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Form CAA 2 [Pursuant to Section 230(3) and Rule 6 of Companies (Compromises, Arrangements &
Amalgamations) Rules]

COMPANY SCHEME APPLICATION NO. 1043 OF 2017
RENAISSANCE JEWELLERY LIMITED .......... APPLICANT COMPANY
NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

To,
The Equity Shareholders

Notice is hereby given that by an order dated the 19" day of January 2018, the Mumbai Bench of the National
Company Law Tribunal has directed a meeting to be held of Equity Shareholders of the said Company for the
purpose of considering, and, if thought fit, approving, with or without modification, the Scheme of Amalgamation
/ Merger by Absorption of House Full International Limited and N.Kumar Diamond Exports Limited with
Renaissance Jewellery Limited and their Respective Shareholders.

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of equity
shareholders of the said Company will be held at Yuvraj Hall, Supremo Activity Centre, Matoshree Arts & Sports
Trust, Jogeshwari-Vikhroli Link Road, Andheri (East), Mumbai—400 093 on Tuesday, 27" day of February 2018
at 12.30 p.m. at which time and place the said equity shareholders are requested to attend to transact the
following business:

To consider and, if thought fit, approve with or without modification(s), the following resolution under Section
230 read with Section 232 of the Companies Act, 2013 (including any statutory modification(s) or re-enactment
thereof for the time being in force), and other applicable provisions of Companies Act, 2013, and the provisions
of the Memorandum and Articles of Association of the Company for approval of the Merger by Absorption
embodied in the Scheme of Amalgamation of House Full International Limited (“HFIL” or “the Transferor
Company 1”) and N.Kumar Diamond Exports Limited (“NKDEL” or “the Transferor Company 2”) with
Renaissance Jewellery Limited (“RJL” or “the Transferee Company” or “the Applicant Company”) and their
Respective Shareholders (“Scheme” or “the Scheme”).

‘RESOLVED THAT pursuant to the provision of Section 230 read with Section 232 of the Companies Act, 2013
(including any statutory modification(s) or re-enactment thereof for the time being in force), and other applicable
provisions of Companies Act, 2013, and the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of the Mumbai Bench of the National Company Law Tribunal, and subject
to such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary
and subject to such conditions and modifications as may be prescribed or imposed by the Mumbai Bench of
the National Company Law Tribunal or by any regulatory or other authorities, while granting such consents,
approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any other person authorised by it to exercise its powers including
the powers conferred by this Resolution), the amalgamation embodied in the Scheme of Amalgamation of
House Full International Limited (“HFIL” or “ the Transferor Company 1”) and N.Kumar Diamond Exports
Limited (“NKDEL” or “the Transferor Company 2”) with Renaissance Jewellery Limited (“RJL” or “the
Transferee Company” or “the Applicant Company”) and their Respective Shareholders (“Scheme” or “the
Scheme”) be and is hereby approved.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect
to this resolution and effectively implement the amalgamation embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by
the Mumbai Bench of the National Company Law Tribunal while sanctioning the amalgamation embodied in
the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

Explanatory Statement under Section 230 read with Section 102 of the Companies Act, 2013, along with copy
of the Scheme and other annexures including Proxy Form, Attendance Slip and Postal Ballot Form are enclosed
herewith. Copies of the said Scheme of Amalgamation and the statement under Section 230 are annexed to this
Notice and can be obtained free of charge at the Registered Office of the Applicant Company. Persons entitled
to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed
form, duly signed or authorized by the said person, are deposited at the Registered Office of the Company at
Plot No 36A & 37 SEEPZ, Andheri (East), Mumbai 400 096 not later than 48 hours before the meeting.

Form of proxy is also annexed to this Notice and can be obtained from the Registered Office of the Company.

The Tribunal has appointed Mr. Niranjan A. Shah, Executive Chairman of the Applicant Company, failing him Mr.
Sumit N. Shah, Vice Chairman of the Applicant Company, failing him Mr. Hitesh M. Shah, Managing Director of
the Applicant Company as Chairman of the said meeting. The above mentioned Scheme of Amalgamation, if
approved at the meeting, will be subject to the subsequent approval of the Tribunal.

Sd/-
Niranjan Shah
Chairman appointed for the Meeting
DIN:00036439
Date: 20*" Day of January, 2018
Place: Mumbai
Registered Office:
Plot No 36A & 37 SEEPZ, Andheri (East),
Mumbai 400 096.
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Notes:

1.

10.

1.

A registered equity shareholder entitled to attend and vote is entitled to appoint one or more proxies to
attend and vote instead of himself and a proxy need not be a member. The instrument appointing a proxy
should however be deposited at the registered office of the Applicant Company not less than 48 hours
before the commencement of the meeting.

A person can act as a proxy on behalf of Members not exceeding 50 (fifty) and holding in the aggregate not
more than 10% of the total share capital of the Applicant Company carrying voting rights. A Member holding
more than 10% of the total share capital of the Applicant Company carrying voting rights may appoint a
single person as proxy and such person shall not act as a proxy for any other person or Member. In case of
joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled
to vote at the meeting. All alterations made in the form of proxy should be initialled.

The equity shareholders of the Applicant Company whose names appearing in the records of the Company
as on 19" day of January, 2018 shall be eligible to attend and vote at the meeting of the equity shareholders
of the Applicant Company either in person or by proxies or cast their votes either through postal ballot or by
using remote e-voting facility.

Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or
by proxy or by authorized representative under applicable provisions of the Companies Act) at the Equity
shareholders’ meeting. The authorized representative of a body corporate which is a registered equity
shareholder of the Applicant Company may attend and vote at the meeting provided a certified true copy
of the resolution of the Board of Directors or other governing body of the body corporate authorizing such
representative to attend at the meeting is deposited at the registered office of the Applicant Company not
later than 48 hours before the schedule time of the commencement of meeting.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending the conclusion of the meeting, a shareholder would be entitled to inspect the proxies lodged at any
time during the business hours of the Applicant Company, provided that not less than 3 (three) days of
notice in writing is given to the Applicant Company.

The Notice convening the meeting will be published through advertisement in The Free Press Journal in
the English language and translation thereof in Navshakti in the Marathi language (both Mumbai Editions).

A Member or his/her Proxy is requested to bring the copy of the notice to the Meeting and produce the
attendance slip, duly completed and signed, at the entrance of the Meeting venue.

Registered equity shareholders who hold shares in dematerialized form are requested to bring their Client ID
and DP ID details for easy identification of the attendance at the meeting.

The notice is being sent to all equity shareholders, whose name appeared in the register of members/
beneficial owners as on 19" Day of January, 2018. This notice of the meeting of the equity shareholders
of the Applicant Company is also displayed / posted on the website of the Applicant Company www.
renjewellery.com and on the website of CDSL at www.evotingindia.com .

Foreign Portfolio Investors (FPIs), if any, who are registered equity shareholder(s) of the Company would be
required to deposit certified copies of Custodial resolutions/Power of Attorney (POA), as the case may be,
authorizing the individuals named therein, to attend and vote at the meeting on its behalf. These documents
must be deposited at the registered office of the Company not later than 48 hours before the meeting.

In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Companies (Management and Administration) Rules 2014 (including any statutory modification(s),
clarifications, exemptions or re-enactments thereof for the time being in force), Regulation 44 of the SEBI
Listing Regulations and Secretarial Standards on General Meetings (SS — 2), the Company is providing to
its Members remote e-voting facility through CDSL. Please note that e-voting is optional.

The instructions to e-voting explain the process and manner for generating/receiving the password, and for
casting of vote(s) in a secure manner.

Members can opt only for one mode of voting. If a Member has opted for remote e-voting, then he/she
should not vote by postal ballot and vice-versa. However, in case Members cast their vote both through
postal ballot and remote e-voting, then voting through remote e-voting shall prevail and voting done by
postal ballot shall be treated as invalid.

It is clarified that votes may be cast by shareholders either by postal ballot or e-voting and casting of
votes by postal ballot or e-voting does not disentitle them from attending the meeting. Shareholder after
exercising his right to vote through postal ballot or e-voting shall not be allowed to vote again at the meeting.

Voting rights shall be reckoned on the paid up value of the equity shares registered in the name of Members
on the cut off date i.e. 19" Day of January, 2018.

The voting period for postal ballot and remote e-voting shall commence on and from Saturday, January 27,
2018 at 9:00 a.m. and end on Monday, February 26, 2018 at 5:00 p.m.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Members
are requested to carefully read the instructions printed in the postal ballot form and return the form duly
completed with assent (for) or dissent (against), in the attached Business Reply Envelope, so as to reach
the Scrutinizer on or before Monday, February 26, 2018 at 5:00 p.m.

Members who have received the Notice by e-mail and who wish to vote through postal ballot can download
the postal ballot form from the Company’s website www.renjewellery.com . In case a Member is desirous
of obtaining a printed duplicate postal ballot form, he or she may send an e-mail to investors@renjewellery.
com.

No other form or photocopy of the postal ballot form is permitted.

Once the vote on a resolution is cast by a shareholder through remote e-voting, he/she/it shall not be
allowed to change it subsequently.

The Company is also offering facility for voting by way of ballot papers at the meeting for the Members
attending the meeting who has not cast their vote by remote e-voting/ postal ballot form.

A Member may attend the meeting even after exercising his right to vote either through postal ballot or
through remote e-voting, but cannot vote again at the meeting.

The Company has appointed M/s V. V. Chakradeo & Co, Practicing Company Secretary (C.O.P No 1705)
as the Scrutinizer to scrutinize the votes cast either electronically or on postal ballot or by way of ballot
papers at the meeting and submit the report on votes cast to the Chairman of the Meeting within 48 hours
from the conclusion of the Meeting.

The Scrutinizer shall, immediately after the conclusion of meeting, count the votes cast at the meeting and
thereafter, unblock the votes cast through remote e-voting in the presence of at least two witnesses not in
employment of the Company. The Scrutinizer shall submit a consolidated Scrutinizer’'s Report of the total
votes cast in favour of or against, if any, not later than 48 hours after the conclusion of the meeting to the
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24.

25.

26.

Chairman or a person authorised by him. The Chairman, or any other person authorised by the Chairman,
shall declare the result of the voting forthwith.

The resolution will be deemed to be passed on the meeting date subject to receipt of the requisite number of
votes in favour of the resolutions. The results declared along with the scrutinizers report shall be placed on
the Company’s website www.renjewellery.com and on CDSL website www.evotingindia.com, immediately
after the result is declared by the Chairman.

All the documents referred to in the Explanatory Statement are open for inspection by the Members at the
registered office of the Company between 10:00 a.m. to 12.00 noon on all working days (except Saturdays,
Sundays and public holidays) up to the date of the meeting. The said documents shall also be available for
inspection at the venue of the meeting.

The proposed Scheme, if assented by majority of shareholders representing three-fourth of the value, by
way of postal ballot, remote e-voting and by way of ballot papers at the meeting shall be considered as
passed on the date of the meeting i.e. 27 February, 2018.

VOTING THROUGH ELECTRONIC MEANS

The Company has engaged the services of Central Depository Services (India) Limited (CDSL) for the purpose
of providing e-voting facility to all its Members.

The business of this General Meeting may be transacted through e-voting as per details given below:

(e)

(f)

Date and time of commencement of e-voting: Saturday, January 27, 2018 at 9:00 a.m.

Date and time of end of e-voting, beyond which voting will not be allowed: Monday, February 26, 2018 at
5:00 p.m. The e-voting module shall be disabled by CDSL for voting, thereafter.

During this period shareholders’ of the Company, holding shares either in physical form or in dematerialized
form, as on the cutoff date Friday, January 19, 2018 may cast their vote electronically, irrespective of
mode of receipt of this notice by the shareholder.

Details of Website for e-voting: www.evotingindia.com

Details of Scrutinizer: Mr. V. V. Chakradeo Practicing Company Secretary. (COP No. 1705), E-mail:
vvchakra@gmail.com

Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to
change/modify the vote subsequently.

The instructions for Members for e-voting are as follows:

(Applicable in all cases whether NOTICE is received by e-mail or in physical form)

(i)
(i)
(iif)

Log on to the e-voting website www.evotingindia.com during the voting period
Click on “Shareholders” tab.
Now Enter your User ID as under:
a. For CDSL: enter 16 digits beneficiary ID,
b. For NSDL: enter 8 Character DP ID followed by 8 Digits Client ID,
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(iv)
(v)

(xiii)

c. Members holding shares in Physical Form should enter their Folio Number registered with the
Company.

Next enter the Image Verification as displayed on the screen and Click on Login.
Now enter your password as under:

(a) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any other company in the past, then your existing password is to be used.

(b) If you are a first time user, then follow the steps given below:

PAN Enter your 10 digit alpha-numeric PAN issued by income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

— Members who have not updated their PAN with the Company/ DP are
requested to enter in the PAN field 10-digit sequence number printed in BOLD
at TOP RIGHT SIDE of the address sticker affixed on this NOTICE.

DOB Enter the Date of Birth as recorded in your demat account or in the Company
records, for the said demat account or folio, in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details or Date of Birth, in dd/mm/yyyy format, as
Bank Details | recorded in your demat account or in the company records, in order to login.

OR Date of | — If both the details are not recorded with the DP or company, please enter the
Birth (DOB) member id / folio number in the Dividend Bank details field as mentioned in

instruction (iii) above.

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then reach directly to the company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatory enter their login password in the new password field. Kindly note that
this password is also to be used by the demat holders for voting for resolutions of any other company(s)
on which they are eligible to vote, provided that Company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

For Members holding shares in physical form, these details can be used only for e-voting on the resolutions
contained in this Notice.

Click on Electronic Voting Sequence Number (EVSN) of “Renaissance Jewellery Ltd.”. This will take
you to the voting page.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK”, if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
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(xiv) You can also take out print of the voting done by you by clicking on “Click here to print” option on the
Voting page.

(xv) If Demat account holder has forgotten the changed password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xvi) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows
phone users can download the app from the App Store and the Windows Phone Store respectively.
Please follow the instructions as prompted by the mobile app while voting on your mobile.

(xvii) Note for Non-Individual Shareholders and Custodians:

- Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log on to www.evotingindia.com and register themselves as Corporates.

- A scanned copy of the Registration Form bearing the stamp and sign of the entity should be

emailed to helpdesk.evoting@cdslindia.com.

- After receiving the login details they have to create compliance user using the admin login and
password. The Compliance user would be able to link the account(s) for which they wish to vote
on.

- The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

- A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs”) and e-voting manual available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com.
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Before the National Company Law Tribunal Bench, at Mumbai
COMPANY SCHEME APPLICATION NO. 1043 OF 2017
In the matter of the Companies Act, 2013
And
In the matter of Scheme of Merger by Absorption 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

And

In the matter of Sections 230 read with Section 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013

RENAISSANCE JEWELLERY LIMITED ... The Transferee Company / Company / Applicant

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF
THE COMPANIES ACT 2013 FOR THE MEETING OF EQUITY SHAREHOLDERS OF RENAISSANCE
JEWELLERY LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW
TRIBUNAL

In this statement, House Full International Limited is hereinafter referred to as ‘HFIL or ‘the Transferor
Company 1’ and N.Kumar Diamond Exports Limited is hereinafter referred to as ‘NKDEL’ or ‘the Transferor
Company 2’ and Renaissance Jewellery Limited is hereinafter referred to as ‘RJL’ or ‘the Transferee Company’
or ‘the Company’ or ‘the Applicant Company’. The other definitions contained in the Scheme will apply to this
Explanatory Statement also. The following statement as required under Section 230(3) of the Companies Act,
2013 read with Section 102 of the Companies Act, 2013 sets forth the details of the proposed Scheme, its
effects and, in particular any material interests of the Directors in their capacity as members.

1. Pursuant to the Order dated 19" January 2018 passed by the Mumbai Bench of the National Company
Law Tribunal, in the Company Application referred to herein above, meeting of the Equity Shareholders
of the Applicant Company, is being convened and held for the purpose of considering and, if thought fit,
approving with or without modification(s), the proposed Scheme of Merger by Absorption (herein after
referred to as Scheme of Amalgamation or Scheme) of House Full International Limited and N.Kumar
Diamond Exports Limited with Renaissance Jewellery Limited and their respective shareholders under
Sections 230 to 232 of the Companies Act, 2013 (“Act”) (including any statutory modification or re-
enactment or amendment thereof) read with the rules issued thereunder and provisions of the Companies
Act, 1956 as may be applicable.
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The draft Scheme of Amalgamation was placed before the Audit Committee and Board of Directors of
the Applicant Company at their respective meetings held on 29" August, 2017. In accordance with the
provisions of SEBI Circular bearing no. CIR/CFD/CMD/16/2015 dated 30th November, 2015, the Audit
Committee of the Transferee Companies vide a resolution passed on 29" August, 2017 recommended
the Scheme to the Board of Directors of the respective Company

a) Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the
Board of Directors of the Applicant Company has come to the conclusion that the Scheme is in the best
interest of the Company and its shareholders.

b) A copy of the Scheme as approved by the Board of Directors of the respective companies is enclosed
herewith.

Background of Renaissance Jewellery Limited (“the Transferee Company” or “ the Applicant Company”)
is as under

I.  Renaissance Jewellery Limited was originally incorporated on 4" December, 1989 under the
Companies Act, 1956 as Mayur Gem and Jewellery Export Private Limited. Subsequently pursuant
to section 23(1) of the Companies Act, 1956 the name was changed to Rinaissance Gem &
Jewellery Export Private Limited vide certificate issued by Registrar of Companies dated 16" April
1997. Thereafter pursuant to section 23(1) of the Companies Act, 1956 the name was changed
to Renaissance Jewellery Private Limited vide certificate issued by Registrar of Companies dated
5% April 2002. Further again pursuant to Section 23 of the Companies Act, 1956 and the Special
Resolution passed by the Company at its Extra-Ordinary General Meeting held on 3@ December,2005
the name was changed to Renaissance Jewellery Limited vide certificate issued by Registrar of
Companies, dated 20" December, 2005.The Corporate Identity Number (CIN) of Applicant Company
is L36911MH1989PLC054498.

Il. Registered office of the Applicant Company is situated at Plot No 36A & 37 SEEPZ, Andheri (East),
Mumbai 400096.

ll. The Authorised, Issued, Subscribed and paid-up Share Capital of the Applicant Company as on 31st
March, 2017 is as under:

Particulars Amtin?%
Authorised Share Capital:

27,000,000 Equity Shares of ¥10/- each 27,00,00,000
Total 27,00,00,000
Issued, Subscribed and Paid -Up:

19,079,440 Equity Shares of ¥10/- each 19,07,94,400
Total 19,07,94,400

There is no change in the share capital of the Applicant Company till date. Applicant Company’s
shares are listed on BSE and NSE. Subsequent to the approval of the Scheme by the Board of
Directors due to Buy Back of Shares by the Applicant Company 2,00,000 Equity Shares were
bought back in compliance of Securities and Exchange Board of India (Buy -back of Securities)
Regulations,1998. The Present Issued , Subscribed and Paid Up Capital of the Applicant Company
is ¥ 18,87,94,400 divided into 1,88,79,440 Equity Shares of ¥ 10/- each.
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4,

IV. The main objects specified in the Memorandum of Association of the Applicant Company is briefly

as follows:

To carry on the business of Jewellery, ornamentalists, and to manufacture, buy, sell, import export
or otherwise trade and deal in, jewellery, ornament, artifacts, china, curious, antiques, idols and
other objects of every type whatsoever made from or composed either wholly or in part of gold,
silver, platinum, brass, copper diamonds and other precious, non-precious semi-precious metals
and stones.

V. The Applicant Company is presently engaged primarily in business of manufacturing and export of

diamond studded gold, silver and platinum Jewellery and also trading in cut & polished diamonds.

Background of House Full International Limited (“the Transferor Company 1”) is as under:

House Full International Limited was incorporated on 22nd December 2005 under the Companies Act,
1956, in the State of Maharashtra. The Corporate Identity Number (CIN) of the Transferor Company 1
is U45401MH2005PLC158277. The entire paid-up share capital of Transferor Company 1 is held by
Transferor Company 2 and the Applicant Company.

The Registered office of the Transferor Company 1 is situated at Unit No.: C-3, Plot No. 15, Western
Industrial Co-Operative Estate Ltd., MIDC, Andheri (East), Mumbai 400096.

The Authorised, Issued, Subscribed and paid-up Share Capital of the Transferor Company 1 as on
31t March, 2017 is as under:

Particulars Amtin?

Authorised Share Capital

552,000,000 Equity Shares of ¥10/- each 552,000,000
10,000,000 0% Optionally Convertible Redeemable Preference 100,000,000
Shares of ¥10/- each

TOTAL 652,000,000

Issued, Subscribed and Paid up:

45,000,000 Equity Shares of ¥10/- each fully paid up. 450,000,000
10,000,000 0% Optionally Convertible Redeemable Preference 100,000,000
Shares of ¥10/- each

TOTAL 550,000,000

There is no change in the share capital of the Transferor Company 1 till date. The Transferor Company
2 holds 30,000,000 Equity Shares and the Applicant Company holds 15,000,000 Equity Shares and
10,000,000 0% Optionally Convertible Redeemable Preference Shares. Accordingly, the Transferor
Company is indirectly wholly subsidiary of the Applicant Company.

IV. The main object of the Transferor Company 1 is set out in the Memorandum of Association as under:

a. To promote run conduct and manage retail stores, department stores, dealing and trading in all

sorts of Home decor, Home Organisation, Home improvements, building materials, furniture, flooring,
sanitary ware, Plumbing, Doors and Windows, Furniture, Cabinets, lumber, Paint, home textiles,
electricals, Lighting, Hardware, Safety & security, Cleaning supplies, tools and power tools and
Appliances including their components, decorative objects of arts and crafts.
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V. The Transferor Company 1 is presently engaged primarily in business of dealings in retail trade of
furniture.

5. Background of N.Kumar Diamond Exports Limited (“the Transferor Company 2”) is as under:

l. N.Kumar Diamond Exports Limited was incorporated on 6th March, 1995 under the Companies
Act, 1956, in the State of Maharashtra. The Corporate Identity Number (CIN) of Transferor
Company 2 is U36910MH1995PLC086106. The entire paid-up share capital of the Transferor
Company 2 is held by the Applicant Company and its nominees.

Il The Registered office of the Transferor Company 2 is situated at CC-9081, 9th Floor, C Tower,
Bharat Diamond Bourse, Bandra. Kurla Complex. Bandra (East), Mumbai 400 051

Il. The Share Capital of the Transferor Company 2 as on the Latest Audited Balance Sheet date i.e.
31st March, 2017, is as under:

Particulars Amtin?

Authorised Share Capital
6,500,000 Equity Shares of *10/- each. 6,50,00,000
TOTAL 6,50,00,000

Issued, Subscribed and Paid up:

6,500,000 Equity Shares of ¥10/- each fully paid up. 6,50,00,000

TOTAL 6,50,00,000

There is no change in the Share Capital of the Transferor Company 2 till date. As on date, Applicant
Company holds 6,500,000 Equity Shares of the total paid-up share capital in the Transferor Company
2. Accordingly, the Transferor Company 2 is a wholly owned subsidiary of the Applicant Company.

IV. The main object of the Transferor Company 2 is set out in the Memorandum of Association as under:

To commence, establish, set up, carry on, conduct, manage and administer the business of buying,
selling, importing, exporting, indenting, refining, boiling, processing, cutting, Manufacturing, assorting,
cleaning, polishing, preparing, kerfing, cleaving, sawing, chiselling, clifting, blocking, acquiring,
disposing off, supplying, distribution, ordering, regulation controlling, classifying, allocation, trading
and dealing cut and/or uncut, coarse and/or polished gems, diamonds including, industrial, diamonds
and boart and whether rough or coarse or polished, precious, semi-precious and synthetic stones
including uncut pearls, whether real or cultured rubies, emeralds, sapphires, corals, all kinds of
precious and semi-precious metal including gold, sliver, platinum and in bullion form also jewellery
and ornaments of all kinds including of metal and or studded with diamonds and pearls, including
cultured pearls and/or precious, semiprecious and synthetic stones.

V. The Transferor Company 2 is presently engaged primarily in business of manufacturing and export
of diamonds.
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6. Rationale and Silent Features of the scheme:

A. Rationale of the Scheme of Amalgamation

a)

b)

d)

e)

h)

)

The Transferor Companies are directly or indirectly wholly-owned subsidiaries of the Transferee
Company. In order to consolidate and effectively manage the Transferor Companies and the Transferee
Company in a single entity, which will provide several benefits including synergy, economies of
scale, attain efficiencies and cost competitiveness, it is intended that the Transferor Companies be
amalgamated with Transferee Company.

The amalgamation will lead to greater efficiency in overall combined business including economies of
scale, efficiency of operations, cash flow management and unfettered access to cash flow generated
by the combined business which can be deployed more efficiently for the purpose of development
of businesses of the combined entity and their growth opportunities, eliminate inter corporate
dependencies, minimize the administrative compliances and to maximize shareholders value.

The amalgamation will provide for more productive and optimum utilization of various resources by
pooling of the managerial, technical and financial resources of the Transferor Companies and the
Transferee Company which will fuel the growth of the business and help effectively address the ever
growing competition.

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.

The amalgamation will resultin 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.

The amalgamation would motivate employees of the Transferor Companies by providing better
opportunities to scale up their performance with a larger corporate entity having large revenue base,
resources, asset base etc. which will boost employee morale and provide impetus to better corporate
performance ultimately enhancing overall shareholder value.

The Transferor Companies and Transferee Company intend to/can 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.

Integration of operations;
Economies of scale

The amalgamation will provide for more productive and optimum utilization of various resources by
pooling of the managerial, technical and financial resources of the Transferor Companies and the
Transferee Company which will fuel the growth of the business and help effectively address the ever-
growing competition.

. Salient features of the Scheme

“Appointed Date” means 1%t April, 2017 or such other date as may be fixed by the Tribunal.

“Effective Date” means the date on which certified copies of the Tribunal order sanctioning this Scheme
is filed with the Registrar of Companies, Mumbai.
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c)

f)

The whole of the Undertaking of the Transferor Companies comprising of all assets and properties
and all other assets and liabilities of whatsoever nature and whosesoever situated, shall, without any
further act or deed be transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a going concern so as to become as from the Appointed Date the assets
and liabilities of the Transferee Companies and to vest in the Transferee Company all the rights, title,
interest or obligations of the Transferor Companies therein.

All debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and description
of the Transferor Companies shall, without any further act or deed, be transferred to or be deemed
to be transferred to the Transferee Company so as to become as from the Appointed Date the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company.

All contracts, deeds, bonds, agreements, arrangements and other instruments of whatsoever nature to
which the Transferor Companies is a party or to the benefit of which the Transferor Companies may be
eligible and which are subsisting or having effect immediately before the Effective Date, shall be in full
force and effect against or in favour of, as the case may be, the Transferee Company enforced as fully
and effectively as if, instead of the Transferor Companies, the Transferee Company had been a party
or beneficiary thereto.

If any suit, writ petition, appeal, revision or other proceedings of whatever nature by or against the
Transferor Companies be pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Undertakings of the Transferor Companies or of
anything contained in the Scheme, but the Proceedings may be continued, prosecuted and enforced
by or against the Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor Companies as if the
Scheme had not been made.

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.

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 or
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. Accordingly, there will
be no issue and allotment of Shares of the Transferee Company to the shareholders of the 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.

None of the Directors of the Applicant Company are interested in the Scheme otherwise than as
shareholders in general or as directors of the Applicant Company and there will be no change in rights
and interest of Directors due to this Scheme of Amalgamation.
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This Scheme is conditional upon and subject to the following:

(a) The requisite consent, approval or permission of the Central Government or any other statutory or
regulatory authority, including Stock Exchange(s) and/or Securities and Exchange Board of India,
which by law may be necessary for the implementation of this Scheme;

(b) The Scheme being approved by the respective requisite majorities of the members and / or creditors
of Transferor Companies and Transferee Company as may be directed by the Tribunal and/or any
other competent authority and it being sanctioned by the Tribunal and/or any other competent
authority, as may be applicable;

(c) The certified copies of the order of Tribunal under Sections 230 to 232 of the Act sanctioning the
Scheme are filed with the Registrar of Companies, Mumbai, Maharashtra;

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF
AMALGAMATION, THEEQUITY SHAREHOLDERS OF THEAPPLICANT COMPANYARE REQUESTED
TO READ THE ENTIRE TEXT OF THE SCHEME OF AMALGAMATION TO GET THEMSELVES FULLY
ACQUAINTED WITH THE PROVISIONS THEREOF.

7. Disclosures With Stock Exchanges

Pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Regulation 37
of the SEBI Listing Regulations, scheme which provide for merger of a Whollyowned Subsidiaries (WoS)
with the parent company shall not be required to be filed with SEBI. Such schemes shall be filed with stock
exchanges for the limited purpose of disclosures only. Pursuant to said circular, the Applicant Company
had filed draft Scheme with BSE and NSE. A copy of the acknowledgement issued by BSE and NSE upon
filing of Scheme of Amalgamation are enclosed herewith.

8. Board Meeting

The Proposed Scheme was placed before the Board of Directors of the Applicant Company on 29" August
2017.

9. Submissions, Approvals and Other Information

The Applicant Company and Transferor Companies have made separate applications before the Mumbai
Bench of the National Company Law Tribunal for the sanction of the Scheme under Sections 230 to 232 of
the Companies Act, 2013 and the corresponding Sections 391 to 394 of the Companies Act, 1956, to the
extent applicable.

10. Directors, Promoters and Key Managerial Personnel

a.

The directors of the Transferor Companies and the Applicant Company and relatives of the
aforementioned persons may be deemed to be concerned and / or interested in the Scheme only
to the extent of their shareholding directly in the respective companies that are the subject of the
Scheme, or to the extent the said persons are interested or involved in any of the companies that are
the subject of the Scheme or any entity that directly holds shares in any of the companies.

Key Managerial Personnel (KMPs) other than Directors and their relatives may be deemed to be
concerned and/or interested in the Scheme only to the extent of their shareholding directly in the
respective companies that are the subject of the Scheme.

Save as aforesaid, none of the Directors of the Transferor Companies and the Applicant Company
and their relatives have any material concern or interest, financial and / or otherwise in the Scheme.
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d. The details of the present Directors and their relatives of Transferor Companies and Applicant
Company and their relatives and respective shareholdings in Transferor Companies and Applicant
Company are as follows:

Extent of shareholding of Directors and KMPs of Renaissance Jewellery Limited (Transferee/
Applicant Company) and their respective holding in the Transferor Companies as on 31t December
2017 are as follows: (Considering first holder).

Sr. Name of Position Address No. of No. of Equity No. of 0% No. of
No. |Director Equity Shares held Optionally Equity
Shares in Transferor | Convertible Shares
held in the |Company 1 Redeemable held in
Applicant Preference Shares | Transferor
Company held in Transferor |Company 2
Company 1
1 Hitesh Managing 202, Jyoti Darshan 1413976 1 0 1
Mahendra Director Co-Op. Hsg. Soc. 68,
Shah Runghta Lane Mumbai
-400006
2 Sumit Niranjan | Director A-1101-06, Quantum 4128037 0 0 0
Shah Park, Near Union
Park Gulab Nagar,
Khar (West) Mumbai -
400052
3 Niranjan Whole time 71, Vijay Deep 31, 2832340 1 0 0
Amratlal Shah Director Ridge Road Mumbai
-400006
4 Neville Rustom | Whole time 401, Eken Heights , 21 0 0 0 0
Tata Director Cross Road Pali Naka,
Bandra West Mumbai
-400050
5. Vishwas Director B-103, Makwana 0 0 0 0
Vasudev Building, 260,
Mehendale P.M.Road, Vile Parle-
East, Mumbai- 400057
6. Veerkumar Director 603 Hamilton C.H.S.L, 64 0 0 0
Shah 9, Laburnum Road,
Gamdevi Mumbai-
400007
7. Anil Kumar Director Flat 5 B, Somerset 0 0 0 0
Chopra Place Sophia Collage
Road, Mumbai
-400026
8. Arun Director 5, Ashirvad, 16th 0 0 0 0
Purushottam Cross Road Khar
Sathe (West) Mumbai-
400052
9. Madhavi Director 301, Sukhjyot, Tejpal 0 0 0 0
Sanjeev Pethe Scheme Road No.1
Vile Parle (East)
Mumbai -400057

Sr. Name of KMP No. of Equity No. of Equity No. of 0% Optionally | No. of Equity
No. Shares held in | Shares held Convertible Shares held
the Applicant in Transferor Redeemable in Transferor
Company Company 1 Preference Shares Company 2
held in Transferor
Company 1
1 Dilip Bhogilal Joshi 0 0 0 0
2. Ghanashyam Madhav Walavalkar 0 0 0 0
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Extent of shareholding of Directors of House Full International Limited (Transferor Company 1) and
their respective holding in the Transferor Company 2 and Applicant Company as on 31t December
2017 are as follows: (Considering first holder).

Sr. Name of Position Address No. of Equity | No. of Equity No. of 0% No. of Equity
No. Director Shares Shares held Optionally Shares held
held in the in Transferor Convertible in Transferor
Applicant Company 1 Redeemable Company 2
Company Preference
Shares held
in transferor
Company 1
1 Hitesh Shah Director 202, Jyoti Darshan 1413976 1 1
Mahendra Co-Op Hsg. Soc.
68, Runghta Lane
Mumbai -400006
2 Niranjan Managing 71, Vijay Deep 2832340 1 0
Amratlal Shah | Director 31, Ridge Road
Mumbai -400006
3 Vishwas Director B-103, Makwana 0 0 0
Vasudev Building, 260,
Mehendale P.M.Road, Vile
Parle-East,
Mumbai -400057
4. Veerkumar Director 603 Hamilton 64 0 0
Shah C.HS.L,9,
Laburnum Road,
Gamdevi Mumbai
- 400007

Extent of shareholding of Directors of N. Kumar Diamond Exports Limited (Transferor Company 2)
and their respective holding in the Transferor Company 1 and Applicant Company as on 315t December
2017 are as follows: (Considering first holder).

Sr. Name of Position Address No. of Equity | No. of Equity No. of 0% No. of Equity
No. |Director Shares Shares held Optionally Shares held
held in the in Transferor Convertible in Transferor
Applicant Company 1 Redeemable Company 2
Company Preference
Shares held
in Transferor
Company 1
1 Hitesh Shah Director 202, Jyoti Darshan 1413976 1 1
Mahendra Co-Op Hsg. Soc.
68, Runghta Lane
Mumbai -400006
2 Niranjan Director 71, Vijay Deep 31, 2832340 1 0
Amratlal Shah Ridge Road Mumbai -
400006
3 Bhupen Director Navdaryamahal Co- 708086 0 1
Chandrakant Op Soc, Flat No 48
Shah 8th Floor Mumbai
-400006

e. Extent of holding of Promoters in the Applicant Company and Transferor Companies is same as
mentioned in point ‘d’ above.

f.  Capital Structure of the Applicant Company and Transferor Companies- Pre and Post Scheme
(Expected)
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I. Pre-Scheme capital structure of the Transferor Companies is mentioned in point 4 & 5 of this
Explanatory Statement.

II.  Pre and Post Scheme capital structure of the Applicant Company is as follows

Description Pre-Scheme Description Post- Scheme
Authorized Share | No. of Shares Amount ¥ Authorized Share | No. of Shares Amount 3
Capital Capital
Equity Shares of ¥10/- 27,000,000 27,00,00,000 | Equity Shares of 8,87,00,000 88,70,00,000
each %10/- each
0% Optionally 1,00,00,000 10,00,00,000
Convertible or
Redeemable
Non-cumulative
Preference
Share of ¥10/-
Issued Share No. of Shares Amount Rs. | Issued Share No. of Shares Amount Rs.
Capital: Capital:
Equity Shares of ¥10/- 18,879,440 188,794,400 | Equity Shares of 18,879,440 188,794,400
each %10/- each

11. Statement disclosing details of Amalgamation as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

No. |Particulars
(i) Applicant Company / | HFIL - NKDEL -
Transferee Company | Transferor Company 1 Transferor Company 2
Details of the order of the NCLT directing the calling, convening and conducting of the meeting
a. Date of Order 19" January 2018 19" January 2018 19" January 2018
b. Date, time and venue of | 27" February, 2018 27" February, 2018 27" February, 2018
the meeting 12.30 p.m. 11.00 a.m. 12.00 noon.
Yuvraj Hall, Supremo Yuvraj Hall, Supremo Activity | Yuvraj Hall, Supremo Activity Centre,
Activity Centre, Centre, Matoshree Arts & Matoshree Arts & Sports Trust,
Matoshree Arts Sports Trust, Jogeshwari- Jogeshwari-Vikhroli Link Road, Andheri
& Sports Trust, Vikhroli Link Road, Andheri (E), Mumbai—400 093
Jogeshwari-Vikhroli (E), Mumbai—400 093
Link Road, Andheri (E),
Mumbai—400 093
c. Date, time and venue of 27" February,2018
0% Optionally Convertible | N.A 11.30 a.m. N.A
or Redeemable Preference Yuvraj Hall, Supremo Activity
Share holder meeting. Centre, Matoshree Arts &
Sports Trust, Jogeshwari-
Vikhroli Link Road, Andheri
(East), Mumbai—400 093
(i) Details of the Companies including
A Corporate L36911MH1989- U45401MH2005- U36910MH1995-PLC086106
Identification Number PLC054498 PLC158277
(CIN)
B Permanent Account AACCR2148B AADCR1930N AAACN3449B
Number (PAN)
Cc Name of Company Renaissance Jewellery | House Full International N.Kumar Diamond Exports Limited
Limited Limited
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Date of Incorporation

04/12/1989

22/12/2005

06/03/1995

Type of Company

Company limited by
Shares

Company limited by Shares

Company limited by Shares

Registered Office
address

Plot No 36A & 37
SEEPZ, Andheri (East),
Mumbai - 400096

Unit No.: C-3, Plot No.

15, Western Industrial
Co-Operative Estate Ltd.,
MICD Andheri (E), Mumbai -
400096

Cc-9081, 9th Floor, “C” Tower, Bharat
Diamond Bourse, B.K.C, Bandra (East)
Mumbai - 400051

E-mail address

investors@renjewellery.

com

sumit@verigold.com

taper@rediffmail.com

Summary of main object

asperthememoran
d u m o f association; and
main business carried on

by the Company

To carry on the
business of Jewellery,
ornamentalists, and
to manufacture, buy,
sell, import export or
otherwise trade and deal
in, jewellery, ornament,
artifacts, china, curious,
antiques, idols and other
objects of every type
whatsoever made from
or composed either
wholly or in part of gold,
silver, platinum, brass,
copper diamonds and
other precious, non-
precious semi-precious
metals and stones.

To promote run conduct
and manage retail stores,
department stores, dealing

and trading in all sorts of Home
decor, Home Organisation,
Home improvements, building
materials, furniture, flooring,

sanitary ware, Plumbing,
Doors and Windows,
Furniture, Cabinets, lumber,
Paint, home textiles,
electricals, Lighting,

Hardware, Safety & security,
Cleaning supplies, tools and
power tools and Appliances
including their components,
decorative objects of arts and
crafts

To commence, establish, set up, carry
on, conduct, manage and administer the
business of buying, selling, importing,
exporting, indenting, refining, boiling,
processing, cutting, Manufacturing,
assorting, cleaning, polishing, preparing,
kerfing, cleaving, sawing, chiselling,
clifting, blocking, acquiring, disposing
off, supplying, distribution, ordering
,regulation  controlling, classifying,
allocation, trading and dealing cut
and/or uncut, coarse and/or polished
gems, diamonds including, industrial,
diamonds and boart and whether rough
or coarse or polished, precious, semi-
precious and synthetic stones including
uncut pearls, whether real or cultured
rubies, emeralds, sapphires, corals, all
kinds of precious and semi-precious
metal including gold, sliver, platinum
and in bullion form also jewellery and
ornaments of all kinds including of metal
and or studded with diamonds and
pearls, including cultured pearls and/or
precious, semiprecious and synthetic
stones.

Details of change of 1. Originally 1. Originally incorporated on | N.A.
name, Registered Office |incorporated on 4th 22" December, 2005
and objects of the December, 1989 2.Name changed to House
Company during the last | 2. Name changed Full International Private
five years to Rinaissance Gem Limited
& Jewellery Export 3.Name changed to House
Private Limited Full International Limited.
3.Name changed to
Renaissance Jewellery
Private Limited.
4. Name changed to
Renaissance Jewellery
Limited
Name of stock | Bombay Stock Unlisted Unlisted
exchange(s) where | Exchange
securities of the | National Stock
Company are listed, if|Exchange
applicable

Details of capital structure
Authorized, Issued,
subscribed and paid-up
share capital

As per Point 3 of the
Explanatory Statement

As per Point 4 of the
Explanatory Statement

As per Point 5 of the Explanatory
Statement

Names of the promoters
and directors along with
their addresses

As per Para 10 (d)
of the Explanatory
Statement.

As per Para 10 (d) of the
Explanatory Statement.

As per Para 10 (d) of the Explanatory
Statement.
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(iii)

If  the scheme of
Amalgamation relates to
more than one company,
the fact and details of any
relationship subsisting

The Transferor
Companies are directly
or indirectly wholly-
owned subsidiaries

of the Applicant

The Transferor Companies
are directly or indirectly
wholly-owned subsidiaries
of the Transferee Company.

The Transferor Companies are
directly or indirectly wholly-owned
subsidiaries of the Transferee
Company.

between such companies | Company.
who are parties to such
scheme of Amalgamation,
including holding,
subsidiary or associate
companies
(iv) | The date of board 29 August 2017 29 August 2017 29 August 2017
meeting at which the The meeting was The meeting was attended | The meeting was attended by
scheme was approved attended by majority by majority of Directors and | majority of Directors and the
by the board of directors | of Directors and the the resolution was passed | resolution was passed with requisite
including the name of resolution was passed |with requisite majority majority
directors who voted in with requisite majority
favour of the resolution,
who voted against the
resolution and who did
not vote or participate on
such resolution
(v) Explanatory Statement disclosing details of the scheme of Amalgamation including: -
A Parties involved in Such | RENAISSANCE JEWELLERY LIMITED (Transferee
Amalgamation Company)
HOUSE FULL INTERNATIONAL LIMITED
(Transferor Company 1)
N.Kumar DIAMOND EXPORTS LIMITED
((Transferor Company 2)
In case of Amalgamation, appointed Date
Appointed Date 1st April, 2017
Effective Date The date on which certified copies of the NCLT order
sanctioning this Scheme is filed with the Registrar of
Companies, Mumbai.
B Share Exchange Ratio NIL NIL NIL
and other considerations,
if any
C Details of capital or debt NIL
restructuring, if any
D Rationale for the | refer Para 6 (a) of the Explanatory Statement.
Amalgamation
E Benefits of the [ As provided in the rationale for Amalgamation as
Amalgamation as | stated in Para 6 (a) of the Explanatory Statement.
perceived by the Board of
directors to the company,
members, creditors and
others (as applicable)
F Amount (X In lacs) due to |26,124.86 Lakh 632.22 Lakh 1024.73 Lakh
unsecured Creditors as of
30 September 2017
G Amount (%) due to 23,631.89 Lakh o
Secured Creditors as of
30 September 2017
(vi) |Disclosure about effect of the Amalgamation on
A Key Managerial No Effect N.A. N.A.
personnel (KMP) (other
than Directors)
B Directors No Effect Shall ceased to be Directors | Shall ceased to be Directors
Cc Depositors No Effect as none of the Companies have accepted

any deposits
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D Creditors No Effect Creditors, if any, shall|Creditors, if any, shall become the
become the creditors of |creditors of the Transferee Company
the Transferee Company |and paid off in the ordinary course of
and paid off in the ordinary | business.

course of business. Inter-company creditors would get
Inter-company creditors cancelled

would get cancelled

E Debenture holders No Effect as none of the Companies have issued
any debentures.

F Deposit trustee & | No Effect as none of the Companies have any
Debenture trustee Deposit or Debenture trustees.
G Employees of the | No Effect No Effect as employees, if | No Effect as employees, if any, will
company any, will become employees | become employees of the Transferee
of the Transferee Company | Company

(vii) | Disclosure about effect of Amalgamation on material interest of Directors

Directors No material effect of Amalgamation.

Key Managerial personnel | No material effect of Amalgamation.

Debenture Trustee Not Applicable as none of the Companies have any
debenture trustees.

(viii) |investigation or [ no investigation is pending against either of these
proceedings, if  any, | companies under Section 210, Section 214 to Section
pending against the|217, Section 219, Section 220, Section 223 to Section
company under the Act 225 of the Companies Act, 2013, to the extent notified
or the like are pending.

(ix) |details of the availability of the following documents for obtaining extract from or
for making or obtaining copies of or inspection by the members and creditors,
namely:

A Contracts or Agreements | There were no contracts or agreements material to
material to the [ the Scheme of Amalgamation.
Amalgamation

B Such other information or | Refer point no. 10 of explanatory statement
documents as the Board
or Management believes
necessary and relevant
for making decision
things for or against the
scheme

12.Shareholding Pattern

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 or 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. Accordingly, there will be no issue and allotment of
Shares of the Transferee Company to the shareholders of the Transferor Companies. Consequently, there
would be no change in the shareholding pattern of the Transferee Company arising out of the Scheme.

13. General

a) The rights and interests of the Secured & Unsecured Creditors of Applicant Company will not be
prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them nor their
rights sought to be modified in any manner.
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b) In relation to the meeting of the Applicant Company, equity shareholders of the Applicant Company
whose names are appearing in the records of the Company as on 19" January, 2018 shall be
eligible to attend and vote at the meeting of the equity shareholders of the Transferee Company
convened at the direction of the Tribunal or cast their votes using remote e-voting facility.

c) The following additional documents will be open for inspection to the equity shareholders of the
Applicant Company at its Registered Office between 11:00 a.m. to 01:00 p.m. on all working days,
except Saturdays, Sundays and Public Holidays, upto 1 (one) day prior to the date of the meeting:

(i) Audited Financial Statement of Accounts for the year ended on 31%t March, 2017 of the Applicant
Company and the Transferor Companies.

(i) Copy of the Order dated 19" January, 2018 of the Mumbai Bench of the National Company Law
Tribunal in the said Company Application directing the convening and holding of the meetings
of the Equity shareholders of the Applicant Company;

(i) Memorandum of Association and Articles of Association of the Applicant Company.
(iv) Register of Directors and Shareholders of the Applicant Company.

(v) Certificate issued by auditors of the Applicant Company stating accounting treatment in
conformity with the accounting standards.

(vi) Copies of the resolutions passed by the respective Board of Directors of Applicant Company
and the Transferor Companies dated 29" August 2017 approving the Scheme.

(vii) Scheme of Amalgamation.

d) A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge
on any working day (except Saturdays, Sundays and Public Holidays) from the Registered Office
of Transferee Company at Plot No 36A & 37 SEEPZ, Andheri (East), Mumbai 400096.

e) This statement may be treated as an Explanatory Statement under Section 230 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and Section 102 and other applicable provisions of the Companies Act, 2013 and
corresponding Section 393 of the Companies Act, 1956 and other applicable provisions of the
Companies Act, 1956.

Sd/-
Niranjan Shah
Chairman appointed for the Meeting
Date: 20" day of January, 2018
Place: Mumbai
Registered Office:
Plot No 36A & 37 SEEPZ,
Andheri (East), Mumbai 400096.
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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 Amalgamation 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 Exports Limited with Renaissance Jewellery Limited.

This Scheme is divided into the following parts —

Part Particulars

I Background, Rationale, Definitions and Share Capital.

I Amalgamation of House Full International Limited and N.Kumar Diamond Exports Limited
with Renaissance Jewellery Limited.

1l General Terms and Conditions.

PART I
1. BACKGROUND

House Full International Limited

House Full International Limited was incorporated on 22" December, 2005 under the Companies Act,
1956, in the State of Maharashtra. The Corporate Identity Number (CIN) House Full International Limited is
U45401MH2005PLC158277. The entire paid-up share capital of the Transferor Company 1 is held by the
Transferor Company 2 and the Transferee Company.

N.Kumar Diamond Exports Limited:

N.Kumar Diamond Exports Limited was incorporated on 6" March, 1995 under the Companies Act, 1956,
in the State of Maharashtra. The Corporate Identity Number (CIN) of N.Kumar Diamond Exports Limited is
U36910MH1995PLC086106. The entire paid-up share capital of the Transferor Company 2 is held by the
Transferee Company and its nominees.

Renaissance Jewellery Limited:

Renaissance Jewellery Limited was incorporated on 4" December, 1989 under the Companies Act, 1956,
in the State of Maharashtra. The Corporate Identity Number (CIN) of Renaissance Jewellery Limited is
L36911MH1989PLC054498.

2. RATIONALE OF THE SCHEME

The Transferor Companies are directly or indirectly wholly-owned subsidiaries of the Transferee Company.
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3.1.

3.2.

3.3.

3.4.

In order to consolidate and effectively manage the Transferor Companies and the Transferee Company in
a single entity, which will provide several benefits including synergy, economies of scale, attain efficiencies
and cost competitiveness, it is intended that the Transferor Companies be amalgamated with Transferee
Company. The amalgamation of Transferor Companies with Transferee Company would inter alia have the
following benefits:

(@)

(b)

(c)

(d)

(e)

(f)

The amalgamation will lead to greater efficiency in overall combined business including economies of
scale, efficiency of operations, cash flow management and unfettered access to cash flow generated
by the combined business which can be deployed more efficiently for the purpose of development
of businesses of the combined entity and their growth opportunities, eliminate inter corporate
dependencies, minimize the administrative compliances and to maximize shareholders value.

The amalgamation will provide for more productive and optimum utilization of various resources by
pooling of the managerial, technical and financial resources of the Transferor Companies and the
Transferee Company which will fuel the growth of the business and help effectively address the ever
growing competition.

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.

The amalgamation will resultin 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.

The amalgamation would motivate employees of the Transferor Companies by providing better
opportunities to scale up their performance with a larger corporate entity having large revenue base,
resources, asset base etc. which will boost employee morale and provide impetus to better corporate
performance ultimately enhancing overall shareholder value.

The Transferor Companies and Transferee Company intend to / can 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 this Scheme, unless inconsistent with the subject or context, the following expression shall have the
following meaning: -

HFIL” or “the Transferor Company 1” means ‘House Full International Limited’ a company
incorporated under the Companies Act, 1956 and having its Registered office at Unit No.: C-3, Plot No.
15, Western Industrial Co-Operative Estate Ltd., MIDC, Andheri (East), Mumbai 400096.

“NKDEL” or “the Transferor Company 2” means ‘N.Kumar Diamond Exports Limited’ a company
incorporated under the Companies Act, 1956 and having its Registered office CC-9081, 9th Floor, C
Tower, Bharat Diamond Bourse, Bandra. Kurla Complex. Bandra (East), Mumbai 400 051

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

“RJL” or “the Transferee Company” means ‘Renaissance Jewellery Limited’ a company incorporated
under the Companies Act, 1956 and having its registered office at Plot No 36A & 37 SEEPZ, Andheri
(East), Mumbai 400096.
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3.5.

3.6.

3.7.

3.8.

3.9.

“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.

“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%t 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 order sanctioning this Scheme
is filed with the Registrar of Companies, Mumbai.

“Undertaking” means and include (without limitation):

3.9.1.

3.9.2,

3.9.3.

Allthe properties whether movable orimmovable, tangible and intangible, corporeal or incorporeal,
intellectual property whether in possession or reversion, present or contingent, fixed assets,
debtors, current assets, investments, loans and advances, powers, licenses, tenancy rights,
tenancy licenses, registrations, contracts, engagements, arrangements, rights, titles, interests,
benefits and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, and all other interests belonging to or in the ownership, power or possession or in the
control of or vested in or granted in favour of or enjoyed by the Transferor Companies (hereinafter
referred to as “the said Assets”.)

All the debts, liabilities, duties, obligations and guarantees of the Transferor Companies
(hereinafter referred to as “the said Liabilities”);

Without prejudice to the generality of sub-clauses 3.9.1 and 3.9.2 above, the Undertaking of the
Transferor Companies all assets including investments, claims, powers, consents, registrations,
contracts, enactments, arrangements, rights, titles, interest, benefits, advantages, lease-hold
rights and, systems of any kind whatsoever, and benefits of all agreements and other interests
including rights and benefits under various schemes of different taxation laws as may belong
to or be available to the Transferor Companies, rights and powers of every kind, nature and
description of whatsoever probabilities, liberties, easements, advantages, and approval of,
whatsoever nature and wheresoever situated, belonging to or in ownership, power or possession
or control or entitiement of the Transferor Companies.

1.10. “Scheme of Amalgamation” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in
its present form as submitted to the Hon’ble Tribunal or this Scheme with such modification(s), if any,
including those as approved, imposed or directed by the Hon’ble Tribunal and accepted by the Parties
hereto.

1.11.

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 Contracts (Regulation) Act,
1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, as the case may
be, including any statutory modification or re-enactment thereof from time to time.

SHARE CAPITAL

(i) The Share Capital of HFIL as on the Latest Audited Balance Sheet date i.e. 31%t March, 2017, is as
under:
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Particulars Amtin<

Authorised Share Capital

552,000,000 Equity Shares of ¥10/- each 552,000,000
10,000,000 0% Optionally Convertible Redeemable Preference Shares of 100,000,000
%10/- each

TOTAL 652,000,000
Issued, Subscribed and Paid up:

45,000,000 Equity Shares of ¥10/- each fully paid up. 450,000,000
10,000,000 0% Optionally Convertible Redeemable Preference Shares of 100,000,000
10/- each

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 10,000,000 0% Optionally Convertible Redeemable
Preference Shares. Accordingly, the Transferor Company 1 is indirectly wholly subsidiary of Transferee
Company.

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

Particulars Amtin?%
Authorised Share Capital

6,500,000 Equity Shares of 10/- each. 6,50,00,000
TOTAL 6,50,00,000
Issued, Subscribed and Paid up:

6,500,000 Equity Shares of 10/- each fully paid up. 6,50,00,000
TOTAL 6,50,00,000

There is no change in the Share Capital of NKDEL till date. As on date, RJL holds 6,500,000 Equity
Shares of the total paid-up share capital in NKDEL. Accordingly, the Transferor Company 2 is a wholly
owned subsidiary of the Transferee Company.

(iii) The Share Capital of RJL as on the Latest Audited Balance Sheet date i.e. 315t March,2017, is as under:

Particulars Amtin%
Authorised Share Capital:

27,000,000 Equity Shares of ¥10/- each 27,00,00,000
Total 27,00,00,000
Issued, Subscribed and Paid —Up:

19,079,440 Equity Shares of ¥10/- each 19,07,94,400
Total 19,07,94,400

There is no change in the share capital of RJL till date. RJL share are listed on BSE and NSE.
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PART Il

5. AMALGAMATION OF HOUSE FULL INTERNATIONAL LIMITED AND N. KUMAR DIAMOND
EXPORTS LIMITED WITH RENAISSANCE JEWELLERY LIMITED TRANSFER AND VESTING OF THE
UNDERTAKING.

The Undertaking of the Transferor Companies shall be transferred to and vested in or be deemed to be
transferred to and vested in the Transferee Companies in the following manner:

5.1.

5.2.

5.3.

5.4.

With effect from the Appointed Date, the whole of the Undertaking of the Transferor Companies
comprising of all assets and properties (whether movable or immovable) and all other assets and
liabilities of whatsoever nature and wheresoever situated, shall, under the provisions of Section 230
to Section 232 and all other applicable provisions, if any, of the Act, without any further act or deed
(save as provided in clauses 5.2 and 5.3 below) be transferred to and vested in and/or be deemed
to be transferred to 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.

All the movable assets including cash in hand, if any, of the Transferor Companies, capable of
passing by manual delivery or by endorsement and delivery, shall be so delivered or endorsed and
delivered, as the case may be, to the Transferee Company. Such delivery shall be made on a date
mutually agreed upon between the Board of Directors of the Transferor Companies and the Board
of Directors of the Transferee Company within thirty days from the Effective Date.

In respect of movables other than those specified in sub-clause 5.2 above, including sundry debtors,
outstanding loans and advances, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and
bodies, and other persons, the following modus operandi for intimating to third parties shall to the
extent possible be followed:

5.3.1. The Transferee Company shall give notice in such form as it may deem fit and proper, to
each person, debtor or depositee as the case may be, that pursuant to the Tribunal having
sanctioned the Scheme of the Transferor Companies and the Transferee Company, the said
debt, loan advance or deposit be paid or made good or held on account of the Transferee
Company as the person entitled thereto to and that appropriate entry should be passed in its
books to record the aforesaid change;

5.3.2. Transferor Companies shall also give notice in such form as they may deem fit and proper
to each person, debtor or depositee that pursuant to the Tribunal having sanctioned the
Scheme of Amalgamation of the Transferor Companies with the Transferee Company,
the said debt, loan, advance or deposit be paid or made good or held on account of the
Transferee Company and that the right of the Transferor Companies to recover or realise the
same stands extinguished.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations
of every kind, nature and description of the Transferor Companies shall also under the provisions
of Section 230-232 of the Act read with rules made thereunder, without any further act or deed, be
transferred to or be deemed to be transferred to Transferee Company so as to become as from
the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations of Transferee
Company and it shall not be necessary to obtain the consent of any third party or another person
who is a party to any contract or arrangement by virtue of which such debts, liabilities, contingent
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5.5.

5.6.

5.7.

5.8.

5.9.

liabilities, 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 transferred 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
deemed 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 Transferee Company may make 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 Transferor Companies would be replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor Companies
in the name of the Transferor Companies in so far as may be necessary. All cheques and other
negotiable instruments, payment orders received or presented for encashment which are in the
name of the Transferor Companies after the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented by the
Transferee Company. The Transferee 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
name of the Transferor Companies. It is hereby expressly clarified that any legal proceedings by or
against the Transferor Companies in relation to cheques and other negotiable instruments, payment
orders received or presented for encashment which are in the name of the Transferor Companies
shall be instituted, or as the case may be, continued by or against the Transferee Company after
the coming into effect of the Scheme The Transferee Company shall under the provisions of the
Scheme be deemed from appointed date, to be authorized to execute any such writings on behalf
of the Transferor Companies, to implement and carry out all formalities and compliances, if required,
referred to above.

The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and
in accordance with this Scheme, shall take place with effect from the Appointed Date and shall
be in accordance with Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the
Income Tax Act, 1961, at a later date including resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the Income Tax Act, 1961, shall prevail
and the Scheme shall stand modified to the extent determined necessary to comply with Section
2(1B) of the Income Tax Act, 1961. Such modification will however not affect the other parts of the
Scheme.
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6. CONTRACTS. DEEDS. BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other instruments
of whatsoever nature to which the Transferor Companies, is a party or to the benefit of which the Transferor
Companies may be eligible and which are subsisting or having effect immediately before the Effective
Date, shall be in full force and effect against or in favour of, as the case may be, the Transferee Company
enforced as fully and effectively as if, instead of the Transferor Companies, the Transferee Company had
been a party or beneficiary thereto. The Transferee Company shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into a tripartite arrangement, confirmation or novation to which the
Transferor Companies will, if necessary, also be a party in order to give formal effect to this Clause if so
required or become necessary.

7. LEGAL PROCEEDINGS

7.1.  If any suit, writ petition, appeal, revision or other proceedings of whatever nature (hereinafter called
“the Proceedings”) by or against the Transferor Companies be pending, the same shall not abate,
be discontinued or be in any way prejudicially affected by reason of the transfer of the Undertakings
of the Transferor Companies or of anything contained in the Scheme, but the Proceedings may be
continued, prosecuted and enforced by or against the Transferee Company in the same manner and
to the same extent as it would or might have been continued, prosecuted and enforced by or against
the Transferor Companies as if the Scheme had not been made.

7.2.  On and from the Effective Date, the Transferee Company shall be entitled to initiate any legal
proceeding for and on behalf of the Transferor Companies for any actions taken by or against
the Transferor Companies or any other person, as the case may be, notwithstanding the fact the
Transferor Companies stands dissolved without winding up from the Effective Date.

8. EMPLOYEES

All the Employees of the Transferor Companies, in service on the Effective Date, shall become employees
of the Transferee Company on such date without any break or interruption in service and on terms and
conditions as to remuneration not less favourable than those subsisting with reference to the Transferor
Companies as on the said date. The services of such employees shall not be treated as having been
broken or interrupted for the purpose of provident fund or gratuity or superannuation or statutory purposes
or otherwise and for all purposes will be reckoned from the date of appointment with the Transferor
Companies.

9. ISSUE OF SHARES

Since the Transferor Companies are directly and indirectly wholly owned subsidiary of the Transferee
Company upon the scheme becoming effective all the Equity Shares held by the Transferor Company 2
and the Transferee Company in the Transferor Company 1 and 0% Optionally Convertible Redeemable
Preference Shares held by the Transferee Company in the Transferor Company 1 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. Accordingly, 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, Transferee Company shall account for the amalgamation in
its books of account as prescribed under Indian Accounting Standard 103 “Business Combinations”
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1.

12,

10.2.

10.3.

10.4.

10.5.

under common control notified under Section 133 of the Companies Act, 2013 read with relevant
rules issued thereunder and other applicable accounting standards prescribed under the Act.

As stated in Clause 9 above, no new shares will be issued or allotted by the Transferee Company
pursuant to this Scheme and the investments in the shares (equity as well as preference) of the
Transferor Companies appearing inter alia, in the books of account of the Transferee Company
shall stand cancelled. The difference between the amount of investment in the shares (equity as well
as preference) of the Transferor Companies appearing in the books of account of the Transferee
Company and the amount of issued, subscribed and paid-up share capital (equity as well as
preference) standing credited in the books of account of the Transferor Companies shall be adjusted
in the Reserve and Surplus account in the books of account of the Transferee Company.

In case there is any difference in the accounting policies adopted by the Transferor Companies
and the Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference will be quantified and adjusted in the Reserves to ensure that the financial
statements of the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

If there are any loans, advances or other obligations (including but not limited to any guarantees,
letters of credit, letters of comfort or any other instrument or arrangement which may give rise
to a contingent liability in whatever form) that are due between the Transferor Companies and
the Transferee Company or between any of the Transferor Companies inter-se, if any, shall, ipso
facto, stand discharged and come to end and the same shall be eliminated by giving appropriate
elimination effect in the books of account and records of the Transferee Company.

In addition, the Transferee Company shall pass such accounting entries, as may be necessary, in
connection with this Scheme, to comply with any of the applicable accounting standards and generally
accepted accounting principles adopted in India.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any modification(s) as approved or imposed or
directed by the Hon’ble Tribunal shall be effective from the Appointed Date but shall become operative
from the Effective Date.

CONDUCT OF ACTIVITIES BY TRANSFEROR COMPANIES TILL EFFECTIVE DATE

With effect from the opening of the business as on the appointed date of the Scheme and up to and
including the Effective Date:

12.1.

12.2.

12.3.

The Transferor Companies shall carry on or deemed to have carried on all their respective activities
and shall be deemed to have held or stood possessed of and shall hold and stand possessed of all
the said Assets for and on account of and in trust for the Transferee Company.

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.

The Transferor Companies shall carry on its respective activities with reasonable diligence, business
prudence and shall not alienate, charge, mortgage, encumber or otherwise deal with the said assets
or any part thereof except in the ordinary course or pursuant to any pre-existing obligation undertaken
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12.4.

12.5.

12.6.

by the Transferor Companies prior to the Appointed Date or except with prior written consent of the
Transferee Company.

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

The Transferor Companies shall not, without prior written consent of the Transferee Company, take
any major policy decisions in respect of management and activity of the Company and shall not
change its present capital structure.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
Central/State Government, 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 Transferee Company under Clause 7 above shall not affect any transaction or proceedings
already concluded by the Transferor Companies on or after the Appointed Date till the Effective Date,
to the end and intent that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Companies in regard thereto, as if done and executed by the Transferee

Company on its behalf.

14. TAXES AND DUTIES

14.1.

14.2.

14.3.

14.4.

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 [hereinafter 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 made as on the date
immediately preceding the Appointed Date shall be treated as liabilities / refunds / credits / claims
of the Transferee Company and shall be transferred to the Transferee Company. Any surplus in the
provision for taxation/ duties/ levies account including advance tax and TDS, credit for minimum
alternate tax/ service tax as on the date immediately preceding the Appointed Date will also be
transferred to and become the advance tax/other tax of the Transferee Company.

The refund under the Tax Laws due to the Transferor Companies consequent to the assessments
made on the Transferor Companies whether before or after the appointed date and for which
whether credit is taken or not in the financial statements as on the date immediately preceding the
Appointed Date shall also belong to and be received by the Transferee Company.

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 to 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 certificates, tax

deducted at source returns and other statutory returns and filings, if required under the Tax Laws,

and shall have the right to claim or adjust refunds, advance tax credits, credit for minimum alternate

tax/tax deducted at source / foreign taxes withheld/ paid, input tax credits etc. of the Transferor
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Companies if any, as may be required consequent to implementation of this Scheme.

15. DIVIDENDS. PROFIT AND BONUS/RIGHTS SHARES

16.

17.

15.1.

15.2.

The Transferor Companies shall not without the prior written consent of the Transferee Company
declare any dividends, whether interim or final, for the financial year ending on or after the Appointed
Date and subsequent financial years.

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.

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.

17.1.

17.2.

17.3.

17.3.

PART Il

GENERAL TERMS AND CONDITIONS

COMBINATION AND RECLASSIFICATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEREE
COMPANY

Upon the Scheme becoming effective, the Authorized Share Capital of the Transferee Company
shall automatically stand increased without any further act on the part of the Transferee Company
including payment of stamp duty and registration fees payable to the Registrar of Companies, by
clubbing the Authorized Share Capital of Transferor Company 1 which is ¥ 65,20,00,000 (Rupees
Sixty-Five Crores and Twenty Lakhs only) divided into 5,52,00,000 Equity shares of ¥ 10/- each
and 1,00,00,000 Eight years 0% optionally convertible or Redeemable Preference Shares of I10/-
each and by clubbing the Authorized Share Capital of Transferor Company 2 which is ¥6,50,00,000
(Rupees Sixty Crore Fifty Lakhs only) divided into 65,00,000 Equity shares of X 10/- each

Consequent to the clubbing of the Authorized Share Capital of the Transferor Companies with the
Transferee Company, the Authorized Share Capital of the Transferee Company shall be increased
to ¥98,70,00,000 (Rupees Ninety-eight Crores -Seventy Lakhs only). Further, such incremental
authorized share capital of the Transferee Company amounting to ¥ 98,70,00,000 (Rupees Ninety-
eight Crores Seventy Lakhs only) shall be classified as 8,87,00,000 Equity shares of ¥10/-, and
1,00,00,000 Eight years 0% optionally convertible or Redeemable Non-Cumulative Preference
Share of *10/- each.

The consent/resolution approving the Scheme shall be deemed to be the approval of increase and
reclassification in the Authorized Share Capital of the Transferee Companies under Section 13,
14, 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 13, 14 and 610of the Companies Act, 2013 and the
Companies (Share Capital and Debenture) Rules, 2014 and other applicable provisions of the Act,
as the case may be

The following clause in the Memorandum of Association of RJL shall stand amended to read as
under:
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16

18.

19.

Clause IV of the Memorandum of Association

“The Authorised Share Capital of the Company is ¥ 98,70,00,000 (Rupees Ninety-eight Crores
Seventy Lakhs only) divided into 8,87,00,000 Equity shares of 310/, and 1,00,00,000 Eight years
0% optionally convertible or Redeemable Non-Cumulative Preference Share of ¥10/- each”

(a) Any shares of the original or increased capital may from time to time be issued with such
terms, conditions restrictions and guarantees or any rights of preference whether in respect
of dividend or of repayment of capital or both or any other special privilege or advantage over
any shares previously issued or then about to be issued or 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 limited rights or without any rights of voting and generally on
such terms as the Company may from time to time determine subject to provisions of the
Companies Act, 2013.

(b) The rights of the holders of any class of shares for the time being forming part of the capital
of the Company may be modified, effected, varied, extended or surrendered either with the
consent in writing of the holders of three-fourths of the issued shares of that class or with the
sanction of a Special Resolution, passed at separate meeting of the holders of those shares.

17.4. 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 ¥ 98,70,00,000 (Rupees Ninety-eight Crores
Seventy Lakhs only) divided into 8,87,00,000 Equity shares of ¥10/-, and 1,00,00,000 Eight years
0% optionally convertible or Redeemable Non-Cumulative Preference Share of ¥10/- each with
power to increase and reduce the capital for the time being into several classes and attach thereto
respectively preferential deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Company, and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may for the time being be provided by
the regulations of the Company.”

APPLICATION TO TRIBUNAL OR SUCH OTHER COMPETENT AUTHORITY

RJL, NKDEL and HFIL shall make applications / petitions under Sections 230-232 read with other applicable
provisions of the Act to the Tribunal, Mumbai Bench or such other appropriate authority in respect of RJL,
NKDEL and HFIL for sanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

RJL, NKDEL and HFIL by their respective Directors so nominated in that behalf, may assent to any
modification or amendment to this Scheme which the Tribunal and/ or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary or desirable for settling any question
or doubt or difficulty that may arise for implementing and/ or carrying out the Scheme in the best interest
of all stakeholders. All amendment/modification pursuant to this clause shall be subject to the approval of
Tribunal. RJL, NKDEL and HFIL by their respective Directors so nominated in that behalf be and are hereby
authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or proper
to give effect to this Scheme and to resolve any doubts, difficulties or questions whether by reason of any
orders 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
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23.

shall not prejudicially affect the implementation of the Scheme between the remaining parties. In such a
circumstance, the Scheme shall remain in full force and effect and be implemented by and between the
remaining Companies as if the party withdrawing from the Scheme was never a party to the Scheme in
that behalf. All amendment/modification pursuant to this clause shall be subject to the approval of Tribunal.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any modification(s) as approved or imposed or
directed by the Tribunal shall be effective from the Appointed Date but shall become operative from the
Effective Date.

SCHEME CONDITIONAL ON APPROVAL/ SANCTIONS

The Scheme is conditional upon and subject to the following:

21.1. The approval by the requisite majorities of the classes of persons of RJL, NKDEL and HFIL as may

be directed by the Hon’ble Tribunal under Section 230 to 232 of the Act.

21.2. The sanction of the Hon’ble Tribunal at Mumbai being obtained under Sections 230 to 232 and

other relevant provisions of the Act, as required on behalf of the RJL, NKDEL and HFIL from the
Hon’ble Tribunal.

21.3. The requisite consents, approvals or permissions if any of the Government Authority or any other

Statutory Agencies which by law may be necessary for the implementation of this Scheme.

21.4. In terms of SEBI Circular dated 4" February 2013 bearing No. CIR/CFD/DIL/05/2013 and further

Circular dated 21st May 2013 bearing No. CIR/CFD/DIL/8/2013 approval of shareholders of RJL
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 acted upon only if
the votes cast by public shareholders in favour of the proposal are more than the number of votes
cast by the public shareholders against it.

21.5. The Certified Copies or Authenticated Copies of such orders sanctioning the Scheme being filed

with the Registrar of Companies, Mumbai.

21.6. All other sanctions and approvals as may be required under any law with regard to this Scheme are

obtained.
EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding Clause 21 not being
obtained and / or the Scheme not being sanctioned by the any of the Hon’ble 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 shall bear the entire
cos, charges and expenses in connection with the Scheme unless otherwise mutually, agreed.

COSTS, CHARGES & EXPENSES

All cost, charges and expenses in relation to or in connection with this Scheme and of carrying out and
completing the terms and provisions of this Scheme and/or incidental to the completion of Amalgamation
of the Transferor Companies in pursuance of the Scheme shall be borne and paid by the Transferee
Company only. Similarly, the Transferee Company shall alone bear any duties or taxes leviable including
stamp duty in pursuance to or as a consequence of this Scheme of Amalgamation.

*kk
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Vishal Dhokar

From: Wishal Dihvokar [vishal dhokan@rengevwellery com)

Sani: Thursday, October 26, 2017 5:58 PM

T ‘bee schamesfbsaindia com'

Ce: ‘shyam walavalkanfrenjseeliery. com’

Subject; Submission of Draft Scheme of Amalgamation of WOS with its holding company
Attachments: Submission of Draft Scheme of Amalpamation to BSE . pdf

Sirladam,

As required under note no. 3 of BSE check kst for submission of documents under Regn. 37 of the SEEBI
(LODR) Regulations, 2015, please find enclosed herewith the followings:

1. Cowing letter of the Company,;

2. Copy of Draft Scheme of Amalgamation of NKDEL and HFIL with RJL;

4. Copy of Beard Resolutions dated August 29, 2017 of NKDEL, HFIL and RJL and
4. Details of processing fee paid through NEFT

Reguest you o take the same on record.

Regards,
CS5 VISHAL DHOKAR

CIN: L3631 1MH 1389PLO054498

Plat & 364 & 37, SEERE, Andher (E], Mumbal = 200096, | Tel 'W: (D) 022- 4055 1232 | Fax ~: 022-1829 2146 |
i Website: wWanw, renjewehery,com i _ o i
Thws il i L1 L ik il i Comdalieritial and My B hingilly privibeged . It s inlended dolely for the sdidirsis. Aogins 10 i emad by aipone o s
unuihoried. N sou e mol e inbendosd 1eCiden, any CSchaurne, Dopnng ., de bri b ek O 2wy SOTRON taken oF mistbed B0 b taken e rebande o L 8 prohibeled
aradl ey b sl 1 ol haree e o ganly reveteed this mesage. please delete it immsediately and notily the sender. The opindon eapresed in this eea

messag e 3teshreniy o those of the sender gnd dops pot neces ey reflect those of Benasdsyance Jewspi ey Lid,

ﬁ‘-mﬂkﬁ-m-ﬁ- perirbing thin. - rrull
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RENAISSANCE JEWELLERY LTD.
Ref. No.: RIL/S&LI2017/115
October 25, 2017

Bombay Stock Exchange Limited
Listing Deparment

Phirocze Jeejeebhoy Towers

Dalal Street, Fort, Mumbai — 400 001

Subject: Submission of Draft Scheme of Amalgamation of House Full International

and N Kumar Diamonds Exports Ltd. with Renaissance Jewellery Ltd. and
respective shareholders, in_compliance with Regn. 37(6) of SEBI (Lis

Obligations and Disclosure Regquirements] Regulations, 2015 (LODR).

Dear SirfMadam,

FACTS OF THE CASE

« Renaissance Jewellery Limited (RJL) is a public limited company listed on BSE and NS

« N. Kumar Diamoend Exports Limited (NKDEL), a wholly owned subsidiary (WO3) of R.
an unlisted public limited company.

« House Full Intermational Limited (HFIL) is a subsidiary company of M. Kumar Dian
Exporis Limited, wherein N. Kumar Diamond Exporis Limited holds 30,000000 e
shares of the total paid-up share capital (ie. 55% approximately) and Renaiss
Jewellery Limited holds 15,000,000 equity shares and 10,000,000 preferance shares q
total paid-up share capital (i.e. 45 % approximately).

« M. Kumar Diamond Exports Limited and House Full International Limited are desirol
merging with Renaissance Jewallery Limited,

Since the said scheme solely provides for amalgamation of NKDEL and HFIL with RJl
wholly owned subsidiary Merger, it should comply with Regn. 37(6) of SEBI LODR.

The processing fee has been paid through NEFT, as per details given in enclosure number

Therefore, please acknowledge this along with enclosures as @ compliance of Regn. 37(
SEBI LODR.

Thanking you,

Yours faithiully,
For Renaissance Jewellery Lid.

G,JM, Walavalkar
G. M. = Legal & Company Secretary
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OF INDIA LIMITED
Fral af rd A
Date of Download  26-0ct-2017
NSE Acknowledgement
Symbol:- RJL
Mame of the Company: - Renaissance Jeweallary Limited,
Submission Type:- Announcement
Short Description:- LUpdates
Date of Submission:- 26-0c1-2017 18:01:00
MEAPS App. No:- 20170t 331033687

Digcaimer - We hereby acknowdedps receipt of your submission through NEAPS, Please nobe that the content and inftemalicn
proveded & panding 1o be variied by NSEIL
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RENAISSANCE JEWELLERY LTD.
Ref. No.: RJLIS&LI2017/115A
October 25, 2017

Mational Stock Exchange of India Ltd.
Exchange Plaza, Plot no. Cr1,

= Block, Bandra Kurla Complex,
Bandra (East),

Mumbai - 400 051

Subject: Submission of Draft Scheme of Amalgamation of House Full International Ltd.
and N Kumar Diamonds Exports Ltd. with Renaissance Jewellery Ltd. and their
respective_shareholders, in_compliance with Regn. 37(6) of SEBI (Listing
Dbligations and Disclosure BRequirements) Regulations, 2015 [LODR].

Dear Siadam,

FACTS OF THE CASE

» Renaissance Jewellery Limited (RJL) is a public limited company listed on BSE and NSE.

« N, Kumar Diamond Exports Limited (NKDEL), a wholly owned subsidiary (WOE&) of RJL, is
an unlisted public limited company.

» House Full International Limited (HFIL) is a subsidiary company of N. Kumar Diamond
Exports Limited, wherein N. Kumar Diamond Exports Limited holds 30,000,000 equity
shares of the total paid-up share capital (i.e. 55% approximately) and Renaissance
Jawellery Limited holds 15,000,000 equity shares and 10,000,000 preference shares of the
total paid-up share capital (i.e. 45 % approximately).

e N. Kumar Diamond Exports Limited and House Full International Limited are desirous of
merging with Renaissance Jewellery Limited.

Since the said scheme solely provides for amalgamation of NKDEL and HFIL with RJL i.e.
wholly owned subsidiary Merger, it should comply with Regulation 37(6) of SEBI LODR.

Therefore, please acknowledge this along with enclosures as a compliance of Regn. 37(6) of
SEBI LODR.

Thanking you,

Yours faithfully,

For Renaissance Jewellery Ltd.
i
WA~

G. M. Walavalkar
G. M. - Legal & Company Secretary

[39]



REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HOUSE FULL INTERNATIONAL LIMITED AT
ITS MEETING HELD ON 29™ AUGUST 2017 AT THE REGISTERED OFFICE OF THE COMPANY AT UNIT
NO.: C-3, PLOT NO. 15, WESTERN INDUSTRIAL CO-OPERATIVE ESTATE LTD., MICD ANDHERI (E),
MUMBAI - 400096 EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS.

The amalgamation of House Full International Limited ('the Company’ or 'HFIL’) and N.Kumar Diamond
Exports Limited (NKDEL), collectively termed as “Transferor Companies”, with Renaissance Jewellery
Limited (“Transferee Company” or ‘RJL’), being both Wholly Owned Subsidiaries of RJL, through a Scheme
of Amalgamation ('the Scheme’) was approved by the Board of Directors vide its board resolutions dated
29" August 2017. The provisions of Section 230 to 232 of the Companies Act, 2013 inter-alia governing
amalgamation of companies have become operative with effect from December 15, 2016.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect
of compromise on each class of shareholders, key managerial personnel, promoters and non-promoter
shareholders, is required to be circulated to the shareholders along with the notice convening the meeting.

Having regard to the aforesaid new provision, following was discussed by the Board of Directors:

1. For the Scheme, the Valuation Report was not required to be obtained from Chartered Accountants
under the circular CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by Securities and Exchange
Board of India stating that Valuation Report from an Independent Chartered Accountant is not required in
cases where there is no change in the shareholding pattern of the amalgamated company. Since, HFIL is
a wholly owned subsidiary of RJL, no shares will be issued and allotted by RJL pursuant to amalgamation
and the shares of HFIL held by RJL and/or its wholly owned subsidiaries shall stand cancelled. Thereby,
the shareholders of RJL will continue to remain beneficial owners of RJL in the same proportion in which
they held shares in RJL prior to amalgamation. Thus, there will be no change in the shareholding pattern
of RJL.

2. As far as the shareholders of the Company are concerned, RJL and its wholly owned subsidiaries are
the shareholders of the Company. Pursuant to the amalgamation of HFIL with RJL, the company would
cease to exist and RJL would hold the assets, liabilities and the business of HFIL directly. Thus, there
would be no dilution of control of HFIL in the hands of its shareholders pursuant to the Scheme and
their interest shall remain unaffected.

3. Further, pursuant to the Scheme becoming effective, the company shall cease to exist and thus the
question of any change in the KMP of the Company does not arise.

For House Full International Limited
Sd/-

Niranjan Shah

Director

DIN: 00036439
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF N.Kumar DIAMOND EXPORTS LIMITED
AT ITS MEETING HELD ON 29™ AUGUST 2017 AT THE REGISTERED OFFICE OF THE COMPANY
AT CC-9081, 9TH FLOOR, “C” TOWER, BHARAT DIAMOND BOURSE, B.K.C, BANDRA (EAST)
MUMBAI - 400051 EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS.

The amalgamation of House Full International Limited ( 'HFIL’) and N.Kumar Diamond Exports Limited (
“The Company” or “NKDEL”), collectively termed as “Transferor Companies”, with Renaissance Jewellery
Limited ( “Transferee Company” or ‘RJL’), being both Wholly Owned Subsidiaries of RJL, through a Scheme
of Amalgamation ('the Scheme’) was approved by the Board of Directors vide its. board resolutions dated
29" August 2017. The provisions of Section 230 to 232 of the Companies Act, 2013 inter-alia governing
amalgamation of companies have become operative with effect from December 15, 2016.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect
of compromise on each class of shareholders, key managerial personnel, promoters and non-promoter
shareholders, is required to be circulated to the shareholders along with the notice convening the meeting.

Having regard to the aforesaid new provision, following was discussed by the Board of Directors:

1. For the Scheme, the Valuation Report was not required to be obtained from Chartered Accountants
under the circular CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by Securities and Exchange
Board of India stating that Valuation Report from an Independent Chartered Accountant is not required
in cases where there is no change in the shareholding pattern of the amalgamated company. Since,
NKDEL is a wholly owned subsidiary of RJL, no shares will be issued and allotted by RJL pursuant to
amalgamation and the shares of NKDEL held by RJL and /or its wholly owned subsidiaries shall stand
cancelled. Thereby, the shareholders of RJL will continue to remain beneficial owners of RJL in the same
proportion in which they held shares in RJL prior to amalgamation. Thus, there will be no change in the
shareholding pattern of RJL.

2. As far as the shareholders of the Company are concerned, RJL is the majority shareholders of the
Company. Pursuant to the amalgamation of NKDEL with RJL, the company would cease to exist and
RJL would hold the assets, liabilities and the business of NKDEL directly. Thus, there would be no
dilution of control of NKDEL in the hands of its shareholders pursuant to the Scheme and their interest
shall remain unaffected.

3. Further, pursuant to the Scheme becoming effective, the company shall cease to exist and thus the
question of any change in the KMP of the Company does not arise.

For N.Kumar Diamond Exports Limited
Sd/-

Niranjan Shah

Director

DIN: 0036439
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RENAISSANCE JEWELLERY LIMITED
AT ITS MEETING HELD ON 29™ AUGUST 2017 AT THE REGISTERED OFFICE OF THE COMPANY
AT PLOT NO 36A & 37 SEEPZ, ANDHERI (EAST), MUMBAI - 400096 EXPLAINING EFFECT OF THE
SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS,
NON-PROMOTER SHAREHOLDERS.

The amalgamation of House Full International Limited (HFIL) and N.Kumar Diamond Exports Limited
(NKDEL), collectively termed as “Transferor Companies”, with Renaissance Jewellery Limited (‘the
Company’ or ‘RJL’), being both Wholly Owned Subsidiaries of RJL, through a Scheme of Amalgamation
('the Scheme’) was approved by the Board of Directors vide its board resolutions dated 29" August 2017.
The provisions of Section 230 to 232 of the Companies Act, 2013 inter-alia governing amalgamation of
companies have become operative with effect from December 15, 2016.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect
of compromise on each class of shareholders, key managerial personnel, promoters and non-promoter, is
required to be circulated to the shareholders along with the notice convening the meeting.

Having regard to the aforesaid provision, the Board of Directors have taken into consideration the report
prepared by Company Management in relation to the Scheme, which inter-alia includes the following:

1. For the Scheme, the Valuation Report was not required to be obtained from Chartered Accountants
under the circular CIR/CFD/CMD/16/20 IS issued by Securities and Exchange Board of India dated
November 30, 2015 stating that Valuation Report from an Independent Chartered Accountant is not
required in cases where there is no change in the shareholding pattern of the amalgamated company.
Since HFIL and NKDEL are wholly owned subsidiaries of RJL, no shares will be issued and allotted by
RJL pursuant to amalgamation and the shares o f HFIL and NKDEL held by RJL and/or its wholly owned
subsidiaries shall stand cancelled. Thereby, the shareholders of RJL will continue to remain beneficial
owners of RJL in the same proportion in which they held shares in RJL prior to amalgamation. Thus,
there will be no change in the shareholding pattern of RJL.

2. As far as the shareholders of the Company are concerned (promoter shareholders as well as non-
promoter shareholders), there would not be any dilution in their shareholding in the Company as there
would be no issuance of shares pursuant to the Scheme.

3. Further, no change in the KMP of the Company is expected pursuant to the Scheme becoming effective.

For Renaissance Jewellery Ltd.
Sd/-

G. M. Walavalkar

G. M. — Legal & Company Secretary
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Renaissance Jewellery Limited (Standalone)

Balance Shest as a1 Sept 30, 2017

Nobes: Segt 30, 2017 Mar 31, 2007
¥ im Lakkn ¥ in Lok
Asield
Mon-current swsets
{a] Property, plant and equipment 1 3,2005% b ]
{5} Capital work-in-peogress BB 2345
(i) Dthasr Inining s assets 1 3368 41,83
[} Financiaks osets
[} Irnvestrrenis 2 L A35.0T L 26b. 50
[#) Losns 3 B1E08 62,78
() Oehar Ninancial ssets 4 L5739 L4009
{2 Deferred Tax assets [ MNet) g 1,251.5%0 G4, 1
(i) Oithasr mon-ourrent assets ] 5272 B3.ES
TOTAL Rom current assets 18, 104,00 15,505,999
Current assets
(&) Irveniliorhes ? i, (00 FT IR, 352 4F
{1} Financials asets
(i} Irnestrrpnts f 4 58 FF 4,384, 1F
() Trade receivables 9 35 400,18 32, 554.591
[ Caaly id carih eguibvabents 10 L BRE.FT 5, 004504
(k) Bl Balances otfser than [H) above 11 158,13 37035
(¥} Loans 12 1,29043 .57
[w) Othesr Pinancial assets 13 ) | 2,236,070
{ic) Current Tax assets [Het) 14 15038 L4987
([} O curnsnl adsets 15 200, 18 ]
TOTAL cusment assets 7H,0B% 98 B, 259 .37
Tatal Assets B4, LH0.07 70,855, 34
EQUITY AND LLABLITIES
Equity
4] Equity Share capital 16 1, B F 0 1,307 54
() Cher Equity 17 42,172.41 A1, B45.57
Tatal Equity 44,060,315 43, 753,51
Lizbilithes
Maon-current linkaiities
[a) Firancial Lisbiities
(i} Boerowings 18 L5767 LB7.16
(&} Preveisions 19 17241 133,09
TOTAL mom current llabilities 3308 330,15
Current Habilities
{8) Francisls Rabilties
(i} Berrowings. 20 24,147 44 19,6497 57
() Trade payables 21 29, 55 5 15,447,510
[ ) Oehers: 42 416,73 IrGATF
(B} O curnanit Rakilities. 23 . A5.491
() Current Tax Eablities. (het) 4 H15 18,36
{d} Prowisions 23 18633 155, 0
TOTAL current liabilities 49, Ta8 55 38, 7a1, 80

Plice: Murrbsai
[ate ; December 14, 2017

[43]

For and on behall of the board of dimctons of



Renaissance Jewellery Limited [(Standalone)

Statement of profit and loss for the period ended Sept 30, 2017

Riemsmrue Froen operations
Other Income:

Total revenise

Total expenses

Profit before tax

Tax expenses
Ciwmenit tax

Less: MAT credit entithement

Mt Curent b evpenses

Crfiarrized L

Shorf{Earess ) Prosision of tax relating to carfler yoars

Total Tax Expense

Profit after tax for the year | period

Other Comprehensive Income

Itema that will not be reclassifed o profit and lods

a' Ae-messuremient gains (keses) on defined berefit plans

b1 Equity irstruments throagh ather aamipnshanshae income

) Muhzsl Tued sqiaty instruments thioagh other comprefansiag iNCome
) Enecoimes o eect on above

Itema that will be reclassified 1o profit and loss

A Fair value chanoes on derfvatives desinnated as cash Now Bedoes
B Miatuial Pund debils nstroersets hrolgh ofhes cormpdshisribad rcomi
Ch IneCicima b ot on sl

Total Other Comprehensive income

Total Comprehansive income Tor the year § pariod
[Comparising profit and otfer compreherste income for the yoear)

Eaming per eqully share [nominal valee of shere T 10]
[Mearch 31, J007 T 10/}

Basic

Diluted

Place: Mumbal
Dt @ Deadinrilsid 14, 3007
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BEE2EYE

IFoer and o behall of the boand of directors of

T
T

Renamsance Jewellery Linsited

Hiranjan A Shah
Executive Chairman

Sept 30, 2017 Mar 31, 2017
T in Lakhs T In Lakhs
A4, 105,67 114,043, 15
1,632.15 1,718.02
45,741.832 111,761.17
44, 628,27 B, 036,71
{5,699.83) 1,270,14
1,/89.28 3,462.35
421.82 792,069
367,78 B13.92
B, 208,59 11,425.51
43,773.41 107,504,532
1,968.41 3,956.85
517.90 B57.00
517.90 B57.00
{16,35) 6,33
. 26.78
501.55 B90.11
1,465.85 3,065.74
{6001 {12.00)
126,52 194,01
7. 2,40
£21.08] {31.051
(117249 1,398.86
z 1.34
405,77 {484,341
[559.98) 1,076,272
BO6.28 4,142,596
g T 1664
gt T 16,64
Sdy-
Hitesh M, Shah
Managing Dirsctor



Renaissance Jewellery Limited (Standalone)

Hotes o the Financial Slatemants

2. FAimancia] Azesis - Mom Current [echmants
Ron-Cudrent investments
Padued at cost unbess shabed othersdise)
I Equity Shaees | Linguodisd-Traoe]
Mrect Subsidiarkes Companles 1
I} Eguity Shares withoufl par valee of Renalstirse Jevwely WY Inc
i) Equity Shaees of GBP 1f- agch of Werigold Jevweliary [UK) Lid
i) Eguity Shares of T [0y asch of M, Kumsr Diamond Exports Pyt Lkl

by} Equity Shares of Tk, 100/« sach of Beraimince Jevelory Dangladeth P, LB

¥) Egpuity Shanes of AED 1600/ sach of Verigakd Jewsilery DMCT
tndirect Subsidiaries Companies ©

i) Exquity Srares of ¥ 10 i of House FUl [termational L
In Preference Shares {Unguoted: Trade)

i} SHI PSLI Fund {Growth Plan] of 7 10/~ each

) Priacipsl Srnst Bouity Fund [Growth Plan) of T 10y eath

i} Principal Low Duraison Fund {Growt® Plan) of T 10 eadh

k) Reflanos Fharma Fund - Diesct Plan Growth Pan of T 104- aach
Applcation Momey in Mutual Fumd

(} Relance Pharma Fund - Direct Plan Growts Plan of @ 10/- each

In Limited Liakifty Partnarship
i} Aumele Jevwelery LLP

3, M Currenk Finahdaisl Assels - Loand
Preference Dhanes in HFL - [debt Portion)

&, Man Current Financisl Avssts - Others

Depcsits with original maturity e mong San 11 smonths
Security Depoiits

Iritiiedt socrapd o Mokl depodig

S, Deferred Tax Assels|({Liabilities) [Net)
DaTearesd tan liabdeny:

Fair Visduasion of Equity Shanss s Mobual Fund
Eair Vaduaton of Forsand Contracis

Daferred Lax el

Deprociatin

Frovemon for ieave saiacy and gratuty
Prevvinien for Expacind Crodit Lom

Cny ifvesizrnent porton of Pesfierece Shar'ed
MAT ¢reit enbiblerment

Deferred Lax assets (nel)

6. Otheer Non Current Assels
Ursenaned considensd good
Captal Advances

7, Current Assals - Inventories

[45]

Sept 30, 2017 Har 31, ZOAT
T in Lakhs T In Ladries:
508274 Sma. T4
e e
133500 123500
LI LErLar
514 51.04
L5757 201257
1215 IL64
. 58.01
" 100,20
216.32 "
5000 "
0.7 1371

1043517 1026630

BLEDS TED TE
B18.06 LA
1285 285
12540 11782
64 .32
157.2% 144,95
55505 1394
a6l ET JEH
FITT ) 502.38
186,15 16065
8561 7589
% L7
[+ B2 10
133145 1,436,05
167013 1.746.70
L.251.50 Bl 3 F
5099 sa.08
L7 5.60
52.73 §3.85
7.939.07 577,25
27 TE vl F
1.535.18 03,33
15,552 3 11,124 83
#4749 B5 Sle &5
&.ﬂ Elﬂm



Renaissance Jewellery Limited (Standalone)
Hates lo b Finardal Stalemenis

B, Current Firencial Asseld - Investmaesal
In Equity Shares (Quoled - Hon Trade)
Cuhers

Ferstent Systems Limitsd of T 10 each
Sy Pharmaceutons [rdustries Limibed of T | aacs
Bcitya Eiria Faghion B Redadl Lisitad of ¥ 10 each
Development Bank Limesd of 7 10 sach
Mesthe Inclia Limvbed of 3 10 each
Mindires Lim#ed of T §0 each
W-Part Retad Limited of T 10 each
Tramin Madicacs Limited of ¥ 10 sach
Inclian Terrian Febiomn Umied of T 2 asch
Repay Homw Findnos Limbed of ¥ 10 each
B Corp Lirvted of £ 1 aach
Pradhat Dairy Lisnited of T 10 gach
FHousing Deveopment Finance Corp Limted of T 2 sach
GNA Asdes Lienited of T 100 each
Ehenagey Enlertaissmens Lirmbed of T 10 each
SFG Housing Finance Limied of T 10 each
Inda Homre Loan Lim@ed of T 100 eadh
Or. La! Path Labs Lmied of T 10 &ach
Bk Commodiy Excrange of Inds Lenited of 7 10 each
Bvereee Supermarts Lmited of 10 each
Baja] Fnance Limibed of ¥ 2 each

Cera Sanstaryeare Limited of © 5 esch
gl Seuld India Lisited of T § sach

Prafap Snack Limibed B of ¥ 5 sach
In Mutual Funds {Unguoted-Men Trads)
i} HOFC L Fussdl = Dinect Plan =« Dally Divicherad!

@, Currend Finencial Assels - Trade Recaivabdes
{Ursarured, considersd good wnles offensse clated)

Custstanding Tor & period enceeding S months. froem the date they sre e M7 payment

Oty PesDefa bies
Lest: Expeched oreddt boss prosision

10, Cusrent Pinancial Assety - Cask And Canh Equivalents
Balances with banks

Frond Daposfts with matary of et than 12 months
Cash on Rand

11. Currenl Financial Assets = Otber bank balanses

Uneclaived dwiderd aiidarti

Fieed Deposits with maburity of more than 3 months and less than 12 months
Margin Honey Depost with banks agakres goud loan

1L Cusvent Financial Assets - Loans
Loan o emplopees
Inter Corporate Depost to relabed parties

13. Curremt Fnancial Assats - Othars
Urridnured congidencd good

Forwand contract receivable

Intede! aoereee] o Faed depsin

14. Cuvvest Tax Assets [Met)

Tames paid
Legg: Prisision for tnees

[46]

Sept 30, 2017 Bisr 31, 2007
T i Lakhes T I Lasices
55695 w53.0F
400 .45 S53.BE
1B.13 ZT4.51
52005 IIT.ES
= 0.3
w Ih5.55
410 racl
130.50 166.87
20945 195.31
52108 W19
196,15 138,17
. .73
122 150.21
. 34315
719 15166
91.3 .
50 3E =
95 .58 .
i d | =
(] =
120.1% =
36,96 .
90,13 .
R .
o 76063
485833 4,384.32
L3595 E3.9%
36 468.53 3255508
LZ. 30 512
3%,470.18 32,694.51
1.39072 1420.56
PrrE 195001
1120 1867
1,858.77 5,006.04
LE ] 4,02
w50 139,84
.10 35.10
258.1% I79.36
45.13 597
1.187.50 :
1.232.63 6,97
104702 130,41
“m 16.29
1,002.31 233670
asTzEn 434133
350243 ERLIE
150.38 149,87




Renaissance Jewellery Limited (Standalone) Sept 30, 2017 Har 31, 2017

Wenbes to the Finamcial Stalemenis E in Lakha EIn Lakhs

15, Othier Current Assets

Lercured cormichered gocd

Prepaid Espeniacs Tl A5 193 85

O BIVANTES B34 el E8

Balanct with ISy, g mment pthontes 1,100.5% I
1.1 E

16, Equity Shars Capital

Authorized

27 000, D0e) (Marchs 31, 2017 © 37 000, 000 equity thaers of T 10 each 2,700 0y 2, 70000

Isswed, subscribsd and Tully pald-up

LB AT Aad [Manch 11, 2017 ¢ £0.009 485) equity dhares of T 10/ sach £,830.54 157 5

1,587.04 1,%07.04

a. Reconciiation of the shares gutstanding at the begénning and at tha and of the repoerting year.

Sept 30, 2047 Mawr 33, 2007
Eguty shares Mo. of Shaney T in Lk N, of Shanes i Lakrs
AL thi beginning of the pear 19079440 LNE. ERAE, 350 107
Tocued durineg the e ; g ; :
Buyback during the year 200, 0001 L2060 = =
Outstanding at the end of the year __IBETRAW _LEETSA 19079440 LSO

. Teerews [ rights attached boequity shares

The cmpany has sniy ong clam of ineued shaees hiving par valer of € 10, Each hoider of equity shanes s onttied t one vote per shang and
caiThes identical Fight i B2 dhidend, Thete shares. are not ubject o sy Testrictions.

In the everd of lpuidstion of The Compeny, the Bolders of equity thaves will B anbitled o pecsbe remaining sty of Be Compary, after
degbrubution of M preferential ameunis. The Ssribotion will B8 in progortion 1o the numsbers of eguy shane held By e shansfasiders,

€. Dwtads of shareholders holfing more than 5% shases in thwe compasry.

Sapt 30, 2007 Mar 31, 2017

Mo of Shares % Paidng n Nz, of Shares % Fakdng n

the dans the claes

Ecpuity Shares of FI0/- sich: fully pae o

M. St M. Srash 4,136,037 187 4,171,120 2155
Mr, hraegas A Shah 2802350 1500 1561, 900 1500
Mr, Hitesh M. Shah 1,416,471 750 1,430,950 750
Ms. Pinky 0. Shah 1,132,538 520 1,144, 760 620
Mirprjan Family Private Trost 1580112 1her T G0T, Oeb) 1545

Az por necords of the Compary, Echuding iz regster of ghareholdens membent and o deciersbions recefeed from sharehcldes reganding

beneficial NOSES, e dnive Sharehiiding FEpRasents both legal and benefical Drnerships of shafes.

17, Other Equity
Capitsl Resarva
Money feceived aganl equly share waitenls forfeled, =i ] 5000
option mal meentiad by warrans boidery
XB0.00 380,00
Capital Redersplion Reserne
Add: Traeviferred frain General Redenve o Buybick of ghines moe -
0.0 -
Securitins Freméum Resarve
Bt 35 per the last fnancis! statemsnbs 7,136 54 7,136.54
TA20.54 T AE.54
ferawal reserve
Ealteny i P i Lt Ainancial ety Tia oG 754 00
Less: Buyback of shaves (B0 ) -
Li=sga: Transierred bo Capfal Redermpiion on Bayiback of shares. (20000 -
FE R F 5l WY
Surplus | defficil) in the statement of profil and loss
Bl py per st firancisl statements 32,160.32 2909358
Add | Profe for the vear HE T 08, T
Biet surmiis in Ehe statement of peofit and les 3362718 32.150,32
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Renaissance Jewellery Limited (Standalone) Sept 30, 2017 Mar 31, 2017
Moles to the Finasdal Statemsents T in Lakhs I Laddhs
Tewr of Other Comprelensive Inoome {0CT)
Hedging Resere
Hadcing redeng BoStend 5N 145897
GBS, 26 145197
Remeasurement of oburial Galn or Loss
Opering Balince (735) -
B Femessuresent of Achuris! Gain o Loss =il [12.00%
s Deferred ‘lax on rerpaninremend of Acturlsl Gais o Loss 2048 4,15
[BL.77) [7.85]
Equity Inanamants through OCT
Dpenirg Balance 29284 132.30
Add © Far vebusbion of Curmant [vestrsnt in Eguity Shares 12652 101
Less 1 Defmmed Tao Labdity on above scjustment {2189 {1.57
37.37 924
Mutisal Funds Equity Instnsments through OCT
Openireg Balanoe 533 {1.3%)
Add © Fair valuation of Curment Devestmesnt in aguity st funds 503 FE i
1143 [ET]
Mistuaasl Funds Debis Enatfuments through OCT
Dpenies: Balarce 176 .55
Addd Fair vabagtion of Current Invesiment in detds mutusl Tunds & L11
1.7% LT
Chvam Bhares held by 1SPS Trust
Crpurirey Bhlarde LR R LY (3FL19)
(333.19) {¥23.19)
l&l?:r"l HEE
18, Mon Current Fiaancial Lisbllithes - Barmawings
Vebicle Loan brom Bank | eeoured) 15T aY 18716
157.67 A1BT.A6
15, Non Current Liabdlities - Provicions
Frovision Tor Employes Benefits
Gratuity 10061 538
Labirie bty frd “#mn
17341 133,00
20, Coment Finamncial Liabilithes - Bofrowings
Weorking Capial Finance from: benks denominated in Fonsign Currendy {secured) 21531 19,454.22
Weorang Capaal Finance from banks denominated in Indan Cwrency | seoured] 153519 8573
L froem relafed parties (ursecured)
P Directnrg repdyalle on dermand [Inteneil Free) 280 §4.22
Irster Cofpeate Diijasa 20k 82 104, 30
34,147.34 19,697.57
1. Cunnent Financial Liabilities - Trade Payables.
Payyabds b Micrg, Smad and Mesfiom Enerprizes faa G148
Paable b5 Cthess 2 15,547,589
3. Curtent Finanslal Lisbilities - Others
Curend manemed of Long e el Vesicls laan Tram hank [oesuwes) 5762 L4, 05
Imberest accroed o 10D (Retrbed party) Bo3 143
Imberest aocnoed et nol due on goid koan .13 .18
Unclsimed dddend 400 482
Crher payyables .54 Fy 1]
476,73 ETGAT
I3, Other Current Liabilities
hgwancs from customers - (8]
Sapreey duid payakie (LR TE 0
— . ———
X, Corrant Taw Liabilties {net)
Prervisnon o Eaes 156853 1,040,500
Less: Tanm pad 130653 L0k 148
FE3.51 18.36
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Renaissance Jewellery Limited (Standalone) Sept 30, 2017 Mar 31, 2047
Males o the Financial Stalemenis T in Lakhes T In Lakies
I8, Current Liabilities - Praviion
Provisken for Emgloyes Benefils
GupRuiy 166,62 143,07
Learoe Lalary 19.77r 1269
186.39 155.76
16, Revense Troem operatons
Rvenue from operations
Sale of prodects
Jewelery 41, 901.39 105,851.20
‘e anadl Dlamaonos e v 4613.50
Sorvicy Incoma
Jeweliery making charges b.1E -
Cbar aparating rrvenuos.
Sada of Dust B 200
IFrapritary bar | Ledd Do b Roblasry - IRGrane Claimed . 5645
i, J o BT 100,043 05
Rewemue Tiem eoeralions
7, Otheer Bnooame
Imberest incoeme on
Bank deposits .06 £9.38
Denoshs b Asnociate L .25
Depesis b Subsdlary 5.1 nn
Cifers 441 L
Exchange Difference (net] 144568 1366554
Fent [eome 604 625
Hingrllanedus ndorms 54 1322
Dividerdd indoma on corment inveitment 2.5 .72
Profe on tale of Segty (R} E 6,00
Engess prowiahem Mol Expected Cre Lods ([nd-A5) . 5562
[rbenest Incomme on debt portion of Peaferencs Shanes ([aSA5) 5530 .59
Finasial Guaranies Commikahon (Fair value] [Tnd-25) 2505 Lo il 6]
mﬂMmﬁmmum [Ind-A5) 0.3 WES
1,632.15 1, 718.02
I8, Cost of materials ooneu mesd
Haieris corsared
Irveenbory 8t the baginning of Bee year 602017 0472
hdd | Purchases AL PR Y. EEY 18
Liss=s - Sake ol rasy Peaberials — R
E3,B15.10 o, 056, 58
Less = Inverdon: af the end of the wear 018683 1T
Tetal materials conssmed 44, 628.27 BB, 036,71
Dtails of materials Consumed
Colour Stone 1,000.38 248499
Dirmcnd TR &6, 216.09
Galal b AL 138409
Siver 1.482.33 218131
Crhers 190058 3,604,573
44.838.27 ER.OE6. 71
Deelails of invanicry
Colaur Stang 23T 657,50
Draerand T 50008
Gl 59,05 THEE
Eiver 555 5.50
(Hhery 158.1F 163,
8,186.82 602007
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Renaissance Jewellery Limited (Standalone) Sept 30, 217 Mar 31, 2017
Motes to the Financial Stalements T In Lakks T In Lakhs
9. {Invcresse ) [ decreases in lventories.
Inventorses ot the end of the year
Wiork-In-gprogres 1989231 1L124.43
Finihed goads 1,535.28 60333
114327.59 1L, 727.TH
Inventorkes at the beginning of the year
Work-In-grogress i1,124.43 1453716
Finished goads 50333 7174
11,727.76 1%5,000.90
{9.509.83) 3,373.14
Details of Inventory
‘Work-in-progress
Jevweelkery 19,892 31 11,124.43
19,892.31 11,124.43
Finizhed Goods
Ieweliery 1,535.28 60333
1,535.28 #0333
0. Emsploges benefit expense
Salarioes, wages. and b L A73 .47 1ETIAG
Contritution bo provident and other funds 873 15752
Grabdty expense 3183 &AL
Leave: salary 37.58 M7
SEalt willBhe S L5677 H04.04
a?ﬂ.ﬂ- EL’H
31 Finanoe Costs
[t 431 87 T B
Lrasr s
32, Doprocistion and omortizoten Expense
Deigrbeiation of tgible diasts 35905 T2.53
AmodizaSon of intangitle stssts B.2Y .39
356738 B39
I3, Other expenses
Consumption of siores and spare parts Bh2.55 L1130
Perir and sl 359,09 &L
Weaber chargss 3345 55,40
Jevwellary making chiges 3,790.6% [
Freight and forwanding changes L0368 P62 42
Rl 98.28 15770
Rates and Taxes 12.05 41.38
Director Sfting fees £.65 (el ]
[resusance M3T 17T3E4
Apairs and manbenandg
Buidirgs 15.08 17.58
s hinery 17.51 5242
Chiers 103,22 210,55
CSE Conitribution | Expandung .50 E2.50
[Cranatasn 2.52 242
Share of loss in LLP .54 o.a%
Mgosl UGS ENpenses T 2,040, 1
6, 264654 11.425.51
Foe and on betall of Bhe board of directors of
Renabisand: Mdrselbery Limited
f Sy
Place- Hiambai Karangan A Shah Hitesh M. Shal
Diate ; December 14, 3017 F sl {Tasman Maruaging Direcior
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Renaissance Jewellery Limited (Consolidated)

Balarce Sheet as ot Sept 30, 2017

Aty
Hon-current sssets
(@) Propevty, plant and Souipmin
(i) Capital work-n-perognes
(i) Coxdwill ory Conscidation
(a1} Crthiisr | kangibls: Gisats
[} Fingncials aaoets
(i} I mvslanenis
(4] Loans
(&) Dothaer Francial assss
(1] Deifrread Taix Brssats [Nt}
() Cthesr Ron-Cument asssts

TOTAL nan curment ssseks

Cuirresnt assets

[k Ireveirnleries

[b]) Fnanoals assets
(i} I mstmens
[%] Trade recervables
(imih Casly Bl Casi s uhvalenty
fiv' Banic balanoes other than (i) abowe
(i} Loins
{ike') Othears

(€] Durment Thx BESets [ el

(il Cthaar oument asmets

TOTAL current assets
Total Assets

EQUITY AMD LIABLITIES
Equity
[ah Eousty Share capiald
b Cher Excnaity
Eiyuilty sttributable to shareholders of the ooen pany
Mg Congnoiling intnnest
Total Eguity

Linbalities
Mom-current Eabilibes
[y Financial Liabdtes
Desrirainng

() Prvisord

TOTAL non current labilitics.
Currest labilities
[ ) Finaraciaki Ralbilbes:
[} Bormowwings
(& Trade parvables
[} Others
0 Ohd cwivenk Ealeliags
[ Prowvisions
() Cuorvesit Tax Ligkdbtios (Mt}

TOTAL current lishilities

TOTAL Eguity snd Liabdlities

Place: Mumbai
Dot = Dectrmbaer 14, A0T
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(R O T

b1
11
12

14

15
17

]

F¥EEZE

AT
Bl
LG
655,00

A48
0.0
454,10
1.933.54
L7 A

10.347.06

6787643

16,500 )
29,53 58
4405, 72
Bt B4
w513
¥
1583
245815

11561915

ER S B
23.4%
S43.05
F3.40

B BE
19,00
488,75
161681
6285

10, 10%.1%

3587235

B.OLE B
11,348,850
64383
457 BE
6.5
4,756.30
102,35
1,893,371

10033863

— L5 FCHIY _ LIGJMTIT

1.887.54
slal3.6%
51.401.63

(53.27)
5131846

1322067

1340563

2481672
L. 28554
L.263.55%
SEL-iB
200010
16513

59.242.13

1,507,594
49,3314
51.329.28
(1.34.65)
51,0894.63

1185206
15055

1300351

12485 3
13,388.00
#1245
318.1%
1E9.2F
564

AT 24963

— LIS EY ___ LIGLIAT T

For &l on behall of the Boand of dinectons of

Renpisiance kwellary Limited

Sar- Bar-

Hiranjan b Shah [ibeshy M. Shah
Exscubive Chasrmran Maragng Derscior



Renaissance Jewellery Limited (Consolidated)
Statement of prafit and loss for the period ended Sect 30, 2017

Tacaiie
Remrenue from operabons
Dehir inouma

Prafit before tax

Tax expenses

Cawrend s

Less: MAT ored esngidemaant

Mt curnent Tax experees

Derfadrd e

Shory Excess ] Proviiann of B relating o esrier peirs

Tolsl tax expanis
Prafit after tax for tha vear

Otker Compraheniive Dnoomss

Items that will mot be reclassified o profit and boss

&) Rg-miasurienint oans eses) on dolinggd Denalit plans

B} Equity natnaments through obser compnahane mnomes

ch Muiual fund ey insirements theough othey comerriensive incoeme
&) Income tax &fect on abave

Itemis that will e reclassilbed o profit snd loss

a) Fair valol changies on difeatives cesionabed as cach MNow hadGes
B} Exchange cifferences o transiation of forsign opsrations

Ch Mutiusl fund debis |nstruments theowgh other oomrehenshe InmETE
) Incomae (s effect on abdnae

Todal Other Comprehensiva incoma

Total Comorelensive income for the vear
[Camparming profit and other comprehendive income For The year)

Prafit oF Loda far tha vear attributtable to:
§13 Mom - onkrofing [nberest, and
(i) Owmners of the Parent

Comprehendive |mcoms Ter Uhe vaar atiributtalle 1a:
{1} Mor - conkroling [nberest, and
{H} Oweners of the Parent

Eaming per exqpusty share | nominal walue of share ¥ 10]
trarch 31, 2017 ¢ 109

Bt

Db

Plasce: Mumibai
Dt = Dapcmbasr 14, AL 7
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CEEE

For b on Behal of the board of dinstan of
Renaissance Jewellery Limsited

Sept 30, 2017 Mar 31, 2017
T In Lakhs T Im Lakhs
M0 S 147,544 88
165075 1,754 05
—raBREl . 14000903
G5, 86554 104,21 8.81
(8, 93505} [E215.41)
ERT T 14 Bl oy
401838 803
BH.TY 1,407 34
Fells 5 1LY 30
8,166 34 1717077
—__Tagealt ___l43J0rge
3.139.35 5.401.24
ETLIE 1.TES.E5
STLIS LIRS 55
[E5.35) [163.39
- oy
 S4spe  ___ iiabod
—fads . —__S25020
[l 455
12054 SR T
T 4l
[ 200 L5
(117249} LIE.ET
BOOEY [SE0.59)
] 1.34
ST B4 341
EINFa 87553
FRFTET] FRFIA R
B41% 4734
2,580 i, 104 5%
1407 arsss
13280 T 3.6l
1380 ¥ i |
g:.l-
FHtesh M. Sha
Pgrupgira] L rechor



Renaissance Jewellery Limited (Consolidated)

HWoles to the Financial Statements

2. FINANCIAL ASSETS - HOM CURRENT INVESTMENTS
Mg -puarrenl imvestmaniy
{Valusd 31 cosl unkeis staled Slharwiee)

In Eguily Shares (Unguoled-Trade}

i} Bgquiy Fhares of Rs LIY- each of Seramvat Co-op Bank Lod

i} MNephmoaoe Fealth Sendces Private Limited

Investeents in Mutual Funds [Unguated-Non Trads)
) SB1 PSU Fund {Growth Plan) of 2 10/- each

1) Pringical Senart Equity Fund (Growth Pien of £ 20/- each
K] Prinaipal Loey Duratisn Fund {Siowth Pies) of ¥ 107 sash
W) Relarce Phae Fusd - Diveot Pl Growlh Pl of T 10y esch

Appication Monay bn Mutual Fund

{1 Aeiance Frarma Fand - Direck Pan Geowih Plan of © 304 each

Aggregite amount of unorsted ressiment

3. Non Currenl Finameclal Assels - Loamd
Balance with RIL Employes Weldee Trost

4, NOM CUFRRENT FINAMCIAL ASSETS - DTHERS
Trade Recervabies

Unpeoumnd Conastered Doutrthul

Lesa: Provision Tor Deubitful Deis

Seouriby Depoids
Deparsis with m;ku-lrnrmhrmm 13 mirdrey
Irferest sccreed on fleed degosks

5, DEIFERRED TAX ASSETS/(LIABILITINS) {NET]
Deferred tax lakdtw

Fair Yaluston of Equiby Seares snd Mutusl Fund
Fadr valowtion of Cah Now resense Dnd-A% Adivtmenis

Defeired taw assets:

Prosdsion for bearet dakery and qrahoiy

Decrection

MAT credil entitierment

Prowizicn for Doubthul detdy snd advances [ND-AS Sdhustments

Daleired Lax assets (el

6. OTHER NOM CURRENT ASSETS
Liresecumed Consadaned gooad

Capetal Advances

Brepad Ereri

T CURRENT ASSETS - INVENTORIES

R Mty

ey s diamonags

Gokl, Sheer ad oS
Manufachaned Jeweshery [Finkehed Goost]
Tradind goods. (Fumiors Shd SCcEtianel)
Traded gocds (Gems and dismond )
iark-fr-grogress
Conmurmatle bkl 3nd pared
Prowrsabaral e
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Saopt 30, TOLT Mar 31, Z0AT
T hn Lakhs T in Lakhs
D30, 00 SH.00
111 1064
. 501
" 10020
I8 AT .
T O
BiB.AE BED .85
A1 A8 BE5AL
10,001 | 3u0e)
{000} {0,003
5. 0F .0
95.9F 6531
45037 did =4
6L.ES BL.AS
12.08 1276
FTTRT FTTR
£S5, G EER-C ]
355 BE Thi &4
S T T T I— T
B5.A] TE.EY
14553 LE3.S58
LA3LO% LANL.0%
D0 554
6143 AT
— AJAREE _____ AA194%
S T T T I Y T
0,95 .08
.75 5,80
52,73 1A%
791307 6726
£35S L3r T4
T 30 5T 3, 753 87
1,215,568 585838
318 318
DoAarkad 105818
SR e B10.8
1.0 100
__Srmreay _ SSEriam



Renaissance Jewellery Limited {Consolidated)

MNobea bo the Finamncis] Siatements

B. CURRENT FINARCLAL ASSETS - IMVESTMENT
In Equlty Shares {Quated - Mon Trade)
Cthen

iBaja] Corp Lmited of ¥ 1 each
Housirg Developmet Finance Corp Limited of T 2 each
Perpsbent Sritems Limisd of T 10 sach
Prabhat Dary Lmed of T 10 each
Ezes Home Finanes Limnes of T 50 assh
Tiwry Phisimaseulicsls [ndushres Limited of T 1 each
Adtbya Birla Fasheon & Rekad Liersbed of T 10 each
W-Mar Retad Umaed of T B sach
Mestle India LimBed of T 10 sach
Mindtres Limaed of T 10 aach
Development Bank Lmed of ¥ 10 each
Indian Terian Fashions Liséted of T 1 sach
GMNA Axdes Limibed of T 10 each
Theernin Madicare Limbed of ¥ [0 sach
Chameros Erdertammant UmSed of T 10 each
India Flomne Losn Limited of T 10 sach
Freatst Supermadts Lisited of T 10 each
Muss Commaodity Exchange of India Limited of T 10 sach
R0 Houlieg France Limted of T 10 sach
Dr, Lal Paks Lass Liswibed of T 10 eneh
Buda] Finance Lirnited of T 1 sach
Cern SanBmrpwane Lisided of T 5 each
Maritl Suroki Tndis Limfed of T 5 esch
Mohatet [nc of § 0001 sach
Bemerican Excress of § 0370 each
Chipotie Mexcian of § 0001 sach
Ohipoths Equite ol
V5 eakh Covp of § 0,01 each
HIDEC Bank - ADE
Infoeys Lid - ADR
ik B of § 0000 sach
hipotle Eguatan of
Visa Bns of § 00000 aach
'Wiell Farge & Co, of § 1,67 each

Shara Appilcatisn Maney
Prates Track Lismted [P0 of T 5 ench

Irvvastmments In Mubesl Funds [ Ungusted-Non Trade]
i} HOFC Ligisd Fund - Direct Plan - Dady Dividend

Let: Provdion o deminution in thee value of investestnis

Fair vabasbion of Eguity Shares - IND-AS Adjustments [Cument yead iigunes nepresent [nd-AS adjustmend script
i el prevvicus pead Tgunes are ot conll and [nd-AS adjustmmnt Bave bogn ifdwn ieparately

9. CURRENT FINANCIAL ARSETS - TRADE RECETVABLES

{Lirpecured, corsdered good unleds otherwite stated)

Cutstanding for & pendd exéeeding e morts from e dts they ane dus fir paymant
Cther recavable

L=t | ECL Prosisian TNDuAS Adjugiments

100 CAFRRENT FINAMCIAL ASSETS - CASH AND CASH EQUIVALENTS
Balenes with baniks

I owsment acoounis

Deposits with origiral raturfy of less than 3 montie
Caah o hasre

[54]

Sept 30, 2017 Mar 31, 2017
T In Lakhs T n Laihs
398,15 12811
174,22 1730
566,95 4553
. U7 5D
£31.85 IG5 ET
400145 5E4.07
HA.13 235 14
418.84 13071
. LR 77
. 31148
£20.08 18217
268945 BT
- (R
130,50 15483
297,19 15114
100,51 -
1643 s
2.7 .
91.28 &
95.55
120,19 .
36,95
B0.13 .
156,94 300,24
154 .96 171
- 20013
643 .
106,15 1
1.1 18803
¥7.5 1,000 75
- LERES
12233 B
41,58 MmN
134,65 EH3. 852
6,810.55 BR7 53
B9.34 -
/9,34 -
0.0 D82
0,01 JE0m2
- 3T 53

£.520.55 6,887 53

T 35,08 LGS

f.m M0

T, 558,58 3 A10 80
129,50} [61.50]

—E e, e iLIITR0

1,801.82 5,634,198
S 1,958.81
5409 snE3




Renaissance Jewellery Limited (Consolidated) Sept 30, 2017 Mar 31, 2047

Maotes to Ehae Financial Statements ¥ W Lakke TiF Lakks
11, CURRENT FINANCIAL ASSETS - OTHER BANK BALANCES
Lirclaimed dividend oot ENii] i 82
Fxed Deposts with snabery of more thas 3 months and bess than 12 montks J1r 74 417.93
Mangin Money Deposit with barks sganst goid losn .10 35.10
PR AT
A2, CURRENT FINANCTAL ASSETS - LOANS
Lizan 0 Emplicyess 4513 &85
CLNEN 8751
13, CURRENT FINARCIAL ASSETS - OTHERS
Lrsarired oonbodered good
Formard contract recsivabls L,0Z3 88 2,2310.41
[nferest acorued on foed deposks 627 23.58
Bty ey Dpeitn 3.64% 63 3.512.31
3,578.78 375630
14, CURRENT TAX ASSETS [NET)
Taees pakd Ja8407 321002
Liess” Provison o taves 3,2B5 65 30357
15832, 18335
15, OTHER CURRENT ASSITS
Uil Sofriatdded i
Prépad Expenics 445 40 #5497
Dthesr sthisnnes 91x30 ci401
Balanoe with shatutory poreernment suthorities L85 S5 a4, 73
FYETETH TN
16, BEQUITY SHARE CAPITAL
Aulborized
7 000 000 (Masch D1, DT 37,000,000) eguty shanes of ¥ 10/- sach 1. T05.00 2700, 00
Tasied, dubscribed and fully paid-ap
15579440 (Masch 31, 34T ; L9009, 440 egty thares of T 10/- sach 1, BET, 34 1,507,594

& Reconcilistion of the sharss cutstanding at the beginning and at the end of the reporting year,

2aL7 M 31, 2017
Eguity shares "..'9.'-“'9"_'.".;. 2 1 Lakhs M. of Sharex £ in Lakhs
& the baginning of the: year 19,073, 440 L0704 19,075, 440 1,507, 54
[emwed during Hhe pear . - . .
Buybesk during the year {200,000} LEL =] £ =
Gutstanding at the end of the yeas __iBE7OAeD __ 1eerg4 19 07edw 1P0T 4

B. Termsrights attached o egquity shares
The company has only ore class of moued chanes having par walue of £ LOf-, Each holder of equity shares k& enbbed to one wobe per share and carties
ertical rght =4 o dividend. Thess shanes ane ok sulrect o aoy restrictions.

. Details of sharchalders Bolding reore tham 5% shares in the csmpany.

JaL7 Mar 31, 2007

Mo, of Frares %% Faokaing in . of Ghaces % Bgdchng in
tha cless the cless

Equsty Trares of 110 each Ry paid up
M, Susit N, Shah 4,135,057 a.4T7 171120 Xi.68
Mr. Rirarian & Shah 2,831 340 1500 Z.B61.500 15.00
Mr. Hbegh M. Shah 141617 .50 5 430,950 7.50
Ha. Pinky 0. Shal 1,132,936 &.00 I 148 760 &.00
Miranjan Fasily Private Tiust 4,580,112 LLET LT 40 11,66

As per reconds of e Company, including B3 regbter of shancholdery' members and oiher declirabions retsived feom shaneholdsns reganding bemnshical
mherest, the above sharelaiding repeesents babh legal and benehical cwneships of Thares.

[55]



Renaissance Jewellery Limited {Consolidated)

Motes bo the Financial Statements

17, OTHER EQUITY
Capitsl Rosarva
Moy rporhved sgaical equity dhang warants fedsited, ophion nol gepsdsed by warinis holders

Seourthes Pramium Resernws
Balance a5 per the last Fnancial sstements
Aded Addithon on ESPS's evoercked

Capital Redempiion Reserve
A Translered from General Resenve on Duyback

Faraign Curreney Translation Redarng
Opeerurgy Balinze
Aadd - Addibon duritg the wear

Ganarsl ressron

alanw ap per the gt franchl Ssterent:

Lirin: BurvEack of ahined

Less: Transleimed ks Capial Resempan o8 BuyBsec

Heidging Reseive

Cpening Balance

A : Addibon during Ehe pear
Lot | Deferred Tex

Remeasusiement of Scturial Gain or Loss

Spereng Balanoe

Al Remeasurement of Achurial Gain of Logs

Le=s” Diefermed o on remeasurement of Acturial Gaim o Loas

Equity Inatrumants thecugh OCI

Cpening Balines
Fasr wabsatom of Curnenl Invesiment im Equity Shates

Eeterred Taw Laabibby on atove sojestment

Mutsal Fumds Cquity Instrumeants through OCE
Cpening Dalance
Fair valpation of Corment Imvestment in Mutusl funds

Mutual Fusnds Debis Irstramants thaough OCL

Cpenng Balanoe
Fair wailuation: of Cormant Investment in Mutual funds:

Cparing Balange

Surplus [ deficit] in the statoment of profit and loss:
Eialarce s per Last fnancial siateereniy
Add ; Profit for the yes'

Mgt sudphul i Dhe sEaferren of prafin and Edg

18, NOM CLURRENT FISAMNCTAL LIABILITIES - BORREOWINGS
‘Weorking Capital Finance from baries deromirated in Foreign Cumency {secunsd )
Wehicle Loan from Bank {secursdh

1%, HOM CURRENT LIABILITIES - PROVISIONS
Prewiisn far Employes Beralns

Grabsty {Refer rote]

Leave salary

[56]

Bept 30, 2017 Har 34, 2017
F bn Lakhs i Lakhs
ECL 00 AB0.00
JEDDD
T 12354 712954
¥, 129.54 7. 129.54
20,00 -
T0.00 :
550.59) -
B{XKL53 (550.59]
250,24 [E’!H!"
TR0 T
(45004
[Raali 1]
254.00 FE4.00
(L} B sy
(LATEAT) I YoRAT
0577 fa54.11]
B85.26 197
I 55 u
[&.00) 4EE
208 (Lot
[5.27} 165
BIEEA L3452
13384 SRR
[21.859) [(FEmE)
741.58 &3 3054
[ (1.1
£.03 e
12,43 5T
LG (103
- LI1L
178 178
[ArIm (32319
3E3.1 |3;L1LI.BI
bR R ¥ A
LAIRl0 420456
42 363 19 5, B34, 159
— _SLEL3E6E 4933134
13,0404 00 15,505 80
15767 (1ER Y
133267 ___Jassige
B 55 Q525
3 Hy 545G
__imes 5030



Renaissance Jewellery Limited {Consolidated)

Motes to the FRnamcial Statements

0, CURAENT FINANCIAL LIABILITIES - BORROWINGS

‘Werking Cagital Firancs Trom Banks dengminated in Formigh Currency [Seo.sed)
Werking Capital Firanas from Banis dendminitnd in Dndias Comany (aeouned)

Lesars Moy ralitsed it {Untscuinsd)

frorm Dissctons nparkiske o darmand [ [nbered Free)

[nker Corporabe Depoat
2L CURRENT FINANCIAL LEABILITIES - TRADE PAYABLES
Fayable to Mro, Small and Medum Enterpries.
FPayvabis o Others

2%, CUMRENT FINANCIAL LIABILITIES - GTHERS

Crrmsit rraheriies of Long D dell Viahiks koan from bank [aecumad)

Interest accrued on ICD (Feiated party]
Interest soorued but ok due on goad kan
Uinciaemed drstchend
Crehitors for capiial expsnditure
Salaries, wages and other payables.

2% OTHER CURRENT LIABILITIES
Asbvieed i SIGmES
Shabinorny chisss poryuiie

24, CURRENT LIABILITIES - PROVISIONS
Prowision for Employes Benefits

Gy

Leave palary

2% CLIFHRENT TAX LIABILITIES [NET)
Fraveon for Do
Lt Tames padd

26, Revenua from apesralions

REvenue Trom operatiens
Sale of products
Jewabery
GieTe and dlamonds
Furnitung and soompicrsg

Servioe INCome

Dthed aperaling fevenised

Sale of Dust

Sale of Srap

Zale of Senaces

Inventony Lost Dermaged does bo fire [ Robbery » Droasrence Caim

Reverue fom aperalisns
27, Other incoms

Trrleregl indofme on
B decoaits
Crthts
Dewichend Fcomes on cusrent myveslmant
Profit on sale of sssets (net)
Exchange dferesos (net)
Eert [ncoma
Wirrereding off ducount on Sagutny Degodts [IND-AS5]
Mejcmlarseous mdorms

[57]

Eﬂt 30, 017 Mar 31, H017
¥ in Lakha ¥ Im Lakhs

22211 21046, 25

1 S85.2% 5003

S S T

202 ED 10 &0
—_Z4BiE73 ____33aRs 38

.12 2506

1225642 23 2. T4
—__3rgessa ___ gagesgo

SFE2 G 0

aoz 23 AT

213 .12

400 4.5

- o]

1, 19118 T20.11
——iS . B1LAT

45149 i55.1%

B 15303
SSL1E ETERT

17855 1.5

2L46 1067
— ool _iEvad

2,536 M) 2542 31

237017 £.580 m
& J

FA,00%34 1adL0a0 48

L B3 T 3. 735,65

L. 5T 3510

511 -

1 Dl i} 200

035 1.3%

[a s ] 409

" 55 45
—IhpMads . __Adraiigs

MM B5.71

L E s

418 ]

|L‘§\5] B0

150508 1340 52

1L H

L7 Feh ]

FE L 160,39




Renaissance Jewellery Limited (Consolidated) Sept 30,2017 Mar31, 2017

Potes ta the Financial Statements __emlakhs  finlakhs
28, Employes benefit expense

Salariess, waages. el Besres 3,617.556 7,3%2.82
Contribution bo provident and obher funds 11254 289.12
Gratusty eapanss [ Aefer note) 3150 a2
L Ay S8.51 .41
SERF voulfare dEciriasl 19147 34,12

2%, Depreciation and amortizetion edpense

D xciation ol Eangibie assets 53135 133285

Arortiration of imasgitle sty A2.48 170,48
—.

B, Finande couls

[rteras G665 LI

31. Other exponses

Cormumption of siored and Spans parts T4 TG 121934
Pt @i7e3 Aol 40595 mm
Walsr Chames 3243 E1.87
ATl ISl DTN S s 2572 45165
Jemmpllery maong charmges 1,018 i AT
Frsght and fonwanding chamess 191.54 50340
Bt Imal 1,145.37
Fanes & Thois 1701 53,68
Drmie SN Pees [Ty} iLaz
Iremrance 233 57 439,97
Fépairs &nd msntensnoe

Bl 1554 18,60

iy 1751 5247

Cohirs 124 13619
5R Jonbrbution Expendibune: F=-k ] 83,50
Dwiabion b g B9
Pawment o sadior 1185 178,54
Irgpadrrmanet, [ Detcand O St o Choass of retal ssgiment of Homs Retadl Bucireeos i3 50 Tl T2
[ S BT A e e v 20135 A, 741.02

—lEEl. ILIILIE
Fior el o Dehalf of this boaed of directons of

Remairsanon Fewellery Limited

- =
Plac: Mumba Mhranian & Shah Hrgh M, Shals
Date ; December 14, 2017 Exocuties (o Masmging Director

(58]



Howsefull Intemational Limited

Balance shoet ps ot 30 September 2017 = =
Motes 30 Sept., 2017 31 March 2017
As. Hs.
Equity and Rabalities
Shareholders” Tunds
Share cagital 3 550,000,000 S50, D00, D00
Rsaryes gnd Surpiu 4
05022050 206, 108,513
Ran-curmint labilities
Lomy-Derim paoe/isons 5 - 1746,235
. 1,746,235
Current Hakbilities
Shard-ferm: bormwings [ 47 500,000 ET.3329. 881
Trahe Eoprdbdes 7
a1 il cutsEaraing Juirs Of Micrd Sainrpr e i Small ervniorines; and 2.512. 258 2.512.298
] ok cubsEanching Suss of CrRedRns oiher Than micrd snbevDnses and small enber piises 10,382,139 i, 348, 786
Oifser current kabdies ) 2,827,858 5. 112,100
Shor -8, DOt Sions 5 B a7 1235372
S .. ) Y. - L
TOTAL —tnl 02, 2ELIR183
Ansats
Hon-current aasets
Foied asets
Tangible ssety B 12, 565421 HAT T
Inangble smtets ! 16, B3, 169 15,560,223
Capanl veiwk i progresd L L
Ernangibly acsms under Sevalopmant . 5
NOM-CLrmin. i glmanes ] 49,365,505 45,738,183
Desferred thy a55e8s | net] 10 . n
Lomicrbarm loding and advances 11 4,627,795 10,215,564
Oty no-Cumesns Afdats 12
B7 800670 1053.325.0%6
Current assels
Cuament swesiments 13 . .
Inwenicres 14 124,355,438 157,936,820
Trade recerabies 15 1%, 350,851 Pl L4l
Cashs snd bank balances 16 15,197 302 10, L 405
Sho-term loand &nd SSaancet 11 22,924 485 X3 280 516
Oty Crrenl Ssets i3 MLAM Friia
— MG I00AFE 343973137
TOTAL e ZERA0AT0Z 353,308,185

Summary of sgnificant accounting polices

The atompaning notes & &0 inbeoral part of the financusl stabements.

i1

Forr and on beenalf of the boand of desoors of
Housefull Emerratonal Lmbed

54~

-

Hicesh Shah Hiraeian Shah

Director  Dircior

Places Mambai
Dt ;1412047

[59]



Purchase of traded goods

[ e ) decresse in veniones of traded ooods.
Ernpirves berefits spers

Dl EnTaanses

Tesal (1]

Exmings before interest, o, depreciation and amortizaton (EBITDA) (1111

Finante oot
Drespresciationy Sl SMOMILaton e

Profit (loes) befiom extrsordiney items and tax
Extraordinary [tems

Lices o S/ Discised] of Fooed) Adsets (refer note mo 34
Profit/ {loss) before tax

Tax expenses

Clarrind 1ax

Disfsrond taw

Tolal tay experins

Proff | [Loss) for the voar

Earrings per ety shans
[ndsviral vaked of shane B2 10 (31 Mand 2007 B 1000
a) Profit/[Less) bafore extra~ardinary Faim
Boir (As.)
Delusted (Fs.)
b Profit/{ Loss) after axtra-ordinary item
Barsic (A5}
Dt [R5, )

Sumimary of Sgnificant acouniing policies

Thee acrompanying nobes ane &0 inteoral o of the finenckal stabements.

[60]

17
&

U

30 Sapt., 2007 31 March 2017
;5 159
110,308 183 151,975 BL5
AITE5T0 oL

—lG0, KIS
1585108 75 A 803
63,581,384 31 06 54
QAT 058 BR 05 18T

—_— 6 G

GOSN _ 3610]RE6E
17918432 515087
4518 ] 19,154 150
s N ZLEILTID
B, 164 BX7 (35.623.853)
el 0,17k 004
(1085 5XY) (105,795 916)

—lbDE5 A2, (105,735 916]

LB o)
015 (LB E Y]
{002 {013
[{akery] {0,110}

For and on Deiall of the board of direcions of
Househall [rbermartional Limited

Sd- Sdr-

Hitesh Shah Mirandan Shah

Derecnoe Decior

Mace: Humbai
Cabe : 14.12.2017



3. Share capital

30 Sept., 2007 31 March 2017
Rz, A
Autherized shares
&5, 00,000 (31 March 2017:55 200,000] Bgsty Shares of Rs.10¢- sach 53, 000,000 5T OO0 000
10,020,000 (31 Merch 2017 §0000.000] Dight years 0% optionally comsrtible or redesmable 100,000,000 el al ]
profenns thane of Rl sach
Fiaanc, iusbricribage] aned fully pakd-up shares
45,000,000 [ 31 Manch J017:A5000,000) Bpulty Shanhed of Re. 10y cach A5, 000,000 A50.000,000
10,000,000 {31 March 20157 F0D00,000] Eght years 0% oplicnally oomertibie or redesmable 100,000 30 100,000,000
preferance shares of R 10/ sach
Total issued, subserlbed and fully patip Shars cogita ——SODmO __S0000000
a. Recomciliation of the shases cutstandien at the beainning aad at the emd of the repoting year
Loty shares
30 Sega., JAT 31 March 2057
P, R3. Ho R
AP iy Bsbirirang o the wear 5 (400, (08 AL, (), 000 A5, 050,000 450,000,005
DR ¢ the end of the yeae SRR, _IRNIN. _SRGE SRR
Profgrane shares
30 Sepet., IT 31 March 2017
o Hx, Mo, Hs.
A B besginning of e yesr 10048 (0 11583, [, 000 10, 00, 00 1 0ELE0EL 000
DuRstanding at the end of the yeae T T T T 17 11 Y

b Terms/rights sttacksd to sguity chares
Tha cpengasry Fari ooy one class of oquity sharms hiving par valss of Rs.10 per shan. Each Bolder of squity shanes i entitied 1o one vobe per dhar,

ba tha vent of lipaiclition of the company, The Bokders of equity shaies will bo ontithed to necobon remaining asseti of the comparny, aftsr datrbation of
&l prefemntial smounts. The SstribuSon will be in proportion. bo the namier of squity shares held By B charehoiden.

e T ol ian | redempticn of aptionally convertible Preference Shares (GLPE)

Coring the Snanclsl year J13-2011, the Compasy haad st 25 000,000 sght years 0% optionaly covertiole Preference Shares (D0PS) of Re 10y
each, fully pakd op, Thess OCPS, B the apbion of the halder, mire convertibin mie Tully paid oguity ibane of B comparny i ofe o mone andhey al
the e of Bs. 100/ each. Durine tThe financial pear, 15,000,000 OOFS were comverted ino equlty shares of Hhe cofpany with revised berms Le.
corerdon price reduced from A, 1000 1o Bx, §0/- per ghiee s balance bolding perod was relinguishesd, which were socepled by B shambolder,
The balares 10000000 OOPS shall s, & the option of B holders, Be commrtibin iito bully paid equity shanes of the Comgany B ofs of Mong
Iranches withis & period of one month ommendng Mmom 30 Mardh 2019 of B 100/ asch. B the OOFS are nol cofrered within the period menlioned,
the same shall be rsleemed within & month from the end of the cormeemdon period |e. 10 Apl 2019 ot a preshum of 4% of par vk,

. Shares hald by kodding! ultimaets holding company and| or their subsidisriss) sesccinte

30 Sept., 2007 31 March 2017
R R=
M, Kpmar Dlamonad Ceports Lisled, the holdeg compensy
30,000,000 (X1 Maech A3 7730,000,000) Eguity Shaees of Re M- aach, folly maid 300, D00 a3 el i e
Aeraimsrce kewelery Limited, e ultimate holding compeny
150000, 000 (XE Maech AXLT:15.000.000) Egwity Shaees of ReLOV- aachs, Al oaid 1500, 000 000 150,200,002

Aenandarde mwelery Limited, By ullimaly holding company
10,000,000 (X1 March 2017: 10,000,000) Eight years (% optionally comrtithe prefrcs shans of 100,050,600 100,000,000
Rt 100 wach, fully pase

& Deiails of shareholders holding more than 5% shares s the comouny

30 Sepd, JOIT 1 March 2037
Ma, oy Badir in e Na % hadding in the
chamy clam,
Bouity Shares of Rs 10 sach fully paid uo
B, Erusr Do Eapets Lisited, the Buliie coiasy 0, 0403, 0000 BEETH EL i ] BEETR
Renariarce kosplory Limited, e uitimale holding cosrgiey 1% (e, (e 13K EERL= ] 3Lk

Esght years 0 coticnally cosreertible Preference Shares of Ra
10 agchy fully e us

Refukinsce Jevelery Limiled, e ullimale Folding coffgay 100 O, R 100 B0, D00, (00 100
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J-I!'ﬂll‘-ﬁd:m‘l.? Sllﬁﬂmﬂ"
Surplus/{deficit] in the statement of profit and loss
Balarioe a5 por Lt financial statereniy {343 B3] 98T} [ 218 O, 571

Profie)iloss) for the vear
Mt SrphusslTdeticlt) im Ehe statement of ooofit and ks

Total resarves and Surpas

—liii S (TG
— (A ITIOW (3967
ST, e A EELIGT),

5. Proviskons
30 Sept.. 2017 31 March 2007 30 Sept., 201F 31 March 2017
Ris, Rs. A5 A=
Prorvision fior grafulty {nobe 27) 50537 596,157 41126
Prereision for lesne benefits {rote 27} Tk 106 H5 250 554, 146

Tatal

5. Shoat-term borrowings

- T . . | ! S Fr i > 1.}

Cagh credit from banks {seoured)
Busvlrs cngdi feom Danks in foreign ouirendy (| pecured)

Inenporate deposit from related pamy {unsecured) (refer nole no,37)

Tokal

30 Sept., 2017 31 March 2017
L B,

. §7.329,581

47,500,000 .

Cash cradit & Buyers oadt from Danks Sev Sacundd by Fypothechtion of mwerbaned. and Book debis, Bolh present bod future. Further, ool
sequred by morigage of immavable property of Uitimate holding Companry, comporate guesrantess of Molding Company and Uitimate holding Compansy
and personal guarantees of some of the Deecors and a relateee of a Direchor, Fonekgn owmency lcans curies infenest rabe  LIBOR plus 135 bps and

Indian ourrency Loans Carries interest rate i@ lending Bank’s base rate obas 6.35%

J. Other current labd|ithes
30 Sept., F0AF ¥1 March 2007
A= L5
Trnde payables (refer note 32 for detals of Dot 1 micro, 13,854,437 A5, T3, DE4
Sl gl redioen Enberniseg)
Other liabilities
Capital Crécors - 0, O
Imterest socmued DUt not due 41,343 534, 156
Dikirs
SEan DY s 1.507, 695 102,341
Dither parvabbe 44, 0Lk 140435
Achrance from Cusiceners 134 815 IE 109
Bank owerdrawn 8% per books - -
—la A SINEI00
Tatal — A5 FILEOE  SSATL 184
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B0 Sept. 2017 31 March 2017
As.

Invwestrsent bn eguity instrements {Ungquwoted )
Inwentment in Subaidisry Company

50,000 {31 March 2007 50,0000 Tully paid squity shares of Tace value of Re. 10V- sach of
Hensitull Supedy Chaiin Maragasent Limiied

Envestment in Trust

34,133 (31 March 2017 HIL) fully pakd ety shanes of Raon valas of R 10/ aadh
at the peemium of R5.913.5% each in D00 beneficial interest i

Thae Seabesn Dishesis Partners [ndls Tost

Li=us: Privwsion for disndnirton in bre vosle of investments

Acdregale pmcunt of undualid Fnseshments 49,866,195 00,000
Agregate ameont of providon Tor diminution in redmnl SO0.000 450,55%
A9 Deferred Tax Assetingt} — - .
0 Sept, 2017 31 Maich 2017
P, R,
Dwsfierredl Lace Babudiios = %
Groas defered Do Raddiny .
Defered ta mssets
Imget o enpenditune chammsd 1o e stotement of (ol and ke in the
Cuarreril e Dl alidwed Tor i punpceds of gayersent Basks 267,103 PR TRE
Fioed assets: |mpact of difference bebween tax depreciation amd
depnaciation amontication changed for the finarcial reporting J0.886. 157 16958619
Lirualieiorband Busieai=. koo 20,431 556 0421655
Linadeneited desperaciation L5435 050 HER L
Gross deferred tax sssets —rh GO T

et cefirred oo sy’ [Rabilty)
[Roestricted o the edent of defermed tax isbiity)

—— oLl

Al Loars and sdvances
L Current
30 Sept., 2017 31 March 2017 30 Sept, 2017 31 March 2017
Rs, s, Rs L
Capltal &dvances
Lo, fonaidarid good ) = . .
-' - -
Security deposiis
Lirsiscureed, ennakdersd aood 4,627, M5
B} 4,627,795 10,215,554
Loan & advances to relsted parties [refer mote 37]
Lirrsiasiel, eoimidered aodd - - L BHT Sk FANEE ]
s 2,887 59 313,000
Advances recoverable in cash or kind
Lirincufod, considered aood : : 13500 258,150
{0 . 13,500 256,150
Oither kbans and sdvances
Achvars Income-tax (rel of pewiikon For tmatlon) = - Mg ELEE )
Prépaid evpenses - ML (. R P
Bualsnce: with statutonoowemment suthorities - - LB 0045 FEA T ATL)
(E1 - 1S axroas 1% MELESS
Total (A+B+C+DHE) ST TAE, 18215564 __dR33%485  ___ILIBC.SIE
3. Gther avprts
L]
30 Sept., 2017 31 March 2017 20 Sept. 3017 31 March 2017
Ry Be. RE RL
Decoaits with criginal maburty for mone than 13 monhths 4,224 500 3,860, 35
{malor raole 16)
— AR 3B
Dthers
st Bacorind an Tk digoais B4, D00 343993 POETE T30, 719
— 1 ML FOETG 128,719
Total —ttA 0 A 3340 LY T 2 e it




30 Sepk., 2017 31 March 2017
s 115
30 Sept., 2017 31 March 2017
[ i
[Furmdtune 63,5651 458 13327 BET
Arressoris k others 01 B4 504 51 54 3G
Promationad Tiems LRI 17128
Total 124355438 IHT.036830
" i B 1
A5 Trade receivables
30 Sept.. 2007 31 March 2017 30 Sept., 2017 31 March 2017
R5. Rs. 1= [
Ureiescured, Sorsaiened good unkess stabed obherwine
Chptstancasg fod & penod dxoeeding S manlhs from the dase
they are due for avment
Unsacured, considersd oood . .
Unsscured, considered doubHull . T I B
- 3112374 -
Lie : Prosasion Tor doubfull recersabls -
Dt reoenvabies (G from cand aoerts)
Unsacured, considered qood . 19360851 _ SEERTEE
s 19,360,851 iI857. 58
Total - Age0 A% ALBSTSEE
Frindy reciivables inchuds:
20 Sept, 2047 31 March 2017 30 Sept., 2017 31 March 2017
Rs, A5, 5 1158
D from relatiee of director - - Irasr
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30 Sept. 2017 31 March 2017 30 Sept., 2017 31 March 2017
Rs s, Rs. Rs
Cash and cash equivalents
Balan<s with banks:
On puerent accounts . - E421, 396 #4430
Cash on Fand . . & 774 10785915
Cheegues on Hand . T AT

LA} = -

Other bank balances
De=peoils withs oragingd maturiy for 3 80 12 months

Depcesits with original matueky for more than 12 months 5.315.!.1_2 _1.mzm_
— 423850

SABIN. LIS

Amount dicicsed under “obher asset™ (refer note 12)

8,771,202 7848523 *
IR0 005 BTTL200 FEAREAY
—lha2a300 ______ (3E50.09) : f
B . - RITI02 THES

Total (A +8) - T

TR LI L

* Includes deposits marked Ben amouniing 1o Rs. = [ March 2017 = 117,238,833/

17, Revenus from operaticns
30 Sept., 2017 31 March 2007
A= R
Revanus frem aperaticas
Sale of produscts
Traded Goods
Furmnurs 21,351 386 B8, 210 850
Aireicrie B others
108.457,031 ¥51.3T5.555
Camr Qarating nissnLs
Zorap sakes 17550 135,453
Input Credit on Imported Shack Undier G5T B34, 706 .
Bervioe charges & 6585 268 TH1
Total kD, 2Rl ERRAES
A Other imtamas
30 Sapt., 2017 31 Earch 2017
Lo B3
Imensss ifoormd o
Daink decasity 05,564 1165493
Dtrirs - Rslabtd Carmiss 4.903
Otfher non -opsrabing Income
Sundry Balaccest writhen hack JEMTL2 B.Xm5 940
Profit on Sake of Cumert [nvastrments = 3oL 19
Dicdand feom Cusment gt - [ 2 ]
Total 3,776,676 14,336,858
A8, Purchase of traded goods
30 Sept., 2017 31 March 2017
L 5 L2
Fuirsiure ' A5 003 197
Acessories B others 1529, 108 BV
Total _AS5FB0B 75444800
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Inveniories al the end of the year®

Traded qoods
Fumiture &5 551 498 1605 515, 550
Aecerssones B others S .. — 1A
— 1SS0 IEERIIV697
Inwentories ab the beginning of the year®
Traded goods
Fusrshure 1068, 515,500 137,342,293
Accepirie B others ﬁﬁa,m wlﬁg
(Increase] decrease in inventories 63381364 __ 31826504
| in 1 g
- Eaphcyss Darivt §ig-are . i
30 Sapt., 2017 31 March 3017
Hs. s
Calaries, wages and bonus G, 040,279 B4, 480 113
Coortribution o proradent nd o fund %1 614 I.5M), 556
Gratuty Eaends (Fefer nate 27 - [357.2%4)
g ercashivent (Rafed mobe 27 - TS
SEaft wsipre 75205 LT
Total . GABTO00R  EBOSG.187
A2 Other gxpormm = E i
30 Sept,, 2017 31 March 2047
A= A=
Power and fuel 155,636 4,504,157
Waber chianges TR ot
Listousr chaes: [ el &m0
Pk martenaly 5&.508 1.636. 742
Rt 3ol (Paetiieidens
s 59,000 851,517
Insurance 101, 465 572,550
R 3 ¥m G0 45 811 504
ComPurnicatan Joss 1,976, %1 &, 160,358
Ll Bnd ceofesshonal fess 1.449,.960 £604.677
Prarevsuinl B0 aruchbes [ Refer detads below) Tl 000 TE2.000
Sengily SIrvice CPangis 186,222 1,803,063
Deireciors siting fees £5,000 113,000
Credi card oommisson 206,820 305,453
Traweling and comeanos 155,352 2 EST R4S
Advirtiaing Bnd Shkd Sromation 1,551,848 46,771,468
Brghobraais B LOMMBSIEN 350601 13125101
Pranding: & SEatomeny TE 04 1M
Wat Paed 1.754 E
Proretsion for demirution in value of investments 45,445 48 530
L= on Soke Bereficiany Trust 00 343 Tpp, 3
Fomsgn exchandge ked {inet) - b e
Specisl ASStonal Duby witthsn off - -
Dalevery' Chafoes 3,647 863 10,208 25
Prioretsice fonr B Dasets W-OoY B 23
AdhrancesTebi balance Wil 4,343, 609 A 6
Moo lire o Expenses 475, 458 S0, 404

Total o 21LEI0056 164745987
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30 Sept., 2017 31 March 2017
s R
B awditor:
Bandit few AT 500 5T 000
T aeacdit Fese O, 50 Pt
L E— 7
23. Finance cosls
30 Sept., 2017 31 March X017
R [
terest 1EE4E14 14,747,570
Cer finaroe cost 30,000 23T
Bank £haices 479,744 1,530, 594
Ertrest pad TELADS E53.309
Total —h SV TER 18,159,150
4. Depreciation and amartization expense
30 Sept,, 2017 31 March 2017
(™ ™
CHsaciation of [ngisin sty 1.104.388 15,656,438
Armortization of ntmngEble ausels 133 454 L9653

Total

comiate when poods i approprated and wentfed upon payment

26, Earmings per share (EP5)

—id2E A e BLEZRTEE

25. The comgpany selis fis goods af vanous retsl cutlels including e-commerce. Unon cusiomer's selection it offers sale and delvery thensof. On
acceptance of offer for sale, the price is irvoiced and the sabe consideration i fully collected. The nelevant goods are marked for that customer, Tha
deivery of the sold prodiact B effected or deferred at the customer's receest. The company recognises such inveikes (whenre amount & fully collscted)
a5 tales, though the deivery & defermed ot the astomer’s reguest; in e of legal advice and spplicable Accounting Stancard that the e s

30 Sept., 2017 31 March 2007

i " o - i3 i3
Thad Fedivnag rellets e Sfolil and ibane IS wied in B badic and dilufed EPS computatio
] Profit/[Lesa ) Baforn extrp-ordinary dem and afler hx B Q54537 [F5653 500
Het prafit for calculation of basic and diluted EPS — BIs48XF 2 (35633 893}
b Profit(Loes ) afer extra-ordinany fem and tax {1,005 53] (1%, ok RG]
Het profit for calculation of basic snd diluted EPS
Weightad averade numbed of ecuty ihane i caloulating EPS hs, of Shiwes N, of Shises
=50 Ho. &5 000,000 D00 000
Effect of diutive equity shares squivalent
0% opbonally corrnertble Preference Shares 10,000, 000 10,0080 000
Diuted EE 000,000 £, 000, 000
a) Profit)[Ledd) before extra-crdinary item

Bargic (R} 1B {0.13]

Deluted (Rx.) 015 (LA}
i) Profit) | Loss) after extra-ordinary ibem

Basic (R {eLeel {0.13)

Drurbed (R} {002 {241
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M. ELMAR DIAMOND EXPORTS LIMITED
Balance Shect as at September 30, 3017

Woles 30 September 2007

L4
EQUITY AND LAGATES
Sharesobd ers’ funds
Share Capitad 3 65, Q00,000
Rezerves and Surplus q 136 483 454
Non-current labilicies
Deferred tax Bablities (net) 5
Currant lakilities
Short-term borrowings G 58,597,400
Trade payables ¥ 104,555
Othr Curreant Habdlities & 337,375
Shoet-term provisions 9 104,50
TOTAL 304 051,378
e

S T S T G R e S D o O e
Mon-cwrment asseis
Flagd assets

Tangibde assets 10 2.351,653
Mon-turrent investments 11 00 00 1,900
Deferred tax assets (net) 5 753,944
Long-term loans and advances 12 35,859
Cwrrent asselts
Inventories 13 LR
Cash and bank balandes la M 355
Other current assets 15 B50.0595
TOTAL m

For and on behalf of the board of directors
M. Kumar Diamond Expart Limeted

- G-
Hitesh b Shak Bhupen C Shah
CHreCte Direct o
Mace: Mumbal

Dage: 14122007

[69]



. EUMAR DIAMOND EXPORTS LIMITED

Statement of profi and loss for the year ended September 30, 2047

Income

Rewreniaw lrom operations (gross)
Less | excise duly

Rewenue rom operations {ret)
Qther incoeme

Total revenus (1)

Expenzes

Purchase of traded goods
Employers Cost and Benefit
Fimamce Coat

Other expenses

Total Expenzes (1)
Exrnings before 18x, depneciitian Snd sieartizatoon (EBITOA} -(I]
Depeaciatian snd smartizatoan enpense

Prof) [loss) before tax
Tax expenies

Cugnend Gax
Delerred T
Total tax expense

Profit/floss) for the year

Earndng per equity share
Hasic

Diluted

[70]

Mates 30 Seplember 2017

T
14 .
16 F
17 530,203
]
19 270, REs
a0 2.837,933
1 134,705
(2,698, 119)
e 131,498
13,957
FER T
= [EELETE)
k|
7 (0,44} 7
7 [0.44) 7

Far and on behalf of 1he board of directors
M. K Diamond Export Limited

- 2dy-

Hitesh b Shah Bhiupen C Shah
Director Dreier

Mace: hurnbasi

Date - 14,12 3007



ML KLIMAR DIAMOND EXEPORTS LIMITED
Modes o financial sistemaents for the year ended Sepiember 30, 7007

3. Share capital
) September 2017
T

Suthorized
6,500,000 | 30 Segtembe 2017 - 6,500,000] eguity vhicei of ¢ 10/ sach) 5, D000
Bsued, dubicribied and fully paid-ug
&, 500000 | 30 Septemibesr 2017 16, 500,00 egiAty WHU‘: 104 gach) b5, OO0 =00
Taeal (L]
&, Beconcilistion of the shanes cutitanding a1 the beginaing sed ut the end of the reporting year

30 September 2017

Humber [
A1 ke beginning of the e B UL (AR
Issued dasring the yar = . -
A2 1 el of Septernber 30, 2017 ELO0 0 B, 0
- 8 m-ﬂmm‘_mﬂ'ﬂ“ﬂmhhm

30 September 2017 a

Ly W holding LT
Banassance lewebery Limited 1, 00, 00T 100 i, 0 D00
& Shared held by holding/ultimate helding company and for their sebeidianie/meociste
30 Saptember 2017

Agnaiiance Jewelery Limited {Holieg Company] B, S0 D00

d. Rights, preference and rericiss to clidd of ibares

Thip cosrplirty B gra ladd of irsusd thanes havirg faminal valus 310/, Each holder ol sguirty ibarg is entithid to s vobe per ihang

4. Reeervis and surplus 30 Septesber 2017
¥
Surphui i e sestemant of prodit and beid
Balsnce w par last fingncisl staiements 139337073
L. : Baiidual value risphiianting faphied wialul M of Fiet o per Schadule-1l -
Frafitf{Lass) for the year 3,853,574
Met surples in the Watement of profit and o ;
Total !mm
5. Dederred tax Nabdities
30 Septesber 3017
T
Dilerred tas Babibey

Fcpd assets: bmpact of ddference between o deprecistion and
deprecabosfamortization charged Tor the financial repomting .

Grona deherred tan lishibty z

Beferred tam gved | net]
Faid ainits: Wnpact of dilerence between Tan degreciation and 153044

depreciatosfamonizaion dharped for the linancial repoming

Giraus deforred tax {net)abilties —
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G, Short-term borrowings

30 Seprembar 2017
T
Interest free laan from related paries
Amit Chandrakant Shah 1,754,159
Brapen Chandrakant Shah 14,764,211
Mirargan Amritlal Shah 10,156 000
Sumit Miranjan Shah 1031 008
77,707 400
Rapayable on demand |Unsegured)
Fanatsance Jowaliery Lid, (10D Aft) 71,250,000
71250, 000
Total SE.557, 400
M. EUMAR DIAMOND EXPORTS LIMITED
Mates 1o financial staterments for the yesr ended Septembaer 30, 2017
7. Trade payables
30 Seprember 20017
T
Far ﬂl]ﬂlﬂ purchass:
For Services rencered
JE Shah and Co, 59,535
W, ¥, Chakradeo & Co, 4,600
104,555
Total 104,555
8. Other Current liabilities
30 September 2017
T
Security Deposit- Renbed Office Premises
- Pdd's. Clean Max [nvirg Crergy Solutions Pt Lid. !ﬂ;ﬂ
Statutory Dues
TOS Py abile 13,505
PE Payable 0
Prolessan Tas Payabde 40K
GaT Payabie 15414
RS
Salary Payable
- Mr. Ghanashyam Walsvalkar 30,595
inferest on ICD Fayable to
« M5, Renaksance Mewelleny Limited !,?I{.Ei
Totad TS
9. Short Term Provigion
30 Septembaer 2017
T
Prowvisions
Tax Provwizion |net of tax paid)
- Sehadule 4] 104,500
Tota m.lEE
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3 September 2017
11, Nan-current inve diments r
Long Terma [valeed at cost unless stated othersise)

Trade invesiments

Ecquity bnatrisments [guated)

Investrmnt in Holding Company

Equity Shares of ¥ 10 each of Renaissange Jewellery Limdted 1B
|Mos, of Equity Sharaes 20 PY - B0}

Equity instruments [unguatd]

Investment in Subsldlaries

Equity Shares of ¥ 10 cach of Housefull International Limited 300, 000, 000
|Mios. of Equity Shares B0, 000,000 F.¥. 30,000,000)

Mor-trade Irneesbments

Equity inttruments (unquoted)

Innvestment in others

Equity Share of 3 10 each of Anhved Trade Impex Pet Lid (formedty bnown as Fancy Jeaelleny P Lid)

{Mos. of Equity Shares Nil PY. 1)

Eqquity Shasre of USD 1 esch of Verigold.com Limmited -
Mo, of Equity Shares O PY. 1)

Eguity Shasre of 7 10 each ol Saraswat Co-oper alive Bank Limited 10
|Mis, of Equiny Shares 10 PY, 10}

Total T BOO,00L, 000
Bppregate amouwnt of guoted investments T
Market value of gowted investments 14,048
Appregate amoint of utnguoted imesiments JW N0, T CRR

12, Lomg-term Loans and advances

{Unsecured, considered good unbess stated otherwise) Mon -curment
" 30 Sepiember 2017
T

Security depasit
Unsecuned, considered good
BELT Deposit 30,000
Telephane Depodit 5.0EG
Total - ns
Loan amd advances to related parties
Unsecwned, eonsidered good -

&) .
Total [Ae) - 55
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. KIURAAR DLAROND EXPORTS LIMITED

Mot to fnantial seatementa far the yiar ended Septembar 30, 2017

13, Inveniories fvaleed ot lower of cost and net reallzablie value)

Rough Daimond:®

"|Represamis imeeniory seized by i B department|

14, Cash ared Bank balances

Cash and cash equivalents
Balanoe with banio:

O fLarent BoESuniy

Cosh an hand

Totad

15. Other oEvent asaets

Prepd sxpenies

Others
Recavable from
WAL Diear Mas Ending Ersergy Soduniond Pyt Lbd.

Dwvidend receivabile from Saraswat Co-Op. Bark Lid.

dudvanors Rocoveralbbe in cash o Kind
Wat recesvalbde |F. Y. 16-17)

Total

16. Agvenue irom operations
Rivenue rom aperationi

il of products

Traded Goddi

Revenue from operations [gross]
Dertails of product sobd

Traded poods sold
Cut & Polished diamorsdy

17. Other incsmae

Rent [0fGce Promias)

Long Term G on Buy Back of Shaied
Total

18.Puarchase of traded goods

Cut & Polighed dismessh

Total

30 Septembser 2007

30 Feptember J007

HIE222

6,173

30 Septembser 2007

21,140

34973

Faia62

B50,095

30 Septembser 2007

30 Septembser 2007
L]

30 Septembses 2007
T
- A

1,800

T SRy

30 Seprember 200
T
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N, ELAMAR DHAMOM D EXPORTS LIMITED
Motes to financial statements for the year ended September 30, 2007

19, Emgloyees Cost and its Denefit
30 September F017

T
Salary 0, 000
EDUI Administrative Charges =0
EFF admenistrative Charges 450
Conkribwtion to BMLUW Fund B4
Tatal IO EEE
20, Finance Coxt

30 September 2017

T
Bank charges ]
Irierest on D 2816, T34
Total EI!!.E!
21, Other eapenses B0 September 2017

r
Conveyancoe Expendes
Legal Experaes 500
Membership and subscription 17.5874
Priring & Sationsny 15
Frolessaonal Fees 13,027
Pral@iakon Tas (Company) 2,500
Eefroshmon Expendes 100
ROC Filing P 9,600
Shop & Establisfment Expendes 5}
Society Maintenance Expenses 9563
T.05 Filing Feey 178
Travelling Expenses 75
Total —_—
21, Depreciation and amortization expente 30 September 2017

(4
Depreciation of Tangile assets 131,455
Tetad —_—
3. Earnings per shane | EPS)
Tt Pollcoirag rofResrs the profin and share dacs ased in the basa gnd diluted EFS computaliang: 30 Seprembser 2017

T
Pralit Tlesi) aler Laation [2B53,574)
st profit /' {Loss) for calculation of basic and diluted EFS FEEERETY]
Wisighted awerage numbaer of equity dhanes in caloulating basic [PS [n Moi) 5, 5o, C0R0
Face value of share {in#] 10
Basic Earnings per share |}
Diluted Earrings por sharg 0L}
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For and on behall of the bosrd of directors
M. Kurrad Diamond Expod Lsmited

54/, 5.
Hikesh b Shahi Bhupsen € Shah
DRrecio e ecya
Flace: Mumbai

Date : 14.12.3017
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH AT MUMBAI
COMPANY SCHEME APPLICATION NO. 1043 OF 2017
In the matter of the Companies Act, 2013 (18 of 2013)
AND
In the matter of Sections 230 to 232 of the Companies Act, 2013
AND
The Scheme of Merger by Absorption of House Full
International Limited (“HFIL” or “Transferor Company 1”) and
N.Kumar Diamond Exports Limited (“NKDEL” or “Transferor
Company 2”) with Renaissance Jewellery Limited (“Applicant
Company” or “Transferee Company”) and their Respective
Shareholders
Renaissance Jewellery Limited a Company )
Incorporated Under the Companies Act, 1956 )
and having its Registered Office at Plot No 36A )
& 37 SEEPZ, Andheri (East), Mumbai — 400096 )

..................... APPLICANT

EFORM OF PROXY
I/We, being the member(s) of ................c..... (nos.) shares of Renaissance Jewellery Ltd., hereby appoint:
1) e Of e having email id..............ccoooiiiiiiiie or failing him;
) Of e, havingemail id...........cooooiiiii or failing him;
1 ) RS Of 1 having emailid...........coieiii

and whose signature(s) are appended below as my/our proxy to attend for me/us and on my/our behalf the Meeting of
Equity Shareholders of the Company, to be held on Tuesday, February 27, 2018 at 12.30 PM. at Yuvraj Hall, Supremo
Activity Centre, Matoshree Arts & Sports Trust, Jogeshwari - Vikroli Link Road, Andheri (E), Mumbai — 400 093 for
the purpose of considering and, if thought fit, approving with or without modification(s), the Amalgamation embodied in the
Scheme of Amalgamation of House Full International Limited and N.Kumar Diamond Exports Limited with Renaissance
Jewellery Limited and their Respective Shareholders, at such meeting and at any adjournment(s) thereof, to vote for me
/us and in my / our name(s) ........coeviuiiiienne. * (here,if ‘for’, insert “for”, if ‘against’, insert “against”, and in the latter
case, strike out the words below after “Scheme of Amalgamation”) the said Scheme of Amalgamation either with or without
modification as my/our proxy may approve.

* (strike out what is not necessary)

Signed this...................dayof .................. 2018
DP Id/ Client Id / Folio No.: Affix
Re. 1/-
No. of Share(s): Revenue
Name: Stamp
Address:
Signature of shareholder

Signature of First Proxy holder Signature of Second Proxy holder Signature of Third Proxy holder

Notes:

1. Please affix Revenue Stamp before putting Signature.

2. Proxy must be deposited at the Registered Office of the Applicant Company, not later than Forty-Eight hours before
the meeting.

3. In case of multiple proxies, proxy later in time shall be accepted.

All alterations made in the Form of Proxy should be initialed.

5. Proxy need not be a shareholder of the Applicant Company.

>
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| ATTENDANCE SLIP |

RENAISSANCE JEWELLERY LTD
Regd.Office: Plot 36A & 37, Seepz, Andheri (E), Mumbai-400096
Tel: 022-4055 1200 Fax: 022-2829 2146, Web: www.renjewellery.com Email: investors@renjewellery.com
(CIN-L36911MH1989PLC054498)

Folio No. DPID*

No. of Shares CLIENTID *

SHAREHOLDERS ATTENDING THE MEETING IN PERSON OR BY PROXY ARE REQUESTED TO COMPLETE THE
ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

| hereby record my presence at the Meeting of the Equity Shareholders Renaissance Jewellery Limited, convened
pursuant to order dated 19" January, 2018 of Mumbai Bench of the National Company Law Tribunal at Yuvraj Hall,
Supremo Activity Centre, Matoshree Arts & Sports Trust, Jogeshwari- Vikhroli Link Road, Andheri (E), Mumbai—400 093 on
Tuesday, the 27t day of February, 2018 at 12.30 p.m.

Name and address of Equity Shareholder:

Signature

Name of the Proxy :
(IN BLOCK LETTERS)

Signature

Notes:

1. Shareholder / Proxy holder wishing to attend the meeting must bring the Attendance Slip to the meeting.

2. Shareholder / Proxy holder desiring to attend the meeting should bring his/her copy of the Notice for reference at
the meeting.
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RENAISSANCE JEWELLERY LTD.
CIN: L36911MH1989PLC054498

Regd. Office : Plot No. 36 A & 37, Seepz,

Andheri (E), Mumbai — 400096

Tel 022- 4055 1200 | Fax : 022-2829 2146 | Email: investors@renjewellery.com | Web: www.renjewellery.com

POSTAL BALLOT FORM
(To be returned to the Scrutinizer appointed by the Company)

Sr.No.:

1. | Name and Registered Address
of the sole/first named
Member

2. | Name(s) of Joint-Holder(s),
if any

DP ID No. / Client ID No.

4. | Number of equity shares held

I/We hereby exercise my/our vote in respect of the Resolution, as specified in the Notice of the Company dated
January 20, 2018, to be passed through Postal Ballot by sending my/our assent or dissent to the said resolution by
placing the tick (V) mark in the appropriate box below:

Item Brief Particulars of the Resolution No. of Equity | Assent (For) Dissent
No. Share(s) (Against)
1 Special Resolution —

Approval of Amalgamation / Merger by

Absorption of House Full International Limited

and N Kumar Diamond Exports Limited with

Renaissance Jewellery Limited and their

Respective Shareholders.
Place :
Date : Signagure of Member / Beneficial Owner
Email : Tel:

ELECTRONIC VOTING PARTICULARS

Electronic Voting Sequence Number

(EVSN)

Default PAN / Sequence No.*

* Only Members who have not updated their PAN with Company/Depository Participant shall use 10-digit
sequence number printed as above.

Note:
Please read the instructions printed overleaf before exercising your vote through this form or e-voting.

(i)

(ii) For e-voting, please read the instructions printed under Notice dated January 20, 2018. The Voting period
begins on Saturday, January 27, 2018 at 9.00 a.m. and ends on Monday, February 26, 2018 at 5.00 p.m. The.
e-voting module shall be disabled by CDSL for voting thereafter.




10.

11.

12.

13.

14.

INSTRUCTIONS

Member(s) desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form
and send it to the Scrutinizer in the attached postage pre-paid self-addressed envelope.
Postage will be borne and paid by the Company. Envelope containing Postal Ballot Form, if
deposited in person or sent by courier at the expense of the Member(s) will also be accepted.

The postage pre-paid self-addressed envelope bears the name and postal address of the
Scrutinizer appointed by the Company.

This Postal Ballot Form should be completed and signed by the member, as per the specimen
signature registered with the Company or the Depository Participant, as the case may be. In
case of joint holding, this form should be completed and signed (as per the specimen
signature registered with the Company) by the first named Member and in his/her absence,
by the next named Member. In case Postal Ballot Form is signed through a delegate, a copy
of the Power of Attorney attested by the Member shall be annexed to the Postal Ballot Form.
There will be one Postal Ballot Form for every folio/client ID irrespective of the number of joint
holders.

In the case of the equity shares held by companies, trusts, societies etc., the duly completed
Postal Ballot Form should be accompanied by a certified true copy of the board
resolution/authority letter.

The consent must be accorded by recording the assent in the column ‘FOR’ or dissent in the
column ‘AGAINST’ by placing a tick mark () in the appropriate column in the Postal Ballot
Form. The assent or dissent received in any other form shall not be considered valid.

Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected. The Scrutinizer's
decision on the validity of the Postal Ballot Form shall be final and binding.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than 5.00 P.M. on
Monday, February 26, 2018 Postal Ballot Form received after this date will be strictly treated
as if the reply from such Member(s) has not been received.

Members are requested to fill the Postal Ballot Form in indelible ink and avoid filling it by
using erasable writing medium(s) like pencil.

Voting rights shall be reckoned on the paid up equity shares held and registered in the name
of the Members whose name appears in the Register of Members/Record of Depositories as
on Friday, January 19, 2018.

The result of the Postal Ballot will be declared on or before Thursday, March 01, 2018 at the
Registered Office of the Company.

The Postal Ballot shall not be exercised by a Proxy.

Members are requested not to send any other paper along with the Postal Ballot Form in the
enclosed self addressed postage pre-paid envelope. If any extraneous papers are found, the
same will be destroyed by the Scrutinizer.

A Member may request for a duplicate Postal Ballot Form, if so required.

The Company is also offering e-voting facility as an alternate, for all the Members to enable

them to cast their vote electronically instead of through Postal Ballot Form. The detailed
procedure for e-voting is enumerated in the Notes to the Notice of this Meeting.

*kkkk
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