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Form CAA2 

Before the National Company Law Tribunal, Jaipur Bench 

COMPANY SCHEME APPLICATION CA (CAA) NO. 10/230-232/JPR/2024 

 
 
 
In the matter of sections 230 – 232 and other 

applicable provisions of the Companies Act, 2013 

read with Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 

 
And 

 
In the matter of Scheme of Amalgamation between 

ROYAL RISING JEWELS PRIVATE LIMITED (‘RRJPL’ 

or ‘the Transferor Company’) and RANIWALA 

JEWELLERS PRIVATE LIMITED (‘RJPL’ or ‘the 

Transferee Company’) and their respective 

shareholders (‘Scheme’) 

 

 
RANIWALA JEWELLERS PRIVATE LIMITED, a 

company incorporated under the Companies Act, 

1956 and having its registered office at Plot No. 

1, Geejgarh Vihar Scheme, Next To Hilton Hotel, 

Hawa Sadak, Jaipur, Rajasthan – 302006, CIN: 

U24246RJ1996PTC012712 

 

)  

) 

) 

) 

) 

) 

) 

)                 …………..……the Applicant Company 

 
  

3



NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT 
COMPANY 

 
To 
All the Unsecured Creditors of Raniwala Jewellers Private Limited (‘the Applicant Company’) 
 
Notice is hereby given that by an order dated 29th May, 2025 in CA (CAA) No. 10/230-
232/JPR/2024 (the ‘Order’), the Hon’ble National Company Law Tribunal, Jaipur Bench (‘NCLT’ or 
‘Tribunal’) has directed a meeting of the Unsecured Creditors of the Applicant Company to be held for 
the purpose of considering, and if thought fit, approving with or without modification, the proposed 
Scheme of Amalgamation between Royal Rising Jewels Private Limited (‘RRJPL’ or ‘the Transferor 
Company’) and Raniwala Jewellers Private Limited (‘RJPL’ or ‘the Transferee Company’) and their 
respective shareholders (‘Scheme’). 
 
In pursuance of the said order and as directed therein, further Notice is hereby given that a meeting 
of Unsecured Creditors of the said Applicant Company will be held on Wednesday, the 16th day of 
July, 2025 at 04.00 PM. IST through video conferencing (“VC”) / other audiovisual means (“OAVM”) 
which the said Unsecured Creditors are requested to attend, to consider and if thought fit, to pass with 
requisite majority the following resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 230 read with section 232 of the Companies 
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and 
other applicable provisions of the Companies Act, 2013, the rules, circulars, and notifications made 
thereunder (including any statutory modification or re-enactment thereof) as may be applicable, and in 
accordance with the provisions of the Memorandum and Articles of Association of the Company and 
subject to approval of the Hon’ble National Company Law Tribunal, Jaipur Bench (‘NCLT’) 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 Hon’ble NCLT 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 deemed to mean and include one or more Committee(s) constituted/to be constituted by the 
Board or any other person authorized by it to exercise its powers including the powers conferred by this 
Resolution), the arrangement embodied in the Scheme of Amalgamation between Royal Rising Jewels 
Private Limited (‘RRJPL’ or ‘the Transferor Company’) and Raniwala Jewellers Private Limited (‘RJPL’ or 
‘the Transferee Company’) and their respective shareholders (‘Scheme’) under Sections 230-232 and 
other applicable provisions of the Companies Act, 2013, placed before this meeting and initialed by the 
chairperson of the meeting for the purpose of identification, be and is hereby approved.” 
 
“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 arrangement 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 Hon’ble NCLT while sanctioning the arrangement 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 including passing of such accounting entries and/or making such adjustments in the books of 
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.” 
 
Copy of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, along with the enclosures as indicated in the index, can be obtained free 
of charge on any day (except Saturday, Sunday and public holidays) upto the date of the meeting at   
the registered office of the Applicant Company at Plot No. 1, Geejgarh Vihar Scheme, Next To Hilton 
Hotel, Hawa Sadak, Jaipur, Rajasthan – 302006. 
 
TAKE FURTHER NOTICE THAT in compliance with the provisions of (i) Section 230 read with Section 
108 of the Act; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016; (iii) Rule 20 and other applicable provisions and in pursuance of the aforesaid order, the 
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Meeting shall be conducted through VC/OAVM for which voting by way of show of hand shall be 
conducted. 
 
TAKE FURTHER NOTICE THAT the voting rights of the Unsecured Creditors shall be in proportion to 
their outstanding balances in the Company as on closure of business hours on December 31, 2023 
(‘cut-off date’). A person who is not an Unsecured Creditor of the Company as on the Cut-off Date, 
should treat the Notice for information purpose only. 
 
The Tribunal has appointed Mr. Sandeep Garg, as the Chairperson of the said meeting including for 
any adjournment or adjournments thereof. Mr. Gaurav Garg, CA has been appointed as scrutinizer for 
meeting by the Tribunal. The above-mentioned Scheme, if approved by the Meeting, shall be subject 
to the subsequent approval of the Hon’ble NCLT. 
 
Explanatory Statement under 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with 
copy of the Scheme and other annexures are enclosed herewith. 
 

For RANIWALA JEWELLERS PRIVATE LIMITED 
sd/- 

Mr. Sandeep Garg 
Chairperson Appointed for the Meeting 

 
Place: Jaipur 
Dated this 11th day of June, 2025 
Registered Office : Plot No. 1, Geejgarh Vihar Scheme,  

Next To Hilton Hotel, Hawa Sadak, Jaipur, Rajasthan – 302006.  
Email:- garg1057@gmail.com 
CIN: U24246RJ1996PTC012712 
 
Notes: 

 
1. The Hon’ble Tribunal by its order dated 29.05.2025 has directed that a meeting of the Unsecured 
Creditors of the Applicant Company shall be convened and accordingly said meeting is scheduled to 

be held on, Wednesday the 16th day of July, 2025 at 04.00 PM. IST through VC / OAVM for the 
purpose of considering, and if thought fit, approving, the resolution approving the Scheme. Unsecured 
Creditors would be entitled to vote in the said meeting by show of hand.  

2. Only registered Unsecured Creditors of the Applicant Company may attend and vote at the 
meeting or in the case of a body corporate, by a representative authorised under Section 113 of the 
Companies Act, 2013 at the meeting of the Unsecured Creditors of the Applicant Company. The 

authorised representative of a body corporate which is a Unsecured creditor of the Applicant 
Company may attend and vote at the meeting of the Unsecured Creditors of the Applicant Company 
provided a copy of the resolution of the board of directors or other governing body of the body 
corporate authorising such representative to attend and vote at the meeting of the Unsecured 

Creditors of the Applicant Company, duly certified to be a true copy by a director, the manager, the 
secretary or other authorised officer of such body corporate, is deposited at the registered office of 
the Applicant Company not later than 48 (forty eight) hours before the scheduled time of the 

commencement of the meeting of the Unsecured creditor of the Applicant Company.  
3. The quorum of the meeting of the Unsecured creditor of the Applicant Company shall be 33% in 
total value of the Unsecured Creditors either present in person or through proxy. If the quorum is not 

met, then the meeting shall be adjourned by half an hour and the quorum for the adjourned meeting 
shall be such number of Unsecured Creditors of the Applicant Company that are present and voting 
shall be deemed to constitute the quorum.  

4. The Notice of the Meeting and the accompanying documents mentioned in the Index are being sent 
through electronic mode to those Unsecured Creditors whose email addresses are registered with the 
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Applicant Company and by post / courier to the Unsecured Creditors whose email addresses are not 
registered with the Applicant Company.  
5. No route map of the venue of the meeting is annexed hereto, since this meeting is being held 
through VC / OAVM.  
6. Since this Meeting is being held through VC / OAVM, physical attendance of Unsecured Creditors 
has been dispensed with. Accordingly, the facility for appointment of proxies by the Unsecured 
Creditors will not be available for the meeting and hence the Proxy Form and Attendance Slip are not 
annexed hereto. 
7. The documents referred to in the accompanying Explanatory Statement shall be open for inspection 
by the Unsecured Creditors at the registered office of the Applicant Company between 10.00 a.m. IST 
and 05.00 p.m. IST on all days (except Saturdays, Sundays and public holidays) up to the date of the 
meeting. 
8. The Notice is being sent to Unsecured Creditors as on December 31, 2023.  
9. The Unsecured Creditors as per books of accounts as on December 31, 2023 (“Cut-Off Date”), 
being the cut-off date, will be entitled to exercise their right to vote on the above meeting.  
10. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme 
shall be acted upon only if a majority of persons representing three fourth in value of the Unsecured 
Creditors of the Applicant Company, vide voting by show of hand, agree to the Scheme.  
11. The notice convening the meeting will be published through advertisement in (i) Indian Express in 
the English language; and (ii) translation thereof in Mahanagar Times in Hindi language.  
12. The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny 
of the votes cast by the Unsecured Creditors of the Applicant Company. The scrutinizer’s decision on 
the validity of the vote shall be final. The results of votes cast by show of hand will be announced 
within 48 hours from conclusion of the meeting. The results, together with the Scrutinizer’s Reports, will 
be displayed at the registered office of the Applicant Company. 
 
Procedure for joining the meeting through VC / OAVM  
 
a) Unsecured Creditors will be provided with a facility to attend the meeting through VC/OAVM 
through zoom meeting link. Unsecured Creditors may access the same at: 
https://us06web.zoom.us/j/81287307593 
b) Facility of joining the meeting through VC/OAVM shall open 30 minutes before the meeting. 
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EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH 
SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF THE UNSECURED CREDITORS 
OF RANIWALA JEWELLERS PRIVATE LIMITED CONVENED AS PER THE DIRECTIONS OF THE 
NATIONAL COMPANY LAW TRIBUNAL, JAIPUR BENCH 
 
In this statement, RANIWALA JEWELLERS PRIVATE LIMITED is hereinafter referred to as ‘RJPL’ or ‘the 
Transferee Company’ or ‘the Applicant Company’ or ‘the 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 an order dated 29th May, 2025 passed by the National Company Law Tribunal Bench 

at Jaipur (‘NCLT’ or ‘Tribunal’) in the Company Scheme Application CA (CAA) No. 10/230-
232/JPR/2024 (the ‘Order’) referred to hereinabove, a meeting of the Unsecured Creditors of 
Raniwala Jewellers Private Limited is being convened and held on Wednesday, the 16th day of 
July, 2025 at 04.00 PM. IST through VC / OAVM for the purpose of considering and if thought fit, 
approving with or without modification(s), the proposed Scheme of Amalgamation between Royal 
Rising Jewels Private Limited (‘RRJPL’ or ‘the Transferor Company’) and Raniwala Jewellers Private 
Limited (‘RJPL’ or ‘the Transferee Company’) and their respective shareholders (‘Scheme’). 
 

2. The draft Scheme was placed by before the Board of Directors of the Company at its Meeting 
held on May 28th, 2024. 

 
3. The Board of Directors of the Company have come to the conclusion that the Scheme is in the best 

interest of the Company and its shareholders and creditors. 
 

4. In accordance with the provisions of Sections 230-232 of the Companies Act 2013, the Scheme 
shall be acted upon only if a majority of persons representing three fourths in value of the 
Unsecured Creditors, of RJPL, vide voting by show of hand, agree to the Scheme. 

 
5. A copy of the Scheme as approved by the Board of Directors of the Company is enclosed herewith 

as Annexure 1. 
 

6. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER: 
 

Royal Rising Jewels Private Limited (‘the Transferor Company’ or ‘RRJPL’) 
 
a) Royal Rising Jewels Private Limited (hereinafter referred to as ‘RRJPL’ or ‘the Transferor 

Company’) was incorporated on July, 26th 2021 in the State of Rajasthan under the provisions 
of the Companies Act, 2013, vide Corporate Identity Number U36912RJ2021PTC076062. 
Permanent Account Number of the Transferor Company is AALCR1601G. 
 

b) The Registered Office of the Transferor Company is situated at Basement Plot No. 01, 
Geejgarh Vihar Scheme, Near Hotel Hilton, Hawa Sadak, Jaipur, Rajasthan – 302006. Email 
address of the company is royalrising21@gmail.com. 
 

c) The details of the Authorized, Issued, Subscribed and Paid-up share capital of the Transferor 
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Company as on 31st December, 2023 are as under: 
 

Authorised Capital Amount (in Rs.) 
1,00,000 Equity Shares of Rs. 10/- each 10,00,000 

Total 10,00,000 
Issued, Subscribed and Paid up Capital  
50,000/- Equity Shares of Rs. 10/- each 5,00,000 

Total 5,00,000 

Subsequent to 31st December, 2023, there has been no change in the shareholding pattern of 
the Company. 
 

d) The shares of the Transferor Company are not listed on any of the stock exchanges. 
 

e) The objects for which the Transferor Company was established are set out in its Memorandum 
of Association. They are briefly as under: 

1. To carry on in India or elsewhere the business of manufacture, produce, design, 
develop, modify, build, encourage, refine, repair, process, prepare, fabricate, alter, 
dismantle, provide, exchange, remove, set, convert, finish, polish, cut, fit, trim, 
contract, sub contract, supply, turn to account, let on hire, buy, sell, import, export, 
wholesale, retail, and to act as agent, broker, adatia, job worker, consignor, 
contractor, vendor, collaborator, stockiest, distributor or otherwise to deal in all 
shapes, sizes, varieties, designs, applications, combinations and uses of apparel, 
ornaments, gems, jewelers, goods, watches, clocks, cutleries, fabrics, utensils, antiques, 
articles and things, their parts, accessories, fittings, components, ingredients and 
materials thereof made partly or wholly of gold, silver, platinum, or other precious and 
non-precious metals and alloys thereof together with precious, semi precious, imitation, 
synthetic, natural or other verities of stones and materials whatsoever. 

 
There has been no change in the object clause of the Transferor Company during the last five 
(5) years. 
 
The Transferor Company is engaged in the business of manufacturing and trading of Gold, 
Diamond, Polki, Colour Stone, Studded Jewellery. 

 
f) Names of the Promoters and Directors along with their addresses;  

 
Details of Promoters: 

Name Address 
Abhishek Raniwala 8, Mysore House, Civil Lines, Jacob Road, Ajmer Road, Jaipur, 

Rajasthan – 302006 
Seema Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
Ganesh Chand 
Sharma 

School ki Dhani, Vill - Kanchroda, Jaipur, Rajasthan – 303338 

Karvika Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
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Details of Directors: 
Name Address 
Abhishek Raniwala 8, Mysore House, Civil Lines, Jacob Road, Ajmer Road, Jaipur, 

Rajasthan – 302006 
Seema Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
Ganesh Chand 
Sharma 

School ki Dhani, Vill - Kanchroda, Jaipur, Rajasthan – 303338 

Karvika Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
 

RANIWALA JEWELLERS PRIVATE LIMITED (‘the Transferee Company’ or ‘RJPL’) 
 

a) Raniwala Jewellers Private Limited (hereinafter referred to as ‘RJPL’ or ‘the Transferee 
Company’) was incorporated on October 8, 1996 in the State of Rajasthan under the 
provisions of the Companies Act, 1956, vide Corporate Identity Number 
U24246RJ1996PTC012712. Permanent Account Number of the Transferee Company is 
AAACC6866D. 

 
b) The Registered Office of the Transferee Company is situated at Plot No. 1, Geejgarh Vihar 

Scheme, Next to Hilton Hotel, Hawa Sadak, Jaipur, Rajasthan – 302006. 
 

c) The details of the Authorized, Issued, Subscribed and Paid-up share capital of the Transferee 
Company as on 31st December, 2023 are as under: 

 
Authorised Capital Amount (in Rs.) 
40,10,000/- Equity Shares of Rs. 10/- each 4,01,00,000/- 
Total 4,01,00,000/- 
Issued, Subscribed and Paid up Capital 4,00,64,960/- 
40,06,496 fully Paid up Equity Shares of Rs. 10/- each 4,00,64,960/- 
Total  

Subsequent to 31st December, 2023, there has been no change in the shareholding pattern of 
the Company. 
 

d) The shares of the Transferee Company are not listed on any of the stock exchanges. 
 

e) The objects for which the Transferee Company was established are set out in its Memorandum 
of Association. They are briefly as under: 

1. To carry on in India or elsewhere the business of manufacture, produce, design, 
develop, modify, build, encourage, refine, repair, process, prepare, fabricate, alter, 
dismantle, provide, exchange, remove, set, convert. finish, polish, cut, fit, trim, contract, 
sub contract, supply, turn to account, let on hire, buy, sell, import, export, wholesale, 
retail, and to act as agent, broker, adatia, job worker, consignor, contractor, vendor, 
collaborator. stockiest, distributor or otherwise to deal in all shapes, sizes, varieties, 
designs, applications, combinations and uses of apparel, ornaments, gems, jewelers, 
goods, watches, clocks, cutleries, fabrics, utensils, antiques, articles and things, their 
parts, accessories, fittings, components, ingredients and materials thereof made partly 
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or wholly of gold, silver, platinum, or other precious and non-precious metals and 
alloys thereof together with precious, semi precious, imitation, synthetic, natural or 
other verities of stones and materials whatsoever. 

 
There has been no change in the object clause of the Transferee Company during the last five 
(5) years. 
 
The Transferee Company is engaged in the business of manufacturing and trading of Gold, 
Diamond, Polki, Colour Stone, Studded Jewellery. 

 
f) Names of the Promoters and Directors along with their addresses;  

Details of Promoters 
Name Address 
Abhishek Raniwala 8, Mysore House, Civil Lines, Jacob Road, Ajmer Road, Jaipur, Rajasthan 

– 302006 
Abhiyant Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
Mukesh Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 

 
Details of Directors 

Name Address 
Abhishek Raniwala 8, Mysore House, Civil Lines, Jacob Road, Ajmer Road, Jaipur, Rajasthan 

– 302006 
Abhiyant Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 
Mukesh Raniwala 8, Mysore House, Civil Lines, Ajmer Road, Jaipur, Rajasthan – 302006 

 
 
7. CORPORATE APPROVALS 
 

The Scheme was first placed for approval to the Board of Directors of the Transferor Company 
and the Transferee Company on the same day i.e. 28.05.2024 in their respective meetings. 
 
Directors of both companies have unanimously voted in favor of the resolution in their respective 
said meetings. 
 

8. BACKGROUND OF THE SCHEME 
 

i. The Scheme provides for the Amalgamation of ROYAL RISING JEWELS PRIVATE LIMITED 
(hereinafter referred to as the “Transferor Company” or “RRJPL”) with RANIWALA 
JEWELLERS PRIVATE LIMITED (hereinafter referred to as the “Transferee Company” or 
“RJPL”) and consequent issue of equity shares by the Transferee Company to the 
shareholders of the Transferor Company; 

 
ii. Various other matters consequential or otherwise integrally connected herewith. 
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9. RATIONALE OF THE SCHEME 

The Rationale of the Scheme of Amalgamation are briefly reproduced below: 
 
(a) The entire shareholding and management of the Transferor Company and the Transferee 

Company is owned by one Group. These Companies are closely held and are directly or indirectly 
in the same line of business activities. In order to consolidate and effectively manage the 
Transferor Company 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 Company be amalgamated with Transferee Company. Shareholders 
will stand to benefit by the consolidation of the strengths of the two Companies. Furthermore, the 
multiple requirements of compliances under the various applicable laws for the Transferor 
Company will not arise. 
 

(b) The circumstances and reasons which justify and necessitate the proposed Scheme of 
Amalgamation, as well as the major benefits that will accrue further to such amalgamation of the 
Transferor Company with the Transferee Company, are as stated herein below: 
(i) Enable optimum utilization of funds and resources; 
(ii) It will provide the benefit of operational synergies to the combined entity, which can be put 

to the best advantage of the stakeholders; 
(iii) Improved organizational capability and leadership, arising from the pooling of human 

capital that has diverse skills, talent and vast experience to compete successfully in an 
increasingly competitive industry. 

(iv) Greater efficiency in cash management and unfettered access to cash flow generated by the 
combined business which can be deployed more efficiently to fund organic and inorganic 
growth opportunities, to maximize shareholder value. 

(v) Cost savings are expected to flow from more focused operational efforts, rationalization, 
standardization and simplification of business processes, productivity improvements, improved 
procurement, and the elimination of duplication, and rationalization of administrative 
expenses.  

(vi) Leverage on its large asset base, diverse range of products and services, and vast pool of 
intellectual capital, to enhance shareholder value. 

(vii) Reduction of shareholding layers, elimination of the Interest liabilities on Inter Corporate 
Borrowings, facilitates administrative convenience, enable cost savings and ensure optimum 
utilization of resources. 

(viii) Generate / raise additional funds and diversify and expand into other profitable ventures 
with larger resources. 

(ix) Simplification of Corporate structure through absorption of the Transferor Company by the 
Transferee Company. 

 
10. SALIENT FEATURES OF THE SCHEME 

 
(i) The Scheme is presented under Sections 230-232 and other applicable provisions of the 

Companies Act, 2013, as may be applicable, for the Amalgamation of Royal Rising Jewels 
Private Limited (hereinafter referred to as the “Transferor Company” or “RRJPL”) with 
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Raniwala Jewellers Private Limited (hereinafter referred to as the “Transferee Company” or 
“RJPL”) and consequent issue of equity shares by the Transferee Company to the shareholders 
of the Transferor Company; 

 
(ii) The Transferor Company and the Transferee Company shall make application(s) and/or 

petition(s) under Sections 230-232 of the Companies Act, 2013 and other applicable 
provisions of the Companies Act, 2013 to the jurisdictional NCLT, as the case may be for 
sanction of this Scheme and all matters ancillary or incidental thereto;  

 
(iii) ‘Appointed Date’ means 1st April, 2024. 
 
(iv) ‘Effective Date’ means, the date on which the conditions specified in Clause 4.5 of Part A of 

the Scheme are complied with. 
 
(v) Upon Part B of the Scheme becoming effective, in consideration of the transfer and vesting of 

the Undertaking of the Transferor Company in the Transferee Company in terms of the 
Scheme, the Transferee Company shall subject to the provisions of the Scheme and without any 
further application or deed, issue and allot equity shares to the shareholders of the Transferor 
Company as under: 

 
“1 (One) equity share of Transferee Company of INR 10 each fully paid up for every 0.19 equity 
shares of Transferor Company of INR 10 each whose names appear in the Register of Members 
or their heirs, executors, administrator or their legal representative, on the Record Date, for each 
held in the Transferor Company.” 

 
(vi) Upon the coming into effect of this Scheme, the Transferee Company shall account for 

amalgamation in its books, as per pooling of interest method under accounting standard (AS) 
14 on accounting for Amalgamation 

 
(vii) With effect from the Appointed Date and subject to provisions of the scheme: 

 
A. The entire Undertaking of the Transferor Company including their assets and liabilities as 

on the Appointed Date, shall pursuant to the applicable provisions of the Act, without any 
further act, instrument or deed, be and shall stand transferred to and vested in and/or 
deemed to have been transferred to and vested in the Transferee Company as a going 
concern subject, however, to all charges, liens, mortgages, if any, then affecting the same 
or any part thereof. 
 

B. The Transferor Company shall carry on and shall be deemed to be carrying on all their 
respective business activities and shall stand possessed of their respective properties and 
assets for and on account of and in trust for the Transferee Company and all the profits or 
income accruing or arising to the Transferor Company and/or any cost, charges, 
expenditure or losses arising or incurred by them shall, for all purposes, be treated and 
be deemed to be and accrue as the profits or incomes or cost, charges, expenditure or 
losses of the Transferee Company. 
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C. The Transferor Company hereby undertake to carry on their respective businesses until the 
Effective Date with reasonable diligence, utmost prudence and shall not, without the 
written consent of the Transferee Company, alienate, charge or otherwise deal with the 
said Undertaking or any part thereof except in the ordinary course of the Transferor 
Company business. 

 
D. All the staff, workmen and other employees in the service of the Transferor Company, if 

any, immediately before the transfer of the Undertaking under the Scheme shall become 
the staff, workmen and employees of the Transferee Company. 
 

(viii) All costs, charges, taxes including duties, levies and all other expenses of the Transferor 
Company and the Transferee Company respectively in relation to or in connection with the 
Scheme and of carrying out and implementing/completing the terms and provisions of the 
Scheme and/or incidental to the completion of Amalgamation of the said Undertaking of the 
Transferor Company in pursuance of the Scheme shall be borne and paid solely by the 
Transferee Company. 
 

(ix) This Scheme is conditional on and subject to: 
 

a. The approval to the Scheme by the requisite majorities of the members and creditors of the 
Transferor Company and of the members and creditors of the Transferee Company. 
 

b. The requisite resolution(s) under the applicable provisions of the said Act being passed by 
the Shareholders of the Transferee Company and the Transferor Company for any of the 
matters provided for or relating to the Scheme, as may be necessary or desirable. 

 
c. The sanction of the National Company Law Tribunal (Tribunal) under the applicable 

provisions of the Act, in favour of the Transferor Company and the Transferee Company 
and to the necessary Order or Orders under the said Act being obtained. 

 
d. Any other sanction or approval of the Appropriate Authorities concerned, as may be 

considered necessary and appropriate by the respective Board of Directors of the 
Transferor Company and the Transferee Company being obtained and granted in respect 
of any of the matters for which such sanction or approval is required. 

 
e. The requisite consent, approval or permission of the Central Government or any other 

statutory or regulatory authority, which by law may be necessary for the implementation 
of this Scheme. 

 
f. The certified copy of the Order of the National Company Law Tribunal (Tribunal) 

sanctioning the Scheme being filed with the Registrar of Companies, Jaipur, Rajasthan. 
 

g. Each part of the Scheme shall be given effect to as per the chronology in which it has been 
provided for in the Scheme. The provisions contained in this Scheme are inextricably inter-
linked with the other provisions and the Scheme constitutes an integral whole.  The Scheme 
would be given effect to only if it is approved in its entirety unless specifically agreed 
otherwise by the respective Board of Directors or any Committee constituted by such 
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Boards of the Transferor Company and the Transferee Company. 
 

You are requested to read the entire text of the Scheme to get fully acquainted with the 
provisions thereof. The aforesaid are only some of the key provisions of the Scheme. 
 

11. RELATIONSHIP BETWEEN THE TRANSFEROR COMPANY AND THE TRANSFEREE COMPANY 
 

The Transferor Company and the Transferee Company are all part of same Group. 
 

12. APPROVALS 
 
In the event of any approvals or conditions enumerated in the Scheme not being obtained or complied 
with, or for any other reason, the Scheme cannot be implemented, the Board of Directors of the 
Transferee Company and the Transferor Company shall mutually waive such conditions as they 
consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual 
agreement, or in case the Scheme not being sanctioned by the Hon’ble Tribunal, the Scheme shall 
become null and void. 
 
13. GENERAL 

 
13.1 The Transferor Company and Transferee Company have made a joint application before the 

National Company Law Tribunal, Jaipur Bench for the sanction of the Scheme under Sections 
230-232 and other applicable provisions of the Companies Act, 2013. 

 
13.2 The amount due from the respective companies to their respective Unsecured Creditors as on 

31st December, 2023 is as under: 
 

Name of the Company Amount Due to Unsecured Creditors (in INR) 
Royal Rising Jewels Private Limited (Transferor 
Company) 

6,18,09,715 

Raniwala Jewellers Private Limited (Transferee 
Company) 

28,58,70,473.53 

 
 
13.3 In view of the consent affidavits submitted by the equity shareholders of the Transferor 

Company & Transferee Company, by the Unsecured Creditors of Transferor Company and by 
the Secured Creditors of Transferee Company, the meetings of the equity shareholders of the 
Transferor Company & Transferee Company and meetings of Unsecured Creditors of Transferor 
Company & Secured Creditors of Transferee Company have been dispensed with in pursuance 
to the order dated 29th May, 2025 passed by the Hon’ble NCLT, Jaipur Bench. 

 
13.4 The Scheme is not expected to have any adverse effects on the KMP, directors, promoters, non-

promoter members, depositors, creditors, debenture holders, deposit trustee, debenture trustee, 
and employees of the Transferor Company and the Transferee Company, wherever relevant. 

 
13.5 The rights and interests of Secured Creditors and Unsecured Creditors of either of the 
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companies, if any, will not be prejudicially affected by the Scheme as no compromise, sacrifice 
or waiver is, at all called from them nor their rights sought to be modified in any manner and 
post the Scheme, the Transferee Company will be able to meet its liabilities as they arise in the 
ordinary course of business. 

 
13.6 The Audited accounts for the period ended 31st March, 2023 of the Transferee Company 

indicates that it is in a solvent position and would be able to meet liabilities as they arise in the 
course of business. There is no likelihood that any creditors of the Applicant Company would lose 
or be prejudiced as a result of this Scheme being passed since no compromise, sacrifice or 
waiver is at all called for from them nor are their rights sought to be adversely modified in any 
manner. Hence, the amalgamation will not cast any additional burden on the shareholders or 
creditors of the Applicant Company, nor will it adversely affect the interest of any of the 
shareholders or creditors. 

 
13.7 There is no winding up proceedings admitted against the Applicant Company as of date. 
 
13.8 No investigation proceedings are pending or are likely to be pending under the provisions of 

Chapter XIV of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in 
respect of the Applicant Company. 

 
13.9 A copy of Company Scheme Application bearing CA (CAA) No. 10/230-232/JPR/2024 

including the Scheme has been served upon with the Registrar of Companies, Jaipur on 07th 
October, 2024. 

 
13.10 The Transferor Company and the Transferee Company are required to seek approvals / 

sanctions / no-objections from certain regulatory and governmental authorities for the Scheme 
such as the Registrar of Companies, Regional Director and the Official Liquidator and will obtain 
the same at the relevant time. 

 
13.11 For the purpose of the Scheme, Mr. Aashish Gupta, IBBI Registered Valuers has recommended a 

ratio of allotment of equity shares. Accordingly, 1.00 equity share of Transferee Company of 
INR 10 each fully paid up for every 0.19 equity shares of Transferor Company of INR 10 each 
fully paid up whose names appear in the Register of Members or their heirs, executors, 
administrator or their legal representative, on the Record Date, for each held in the Transferor 
Company. The copy of valuation report of share exchange ratio is available for inspection at 
the Registered Office of the Company at Plot No. 1, Geejgarh Vihar Scheme, Next to Hilton 
Hotel, Hawa Sadak, Jaipur, Rajasthan – 302006. 

 
A report adopted by the Directors of the Transferor Company and the Transferee Company, 
explaining effect of the Scheme on Shareholders, Key Managerial Personnel, Promoters and 
non-promoter Shareholders, laying out in particular the share allotment, is enclosed herewith. 
The Transferee Company does not have any debenture holders, deposit trustee and debenture 
trustee. There will be no adverse effect on account of the Scheme as far as the depositors, 
employees, and creditors of the Applicant Company are concerned. 

 
13.12 As far as the employees of the Applicant Company are concerned, the existing employees of 
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the respective Applicant Company shall become the employees of the Transferee Company on 
the terms and conditions not in any way be less favourable to them than those applicable to 
them immediately before the transfer. 

 
13.13 The electronic copy of the following documents shall be available for inspection by the 

Unsecured Creditors of the Applicant Company at the registered office of the Company at Plot 
No. 1, Geejgarh Vihar Scheme, Next to Hilton Hotel, Hawa Sadak, Jaipur, Rajasthan – 302006: 

 
(i) Copy of the Order passed by the Hon’ble NCLT, Jaipur Bench in Company Scheme Application 

CA (CAA) No. 10/230-232/JPR/2024, dated 29th May, 2025 of the Applicant Company; 
(ii) Copy of the Memorandum and Articles of Association of the Transferor Company and the 

Transferee Company respectively; 
(iii) Copy of the annual reports of the Transferor Company and the Transferee Company for the 

financial year ended 31st March 2023, 31st March 2022 and 31st March 2021; 
(iv) Copy of share exchange ratio Report, dated May 18, 2024 submitted by Mr. Aashish Gupta, 

IBBI Registered Valuer; 
(v) Copy of the resolutions, dated May 28, 2024, passed by the respective Board of Directors of 

the Transferor Company and the Transferee Company respectively approving the Scheme; 
(vi) Copy of the Statutory Auditors’ certificate dated August 5, 2024 issued by N. Kataria & 

Associates, Chartered Accountants to the Transferee Company; 
(vii) Copy of the Scheme; 
(viii) Copy of the Reports dated 25th June, 2024 adopted by the Board of Directors of the 

Transferor Company and the Transferee Company respectively, pursuant to the provisions of 
Section 232(2) (c) of the Act. 

 
13.14 This Statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of 

the Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and 
Amalgamations) Rules, 2016. A copy of this Scheme and Explanatory Statement may be 
obtained free of charge on any working day (except Saturdays, Sundays and public holidays) 
prior to the date of the Meeting, from the Registered Office of Applicant Company. 

 
 

sd/- 
Mr. Sandeep Garg 

Chairperson appointed for the Meeting 
 

Jaipur 
Dated this 11th Day of June, 2025 
Registered Office: Plot No. 1, Geejgarh Vihar Scheme, Next to Hilton Hotel,  
Hawa Sadak, Jaipur, Rajasthan – 302006. 
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