aung leat g0 Do
aftairs of lhe lransteror Qompany have beeil COnducled If 8 priuse

imanner and that the Transteror Gompany may De ordered 1o e

dizszolved.

-

7. Lpon perusal of the entire material on record, in my opiten -
the Scheme appears to be tair and reasonable and 15 not vielative ot

any provisions of law and I not contrary to any public policy. Nong ot "3

(AT
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the parlies cencerned have coma lorward io opposg lhe sScheme,
Muoreover, the Regional Director has ztated thal ne scheme as
proposed is npol prejudicial to tha nferesl ol snareholgers ang
credifors and the public and the Otfticial LJQUI.::‘rEIIﬁr has stated mnal ine
atlars of 1he iransieror Companies nave been congusted g a proper
M Ener.

B There is no objection 16 the DCREME, Save @l BxCEpPL db
staied in paragraph % herain, and since all e requisile SIaluLorY
compliances have been luihiled vompany Peutons bed oy he
Transieror Companies are made absolute in {erms ot praver clause
{a} o {d) in Company Petition No.787 of 2008 nled by ihe Hirst
Transteror Company and prayer clause {a) 1o () i Campany U'etitton

No.788 ot 2008 liled by the Second Transieror Company.

o3 The Transteree Company to lodge copy ot s urm;erﬁ_,gihc'i e
Scheme wiith 1he conhcsrned Superntendent o tﬂ.;lamps""mr he
purpese of adjudicaiion of stamp duiy., payapie. i any. on tne saineg
within 30 days 51 pbiaining the authenncaiea S0diol Cerlied Cupy
this Qrder.

10 Ihe Peitioner in boih the Gompany Pelluns 10 pay cosl ol
He 7,500/~ each 1o the Hegiomal Uirector ang aiso w g wincia
Liguidator, High Court Bombay. 0515 10 e patd wilng 1our weexs

from today.

"Disclaimer Clause : Authenticated copy s not a Certified Copy”
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3
Pl Fiting and issuance ot ihe arawn up orasr IS CIspensea will,
12, All concerned authorities 1o act on a copy of lnis order along

withh scheme duly auvthenticated by Company Hegistrar, high Gourt,

Bombay.
(A. M. KHANWILKAR, J}

t’rﬂ&wﬁq U g - TRUE COPY

1afexVs %m&%

High Cour, AppellateSide
Lionibay
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SCHEME OF AMAL GAMATION
OF
VERIGOLD FINE JEWELLERY PRIVATE LIMITED,
AND
L.J CREATIONS PRIVATE LIMITED
WITH

RENAISSANCE JEWELLERY LIMITED

“his Scheme of Amalgamatior is presenied under Section 381 read with Section 394 of the

Companies Act, 1858 (the “Act"} for the amalgamation of Verigold Fine Jewellery Private

1 imised and LJ Creations Private Limited with Renaissance Jawellery Limited,

i DEFINITFGNS:

In this Scheme, unless inconsistent with the subject or context, the following expression

shall have the fodlowing meanings: -

1.1 "WFJPL" or "the First Tranéf&rnr Company” means Verigold Fine Jewellery Private
Limited a Company registered undér ‘he Companies Act, having its Registered ofiice at
Umit No. 156, SOF WV SEEPZ, Andhen{East), Mumbai- 400 096,

1.2 "LJCPL" or “the Second Transferor Company” means LJ Creations Private Limited a
Company registered under the Companies Act. 1856 and having its Registered office at
Unit MNo.5J-10, SOF VIl SEEPZ, Andhen{East), Munmbai- 400 096,

1.3 "RJL" ar "The Transferee Company” means Renaissance Jewellery Limied. 3
Company registerad under the Companies Act, 1953 and having its Registered Office at
Frat Mo 38A and 37, SEEREL- SEZ, Anvdher (East) Mumbal — 400 095,

1.4 The Transferor Companies” means coflectively VFJPL and LJCPL and ‘“the
Transferor Company” means indnidually each of thern.

1.5 The Act” means the Campanies Act, 1358 including any statutory modifications, re-
enactimeants or amendmearnts nereof.

18 "High Court” shall mear: tre [Hgh Court of Judicature at Bombay. In the event of the
Mational Company Law Tribunal fherginafter referred to as “the Tribunal®) being

consstuied by the Central - overnmant by a Notfication in the Official Gazette and the



proceedmngs indiated untler section 391-3%94 of the Companies Act, 1956 refating 1o
inese schame being transferred to the Tribunal, the words “Hign Count™ shatl deem to
mean and include the Tribunal, 28 the contex! may reqguire.

1.7 "The Appointed Oate” means the commeancement of 1st dary of Aprir ZOO0E or such other ]I
datez as may be frxed by the High Court of Judicature at Jombay. |

1.8 "The Effective Date" maans the date on which cenified copizs of the High Court arder

sanctioning this Scheme is fiied with the Registrar of Companias, Maharashtra diuinba. |

1.9 "Undedaking’ shal mean ard include:

191 Al assets, gropedies {whathar movable o fnrmovable, langible or intangivle |

parsonal, comporeal or incorporeal, present, funire or cortingent) including ognts, o

any, in licenses, permits, incentives, approvals, iberties. claims, trede marks,
designs registraticns of Transiercr Companies as on the appointed date whetnzr

appeang in the books of accounts or not (heremalilar referrad (o 'the said assets'),

192 Al debts, iabiitios, duties and obligstions of the T-ansferor Companies as on th

* - A
comtingent llapinties (herginafter refemad to 'the said Liaghilities' } ‘

Appointed Dete whether appearing in the books ¢of accounts or not incluting ¥

1843 Wihouwt vretudice to the generality of Sub-clause 5.1 and 1.9.2 abgzva, ‘he

undertaking of the Transferor Companias shalt inct. iz all ine Transforor Comparics
rmovable and immovabe properiies, work in progress, investnants, prainninary 2ngd
pre-operative expenses, assets, investments, loans advances, siock-in-trade, cash
and bank balances, deposits, financial asseis, caims, investments including in
oversesas entities, powers, autharties, alloiments, approvals, consents, oonpracts,

gnactments, arangements, rights, tittes, intarests, kenehis, advamages, lease-haid

rights and other intangitte rights, azssets,

lend ng contracts. bengfit of any
arrangement,  reversions, powers, deposilts, permits, gquolas,  enbitements,

certificates, registrations,  licenses {ndustnial or otberwise). municipal perm'rﬁsié:uras,
approvals and consenis, sysiems of any king whatsoever, rights and benefits of au
agreements and other interests inciudmg rights, anbtiemsnts, any amount claimed
from Govenmeant fwhether or not recorded in the booke), right ta claim refund of any

tax, duty, cess or ather charges, incivding right to raiund or adjust of ghy erronaous



or excess payments and any irferest thereon under ény scheme or Statufe made by
Governmenl, dedust on, exemption, rebate, allewance, amaortization benefit, etc
under the ncame Tax Act 1981, the Cenvathodvat credid balances under the
Central Excise Act 1244, all Customs duty benefits and exemptions, export and
import incentives and benefits or any other benefits fincentives! exemplion given
under any policy announced, issued or proruigated by the Government of India,
any State Governrent, or arir other governmeantal body or authority or any other like
kenefits under any statute and advantages of whatsoesver rt-ature helonging to or in
the cortrol of ar vested in or granted in favour of or enjoyed by the Transferor
Companies , rights and powers of every kind, nature and description of whatsoever
prababilities, liberties, easements, advantages, and approval of whatsoever nature
and whosesoever siluated, belfenging te or in ownership of the Transferar Company,
including but without being limited to trade and service marks, patents, trademarks,
desigrns and any other intellectual propery righis or industrial rights of any natura
whalsoevar, authorizations, permits, rights to use and avail of, telephonas, telexes,
facsimiie, emal, interat, lease ling connections and installations, utilities, slecincily
and other services, all records, files, papers, computer programs, softwares, know-

how, manuals, data, catalogues, sales and adverising materials, lists and other

details of prasent and former customers and suppliers, customer credit information,
customer and suppiier pectng iformation and other records in connection with or
relatian to e Transfzror Companies and all other intarests of whatseever nature
belnnging to orin the >wnership, power, possession, or the control of or vested in or
granted in favour of or held for the henefit of or enjoyed by the Transferor
Companies wheiher in India or abroad and advantages of whatsozver nature
belonging to of in the contrel of or vested in or granted in favour of or enjoyed by the
Transferor Companies,
110 "Scheme” "The Scheine” or "This Scheme” ineans this Schemne of Amaigamation in
its present form submittad to the High Court of Judicature at Bombay for sanction with

any modification(s), approved or imposed or directed by the said High Couwrt.




2. SHARE CAPITAL

1 The auythorised issued, supscrilkea and paid-un shere capital of the First Tranaferor
| P ¥

Corpany as on 317 March, 2002 is as under:

Partlcuiars o [ Amount in Rs. |

I
! - S SR |
' ﬁnuthnrised Share Capital. : I
i e
: 1,000,000 Fquuy Shares of Rs.10i- each. P00 00, 000 ],
CTOTAL T T T T T T T T ianonpoe

'I:,su'ed Subscribed and Paid up Share Capilal.

e

! 10, OO Equﬁlgh_a_re?sm{if Rs _{D.-f'--éa_c:}'x-ﬂﬂ!y .{:".:rrd_ l.[p-. - |_']_L.J_|:|_l;|_|."_._r- o
i

I
|| Tl:}TﬂL . e —— - : 11.}{5',00& e 1|

Thers has keen ne change in capital structure of the First Transferar Company il
date. The First Transferor Company is wholly owrnied subsidiary of the Transferse
Coempany as entire Share Capital of the Transferor Company is held by the T.ransfer»._"
Company and its Mominees.
i The authorised, issued, subscribed and paw-upr share capitai of tha Seca i3 4.

Transferor Sompany as on 31% Marzh, 2008 is as under

. Particuiars - ' Amcurt in Rs. |
) .
]

“Althorised Share Capital

| :

—_—— e e —— e — - L

1,000,000 Equity Shares of Rs.10/- each. | 100,00.008

TOTAL T100,00,000 |

10, 009 Equity Shares of Rs. 10/ each fully paid up.

|
Issued Subscribed and Paid hfa_éh_am L.apltal T ‘
i
|

[ e metm e = m = e L m e — e —m - — - - T el e e

i TOTAL ! 1,000,060
| i

|

PR
100000 I
]

|

]

On 16" Apdl, 2008 the Transferse Company acquired 10,000 Equity Shares of the
Second Vransferor Company as a resuit making it wholly owned subsidiary of the
Transferee Comaany. The lssued Subscribed and Faic up Share Capital of the Secangd
Transterar Comparny has been further increased by issue of 5,503,000 (MNine Lacs MNingly

Thousand 1 Equity Shares of Rs 10- Rugess Tsr ax-- &0



Company and according:y the Share Capital of the Second Transferor Company as on

date is g5 under;

- Particulars ' LT Ambunt RS

Authorised Share Capital,_-

1,000,000 Equity Shares of Rs 10/ each. 10,000,000

| TOTAL 710,000,000

Issued, Subscribed and Paid up Share Capital.

1,000,000 Equity Shares of Rs 10/~ each fully paid up, | 10,000,000

ToTAL 46,000,000

Thz Second Transferw Company is wholly owned subsidiary of the Transferes
Company as entire Share Capitat of the Second Transferor Company is held by the
FTransfteres Company and its Nominees.
{id) The present authorised, issued, subscribed and paid-up share capitat of the

Transferee Company as an 31 March, 2008 is as under

| Particulars - 7 [ AmcuntinRs.

Autharised Eﬁéiﬁé_ﬁ‘:ﬁ_pital.

25,000,000 Equity Sheres of Rs.10- each, ' TT250,000,000

TOTAL ' 250,000,000 |

. Issued, Subscribed and Paid upIShare Capita'l'._

18,359,440 Equity Shares of Rs. 10/- each fully paid up. | 183.604.400 |

| TOTAL 183,584,400

There has been no change in capital structure of the Transferae Company tili date.

3 JTRANSFER OF UNDERTAKING:

The Undertaking of the Transferor Companies skal be transfermed to and vested n or he

deemed to be transferred to and vested in the Transferee Company in the following

manner:

3.0 With effect from the Apaginted Date, the whole of the undertaking, of the Transferor

Lompanies comprising of all properties and assets (whether movabie or immovable.




3.2

tangisle or intangible) of whatsoever nature and wherzscever sifuated, shajl. urder
the provisions of Section 394 read with Section 28¢ and ail other appiicabis
provisions, it any, of the At without any iurther acr or deaed (2ave as arovided in
clauses 3.2 ang 2.3 below} be transferred to and vested in andior be deemed o b
transferred to and vested in the Transferee Company ac g goirg cencem so as tg
hecome as from the Appointed Date the undf—:-rtaking and assets of the Transferes
Company and to vest in tha Transferee Company all tha Aghts title. interest or
abligations of the Transferor Companies therein,

Al the maovable assets including cash in hand, if any, of the Transherar Corppanies,
capabie of passing by manuai delivery or by endorsernent and delivery, shali be so
delivered or endorsed and delivered, as the case may be, to the Transferea Coripary
Such delivery shall be made cn a date mutually agrecd Lpon hetween the Board of
Directors of the Transferor Companies and the Board of [firactors of the Transiers "
Company within thirty days from the Effective Date,

[N respect of movables other than thase specified in sub-clause 3.2 above, inr:ludin
sundry debtors. outstanding loans and advances, if any, recoverable in cash or in king
or for value to be received. bank balances and depesits, if any, with Governmant,
Sem=Government, local and other authorities and sdies, customers and other
persons, the following modus cperandi far intimating to thirg parties shall to the extent
possible be foliowed:

3.2.1. The Transferee Company shall give rotice in siuch form as it may deem fit ang
proper, to each person, debtor or depositee a:. the case ray be, that purseant
to the High Cournt Faving sanctioned the Scheme between the Transferor
Companies and the Transferee Company, the said debt, loan advance o
deposit be paid or made good or hald on account of the Transferae Company
as the person entitled thereto to the end and intend that the right of the
Tramsferor Companies to recover ar raairza thz same stends entinguished and
that sppropriale entry should be passed in its books ia record the a%razgic!
change:

38,2, The Transfaror Companias shali alsa giva nutics 0 osoch fonm gs they may

deem fit and proper to each RESSON. debtor & depasites that pursuar: io itz




High Cout =aving sanctioned the Scheme bemree;‘t the fransfernr
Companies and the Transferee Company, the said debt, loan, advance or
deposit be paid or made good or hekd on account of the Transferce
Company and that the right of the Transferor Companies to recover or realise
the same stands axtinguished.

9.4 The registrations in the name of the Transferor Compariies.,

341 Letter of Perm ssion and (Green Card issued by Office of the Developmeant
Commissioner, SEEFZ SPECIAL ECONOMIC ZCNE, Ministry of Commerce &
Industrias, Andberi (East). Mumbai -400 086, -

3 4.7 Permission uncer Water (Prevention and Contral of Pallution) Act, 1974, Adr
(Prevention and Controf of Pollution) Act 1981 and Hazardous Wastes
{Management a1d Handiing) Rules, 19885.

343 Uicense under Factorias Act, 1843,

4.4.4 Ceriificate of Xegistration under the Central Sales Tax (Registration and
Turnover) Rules, 1857,

3.4.5 Regisiration Ce tificate under Bombay Sales Tax Rules, 1952

3.4.6 Certificate u der Maharashtra Value Added Act, 2002

347 an imponer-exporter {IE Code) under the Foreign Trade (Development and

Regulation} Act, 1982 read with the Export and _Import Policy of the
Sovemnment of ndia; and
3.4 BAny registration ar any identification number allotted under ar pursuant to any
Regulaticn of Foreign Exchange Management Act, 1999,
2.4.9 Any other regisirations under any other statute.
shall, if permiited by law and unless ctherwise directed by the Coyri. without
any further act, dead, rmatter or thing, be transtermed in the name of the
Trarsferee Company from the effective date,

2.5 With effect from the A 2pointed Date, aill debts. liakikties, contingent hiahiities, duties
and obligaticns of every kind, nature and description of the Transfercr Companies
shall also, under iny provisions of Section 351 read with Section 384 of the Act,
without any further act or deed, be transferred to or be deemed to be transferred fo

the Transferse Company so as ‘o become as from the Appoinied Date the debis,



3.8

3.7

liabilitizs, conttngant liapilities, duties and obligations of the Transferee Company and
it shaill not be necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by vitee of whizh such debis  ligbiibies.
gontingent fiabilities, duties and obligations have arisen, in orger to give effect o the
provisions of this Sub-Clavse.

It is glarnified that the Scheme shall not in any manner aifect the rightz and interest of
the creditors of the Transferor Companies of be deemed to be prejudicial to ther
interests,

The ransfer and vesting of all the assets of the Transferor Comoanies, as afereszia,
shall be subject to the existing debts, duties. lisbilitiss, charges, morigages and
encummbrances. if any, over or in respect of any of the azsets &r any part thereof of the
Transferor Comparnias, provided howavear, any referenge in any securily decuments or
arrangements (io which any of the Transferor Companizs i a parly) 0 the asses of
the: Trarsferor Companies offered ar agieed to be offenzd as sacurity for any finan izl
assisiance or obligations shall be construed as reference only to the zssets peramng
to the underaking of the Transferor Companies ag are vesied in the Transferes
Compary by viitue  of the aforesaid Clauses, to the end and intent thai such
security, charge and mortgage shall not extend or be desmed to extend, fo any of the
cther assets of the Transferor Companies or any of the assets of the Transferee
Company, provided further that the securities, chsarges and mergages (if any
subsisting) over and in respect of the assets or any part thereof of the Transferas
Gomhaﬂy shall continue with respect to such assets o part therzof and this Scheme
=hall not operate to enlarge such securities, charges o morgagses 1o the end and
intent that such securties, charges and morgages shal noi extend or bo deemsaa to
axtend, to amy of the assets of the Transizror Compisnies vasted in the Transferes
Company. provided always that this Schemsa shall not operate to sniarge the securnly
far any logn, depdsit or facility created by the Transfz o Companies which shali vest
in the Transferee Company by virlbe of the amafgamation of the Transfercr
Companies with the Transferee Cormpany and the Transferese Company shall not oe
obiged to create any further or additional security thare for afler lne amalgamaicn

has hecome aperative.




34

Loans or ather obligations, if any, due 'between or amongst tha Transferor Comparsaes
and the Transferee Company shall stand discharged ard there shall be no liabilkty
tmat benalf. 0 so fer as any securities, debentures or notes issued by the Transferor
Companies, and held by the Transferee Company and vice versa are concerned the
zame =hall, unless sold or transferred by the Transferor Companies or the Transferee
Company, as the cas2 may be. at E;T‘I'y' tirne prior 10 the effective date, stand canceled
as on the effective date, and shall have no affect and the Transferor Companies, as
the case may be, shall have no further obligation outstanding in that behalf.

Upan the Scheme coining inte effect, the borrowing limits of the Transferee Compary
in terms of Section 283{1)(d) of the Act, shall withou: any further act or deed, stand
enhanced by an amo-int equivalant to the authorised borrowing limits of the Transferor
Companies, such imits being incremenial to the axisting limits of the Transferes
Company., The Transferee Company may thereafter increase these imits as
erhanced fram time @0 lime by ohaining sanction from its shaeholders in accordance

with the provisions of the Aet.

310 Upon the Schems coming inio effect, the authorised share capital of the Transferee

Comparny,shall without any further act or deed stand enhanced by an amount

equivalent to the zuthorised share capital of the Transferor Companies.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS:

=ubject to Al the v ovisions of this Scheme, all conlracts, deeds, baonds, agreements,
rangemanis 2nd othsr insfruments of whatsoever nature to which the Transferor
Companies are a pary or to tne benefit of which the Transferor Companies may be.
ehqikle and which sre subsisting or having effect immediately before the Effective Datg,
shall be in full force and aifact sgainst or in favour of the Transferee Company as the
case  may  be and may be enforced as fully and effectively asz if, 1stead of the
Transferor Comparies, the Transferee Company had been a perty or beneficiary
thereta. e Transfen:e Company shall enter into andfor issue and/or execute deeds,
writings or confirmaticons or enter into 2 triparite arrangement, confirmalion or novation
w0 which the Transferor Companies will, if necessary. also be a party in arder to give

formra: effect o s Clauze i 3o reguired or Decome nacessary.
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£

7.

7.2

7.3

LEGAL PROCEEDINGS.

If any suit, writ petition, appeal, revision or other proceedings of whalever nature
{hereinafier called “the Proceedings™ by of against e Transferor Companies D
pending, the same shall not abate, be discontinued ¢r 2 0 gny way Sreudicaly
affec ed by reason of the transfer of the Undertakings of the Transferor Camapames or
of anuvthing contained i the Scheme, put the Prosesdings may be contnued
prosecyted and enforced by ar against the Transferee 2anmparyy ir the same manner
and to the same extent as it would or might have been continued, prosecuted ane
anforced by or against the Transferor Companias as if the Scheme had not been made.

CPERATIVE DATE OF THE SCHEME.

The Scheme set out herein in its presant form or With any maodification(s) as approved or
imposed or directed by the Hoo'ple High Coutt of Judicature at Bombay shal be
oparative from the Appointed Cate but shail become effective on the Effactive Date,

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL EFFECTIVE DATE:

With effect from the Appointed Date, and up ic the Effact ve Date;

The Transferor Compaties shad carry on or desmeid to have carmied on all their
respective busingss and activities and shali be deamed o have held or stooc
possessed of and shall hold and stand possessed sl the said Assets for and on
zecount of and in trust for the Transferee Compaiy

Al the profiis "or mcome accruing or arising to the Transferor Qompanes or
expendittre or |0sses arising or Incurrad by the Transieror Companies shall for ab
purpases be freated amd be deemed to be and accrued as the profits and incomes or
expenditure ar losses of the Transferee Company, as the case may be.

Tha Transfercr Compantes shall carry on thoir respective business activities with:
reasonable diligence, business prudence and shall not alenate, chargs, mortgage,
encumber or otherwise deal with the said assets or any part thersol except in iha
ordinary course of husiness cor pursuant to any preexisting obligation undedakan by
the Transferor Companies prior {0 the Appointed Tate except with prior written

congent of the Transferee Company.




7.4 The Transferor Companies shall not, without prior written consent of the Transferee
Company, undertaks ary new business.

74 The Transferor Companies shall not, without prior written consent of the Transicree
Company, take any major policy decisions in respect of management of the Company
and for the busmess of the Company and_ shall not change its present capital

sfructure.

2 EMPLOYEES:

8.1 Al employees of ‘ne Transferor Companies in semrvice on the Effective Date shall
hecame employees of the Transferee Company on such date without any break or
intermuption in service and on ferms and conditions as to remuneration not iess
favaurable than those subsisting with reference to the Transferor Company as on the
said date.

8.2 |t is provided that so far as the Provident Fund, or any other Special Scheme(s} /
Fundis), if any, created or existing for the benefit of the employeés of the Transferor
Companies are concerned, upon the coming inte effect of this Scheme, the

Transferee Company shall stand substituted for the Transferor Companies for all

purpeses whatsoever related fo the administration or operation of such Schemes or
Funds or in relation to the obligation to make confributions to the said Schemes !
I Funds in accordance with  provisions of such Schemes / Funds as per the terms
provided in the resnective Triust Needs, to the end and intent that all the righs, duties,
powers and obligations of the Transferor Companies in relation to such Schemes f
Funds shall become those of the Transferee Company. it is clarified that the services
af the employees of the Transferor Companies will be treaied as having been
cantinuous for the puraose of the aforesatd Schemes / Funds,

3 ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

Since the Transferor Companies are wholly owned subsidiaries of the Transferaee
Company and all the shares of the Transfercr Companies are held by the Transferee
Company and its naminee, no new shares wil be issued in the codrse of the said

amalgamation of Transferar Companies with the Transferee Company.



10 ACCOUNTING TREATMENT

10.1

0.2

10.3

10.4

105

The Transferes Company shall, upon the Scheme coming into effect, recerd the
assets and liahilities of the Transferor Companies vested in # pirsuant to s
Scheme, at the respective book vaiues thersof @5 appearing in the books of He
Transferor Companies with effect from the Appointed Dae.

Subject to any corrections and adjustments as ﬁa}r irn the: opinicn of the Board of
Directors of the Transferse Company be required, th. reserves of the Transferor
Companies at the close of business of the day immoediately preceding the respective
Anpointed Dates will be merged with those of tha Trarsferee Company in the sams
form as they appear in the financial stalements of the Transferor Companios.
Balances in the Frofit & Loss account of the Transfero: Campanies shall be simlarly
agéregated with the balances in Proftt & Loss account of the Transferze Compaay. [0
other words, the idemtity of the reserves aof the Transferor Compames shall be

preserved in the hands of the Transferee Company.

Investments of the Transferee Company representec by the Share Capital in ths
Transferor Companies shall e cancelied in the books of the Transferse Company.

To the extent that there are inter-corporate lvans or paances between the Transferor
Companies inter se andior the Transferor Companies and the Transferee Company,
the okligations in respect thereof shall come to an end and cormasponding effect shalt
te given in the books of account and records of the Transferee Company for the
reduction of any asseis or liabilities, as the case may te. For the removal of doubts, it
is he'rel:u.ur clanfied that there would be no sccrual of interest or other charges in
raspect of any such inter-combany loans or balances with effact from the Appointed

Date,

in case of any difference in any of the accounting rolicies batween the Transferor
Companies and the Transferee Company, the mpact of the same in the
amalgamation will be quantified and adjusted in the General Reserve to ensure that
the financial statement of the Transferee Company rzflects the financial pesiticn on

the basis of consistent accourting policies,




P

106 Subject to what i3 contained in articles 10.1 to 10.5 herginabove, excess, if any, of the

167

11

value of the nat assets of the Transferor Companies over the liahilities shali be

cradited by the Trans'eree Company to the General Resarve and the said accr::unt.
shall be treated as frez reserve of the Transferse Company. The deficit, if any, shall
be debited by the Transferee Company to its Goodwill Account,

Notwithstanding the above, the Board of Directors of the Transferee Company, in

consulialion with the ¢ uditors, is authorised to account any of these balances in any

mannher whatsoever, as may be deamed fit.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES:

111, Without prior appr el from board of directors of the Transferee Company. the

I'ransferor Companies shall not declare and pay dividends, whether intarim ar final, to
thair respective Equity Shareholders in respect of the financial year ending on or after

the Aopmnted Cats,

. Subject to the provisios of this Scheme, the profits of the Transferar  Companies for

the pericd beginning “rom 1% April, 2008 shall belong to and be the piofits of the
Transierse Company 2nd will be available to the Transferee Campany for being

disposead of In any manner as it thinks fit,

. The Transferor Compznies shail not except with the consent of the Board of Directors

of the Transferee Comrpany alier its paid up capital structure, after the approval of the

Scheme by the Board of Directors of the Transferor Companies and the Transferse

Company,

12 DISSOLUTION OF THE TRANSFEROR COMPANIES:

The Transferor Companias shall be dissalved without winding up on an arder made by

the High Couit of Bomaay undear Section 384 of the Companies Act.

13 APPLICATION TO THE HIGH COQURT:

The Fransferor Companies and the Transferee Gompany with all reasonable dispatch,
make applicalionz/pelitions under Sections 381 and 384 and other applicable
provisions of the Act to the High Court of Judicature at Bembay for sanciioning of this

Scheme and for dissolution of the Transteror Compantes without winding up under the

provisions of the Act.




14 MODIFICATIONS, AMENDMENTS TO THE SCHEME:

14.1 The Transferor Companies {by their Board of Directors) end the Transferee Company
(by its Board of Directors) may, in their full and absoll te discretion, assent to any
atteration or modification or amendment of this Scheme which the Courts andicr ary
other Competent Authority may deem fit to direct of impose and may give stch
diractions s they may consider nacassary to settle any gueston or difficutty ansing
under the Scheme or in regard o its implementation or in any matter connected
thezrewith, |

14.2 The Eoard of Directors of the Transferor Companies hareby authanse the Board of
Directors of the Transferee Corpany to give aszent to any modifications or
armendment{s) in the Schame which may be considered necessary or desirable for
any nzason whatscever and without prejudics 1o the generalily of the foregaing. any
modification fo the Scheme involving withdrawai of any cf the parfies to the Scherme at

any time and for any reason whatsoever, the implemen-ation of the Scheme shail not /"{

=)

get adversely affected as a result of acceptance of anv such modification by thgft

Board of tha Transferae Company and the Ecard of the: Transferee Company ke ar
is hereby authorized by the Board of Directars of the Transferor Companies to tak -"’1..
such steps and to do all acts, deeds and things as may be necessary, desirabie of
proper to give effect to this Scheme and to resolve any doubt, difficulties or questions
otherwise howsoever arising out of, under or by virtue 01"_ this Scheme and/or ary
matters canceming or connected therewith. For the ren oval of doubt, it is hereby
clarified that withdrawal by any one of the Transferor Companies from the Scheme
shalt not prejudicially affect the implementation of the Scheme between the remaining
party. In such a circumstance, the Scheme shall remain in fuli force and effect and ba
implemented by and between the remaining Trensieror Compantes and the
Transferee Company as if the party withdrawing from the Scheme was never a party

0 the Schems in that behaif.

158 SGHEME CONDITIONAL UPON APPROVALS { SANCTIONS:

This Scheme is specifically conditional upon and subject to:



151 &porovat <f and agreement to the Scheme by the requisite majorities of such (lasses

of persocns of the Transfzror Companies and Transferee Company as may be directed
hy the High Court of Judicature at Bombay on the appiications made far dirgctions
under Section 381 of the said Act for calling or dispensing with meetings and

necessary resolutions bizing passed undar the act for the purpose.

152 The sanctions of the High Court of judicature at Bombay being obtsined under

Sections 351 and 294 and other applicable provisions of the Act, if so required on

biehalf of ihe Transferar Companies and Transferee Company.

3 The avthenticated / cerified copies of the Court Order referred to in the Scheme being

filed with the Registrar of Companies Manarashtra fMumbal.

15.4 Ayl olher sanctions and approvais as may be required under this kav with regard to fhis

18

17

zcheme obhtained.

EFFECT OF NON-RECEIPT OF APPROVAL { SANCTION:

In the event of any of tniz appravals or conditions enumerated in clause 15 above not

being oktained or compied or for any reasons this Scheme cannot be implomented

then the Board of Directors of the Transferor Companies and the Transferee Company

shall waive such condifiins as they consider appropriate to give effect appropriately
and, as far as pozgible, to this Seheme ard failing such agreement or in case this

Scheme is not sanctioned by the High Court of Judicature af Bombay, then the Scheme

shall become null and void and in that event no nghts and liabilities whailsoever shall

acerus W@ or be incured inter se balween the Transferor Comparies and the Transferas

{ompany or their shareholders or creditors or any other person. In such case, each

Cormpany shall bear its cwn costs or as may be mutually agreard.

EXPENSES CONNECTED WITH THE SCHEME.

All cost, charges, and expensas in relation to or in connection with this scheme and of
carrying out and compdeting e ferms and provisions of this scheme andfor  incidenial
tc the  comp'etion of amaigamation of the said undertaking of the Transferor
Companies in pursuance of the scheme shalt be barne and paid by the Transferee

Company Similarly the Transferee Company shall aione bear any duties or laxes




leviable including stamp duty in pursuance to or as a consequence of the scheme of

amalgarmation.

TFfUE CC'P‘!'




N THE HIGH COURT OF RERCATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPAMY PETITION NO. 787 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO. 1275 OF 2008

in the matter of the Companies Act | of 1955
AND

In the maiter of Séctions 391 o 394 of the
Companies Act, 1956;

AND

in the matter of tha Schems of
Amalgamation of

VERIGOLD FiNE EWELLERY PRIVATE
LIMITED

AND

LIMITED...... PETITIONER

AUTHENTICATED COPY OF ORDER CATED
14™ NOVEMBER, 2008 AND SCHEWE OF
AMALGAMATION ANNEXED TO PETITION

HEMANT SETHI & CO

ADVOCATE FOR THE PETITIONER
302 SATNAM BUILDING

3-A SION (WEST)

MUMBAI - a0 022

¥

_‘___;_'_._.. - - ST R



