
































































































other relevant provisions as may be applicable. The New Equity Shares 

allotted by the Resulting Company in tenns of Clause 20.1 above, 

pursuant to this Scheme, shall remain frozen in the depository until 

listing/trading pennission is given by the Stock Exchanges to the Resulting 

Company. Further, there shall be no change in the shareholding pattern of 

or control in the Resulting Company between the Record Date and listing 

of the shares. 

20.11 Approval of this Scheme by the equity shareholders of the Resulting 

Company shall be deemed to be the due compliance of the provisions of 

Section 13, Section 14, Section 42, Section 62 and other relevant and 

applicable provisions of the Act and rules made thereunder for the issue 

and allotment of the equity shares by the Resulting Company to the equity 

shareholders of the De-merged Company as on the Record Date, as 

provided in this Scheme. 

20.12 In the event the De-merged Company restructures its share capital by way 

of share split or consolidation or any other corporate action before the 

Record Date, the share entitlement ratio is set out in Clause 20.1 shall be 

suitably adjusted considering the effect of such corporate action without 

requirement of any further approval from shareholders or Appropriate 

Authority. 



PARTC 

ACCOUNTING TREATMENT AND CAPITAL STRUCTURE 

21. ACCOUNTING TREATMENT IN THE BOOKS OF THE DE­

MERGED COMPANY 

Upon the Scheme becoming effective and with effect from the Appointed 

Date, the transfer of the De-merged Undertaking shall be accounted for in 

the books of the De-merged Company in accordance with applicable 

accounting standards prescribed under Section 133 of the Companies Act, 

2013 and/or generally accepted accounting principles in India. 

Accordingly, De-merged Company shall provide the following accounting 

treatment in its books of accounts: 

(i) The De-merged Company, as on Appointed Date shall reduce the carrying 

value of all assets and liabilities including reserves, pertaining to the De­

merged Undertaking transferred to the Resulting Company from its books 

of accounts. 

(ii) The excess of the carrying values of assets transferred to and vested over 

the carrying value of liabilities vested (i.e. net carrying value of assets 

transferred and vested), shall be adjusted with reserves of the De-merged 

Company, as per applicable Accounting Standards. 

(iii) the inter-corporate deposits/loans and advances/balances outstanding 

between the De-merged Undertaking of the De-merged Company and the 

Resulting Company, if any, shall stand cancelled and thereafter there shall 

be no obligation in that behalf. 

(iv) The difference between the carrymg value of assets and liabilities 

including reserves, pertaining to the De-merged Undertaking of the De­

merged Company, transferred to the Resulting Company, and post giving 

effect to clause 21 (iii) above shall be adjusted against the capital reserve 
I 

of the De-merged Company. 



(v) Any negative capital reserve pursuant to the accounting as per Clause 

21(iv) above shall be adjusted against the retained earnings in the books of 

the De-merged Company. 

(vi) For any matter not specifically addressed above, the Board of Directors of 

De-merged Company is authorized to account for the balances in the 

manner, as may be deemed fit, in accordance with the prescribed 

Accounting Standards issued by the Central Government as may be 

amended from time to time and the Generally Accepted Accounting 

Principles in India. 1 

22. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING 

COMPANY 

Upon the Scheme becoming effective, with effect from the Appointed 

Date, transfer of the De-merged Undertaking shall give effect to the de­

merger in its books of accounts by applying the principles of Appendix C 

to Ind AS 103 - Business combinations and other applicable accounting 

principles as prescribed under the Companies (Indian Accounting 

Standards) Rules, 2015 ("Ind AS") as notified under Section 133 of the 

Act and relevant clarifications issued by the Institute of Chartered 

Accountants of India on the date determined in accordance with Ind AS. 

Accordingly, the Resulting Company shall provide the following 

accounting treatment in its books of accounts: 

(i) Upon coming into effect of this Scheme, Resulting Company shall record 

the assets and liabilities including reserves, of the De-merged Undertaking 

vested in it pursuant to this Scheme, at their respective carrying values as 

appearing in the books of accounts of the De-merged Company~ 

(ii) The inter-company deposits/loans and advances/payables & 

receivables/balances outstanding between the De-merged Undertaking of 

the De-merged Company and the Resulting Company, if any, shall stand 

cancelled and thereafter there shall be no obligation in that behalf~ 



(iii) The Resulting Company shall credit to its share capital and record New 

Equity Shares issued and allotted by it pursuant to Clause 20 of the 

Scheme. 

(iv) The difference, if any, between the carrying value of assets and liabilities 

including reserves, under Clause 22(i) above transferred to the Resulting 

Company, further taking into consideration the impact of clause 22(ii), and 

the consideration discharged by way of New Equity Shares issued as per 

Clause 22(iii) above to the shareholders of the De-merged Company in 

lieu of the acquisition of De-merged Undertaking, shall be recorded as 

capital reserve in the books of the Resulting Company (debit or credit, as 

the case may be). 

(v) The Resulting Company shall record m its books of accounts, all 

transactions relating to the De-merged Undertaking of the De-merged 

Company in respect of assets, liabilities including reserves, income and 

expenses from the Appointed Date to the Effective Date. 

(vi) In case of any differences in accounting policy between the De-merged 

Company and the Resulting Company, the accounting policies of the 

Resulting Company will prevail and the difference till the Appointed Date 

will be quantified and adjusted in the capital reserves to ensure that the 

financial statements of the Resulting Company reflect the financial 

position on the basis of consistent accounting policy. 

(vii) Notwithstanding the above, the Board of Directors of the Resulting 

Company is authorized to record assets, liabilities and reserves and surplus 

in compliance with prevailing accounting standards. 

23. CHANGE IN CAPITAL STRUCTURE 

23.1 Neither PEL nor SIL shall alter capital structure other than alterations 

pursuant to commitments, obligations or arrangements subsisting prior to 

the Appointment Date either by fresh issue of shares or convertible 

securities (on a rights basis or by way of bonus shares or otherwise) or by 



any decrease reduction, reclassification sub-division consolidation, 

reorganisation or in any other manner which may in any way affect the 

share exchange rati9 prescribed hereunder except by the consent or the 

board or Directors of both the PEL and SIL. It is hereby clarified that the 

Resulting Company is hereby permitted to alter its share capital to give 

effect to the provisions of this Scheme without the consent of the Board of 

Directors of PEL. 

24. CANCELLATION 

24.1 Upon the Scheme coming into effect, and upon implementation of Clause 

20 hereinabove, all the equity shares of the Resulting Company held by 

the De-merged Company (directly and/or through nominees) shall stand 

cancelled without any further application, act or deed. It is clarified that no 

new shares shall be issued or payment be made in cash or in kind 

whatsoever by the Resulting Company to the De-merged Company in lieu 

of such shares of the Resulting Company. For avoidance of doubt, it is 

clarified that the reduction in the share capital of the Resulting Company 

pursuant to such cancellation shall be effected as an integral part of this 

Scheme and Section 66 of the Act shall not apply to the Resulting 

Company to effectuate such reduction of capital. 



PARTD 

GENERAL TERMS AND CONDITIONS 

25. CONDITIONALITY OF THE SCHEME 

25.1 The effectiveness of this Scheme or any Part thereof, is conditional upon 

and subject to the following: 

(a) this Scheme being approved by the requisite majorities of such classes of 

shareholders and creditors of the De-merged Company and Resulting 

Company as may be required under Applicable Laws or as may be directed 

by the Tribunal; 

(b) receipt of an 'Observation Letter' or a 'No-objection Letter' from the 

designated stock exchange on the Scheme, as required under Applicable 

Laws; 

(c) the Scheme being approved by the public shareholders of the De-merged 

Company through e-voting in accordance with the provisions of the SEBI 

Scheme Circulars. The Scheme shall be acted upon only if the votes cast 

by the public shareholders in favour of the proposal are more than the 

number of votes cast by the public shareholders against it. The term 

'public' shall carry the same meaning as defined under Rule 2 of the 

Securities Contracts (Regulations) Rules, 1957; 

(d) the Scheme being sanctioned by the Tribunal in terms of Section 230 to 

Section 232 and other relevant provisions of the Act; 

(e) the receipt of such other approvals including approvals of any 

Governmental Authority as may be necessary under Applicable Laws or 

under any material contract to make this Scheme or the relevant Part of 

this Scheme effective; and 

(f) the certified copies of the sanctioned order of the Tribunal approving this 

Scheme being filed with the jurisdictional Registrar of Companies by each 

of the relevant Companies. 



(g) this Scheme, although to come into legal operation from the Appointed 

Date, shall not become effective until the date on which the last of the 

aforesaid approvals, sanctions and filings as mentioned in this Clause has 

been obtained, passed or filed. 

25 .2 Each part in the Section of the Scheme shall be given effect to as per the 

chronology in which it has been provided for in the Scheme. However, 

failure of any one part of the one Section for lack of necessary approval 

from the shareholders I creditors I statutory regulatory authorities shall not 

result in the whole Scheme failing, It shall be open to the concerned Board 

to consent to severing such part(s) of the Scheme and implement the rest 

of the Scheme as approved by the Tribunal with such modification. 

26. MODIFICATIONS I AMENDMENTS TO THE SCHEME 

26.1 The Companies, acting through their respective Board of Directors or 

committees or such other person or persons, as the respective Board of 

Directors may authorize, may assent to any modifications or amendments 

to this Scheme, in any manner including for the avoidance of doubt any 

Part thereof, which the Tribunal, SEBI and/or any other Governmental 

Authorities may deem fit to direct or impose, or which may otherwise be 

considered necessary or desirable in the absolute discretion of the 

respective Board of Directors or committees thereof or such other person 

or persons of the Participating Companies as the respective Board of 

Directors may authorize, for settling any question or doubt or difficulty 

that may arise in implementing and/or carrying out this Scheme. The 

Companies, acting through their respective Boards of Directors, be and are 

hereby authorized to take all 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 SEBI or any other 

Governmental Authorities or otherwise howsoever, arising, out of, under, 



or by virtue of this Scheme and/or any matters related to or connected 

therewith. 

26.2 If, at any time, before or after the Effective Date, any provision(s) or 

Part(s) of this Scheme are found to be, or interpreted to be, invalid or 

illegal or inconsistent with any Applicable Law(s), or rejected, or 

unreasonably delayed, or not sanctioned by the Tribunal or is or becomes 

unenforceable, under present or future Applicable Law(s), or due to any 

change in any Applicable Law(s), then it is the intention of the Companies 

that such Part(s) shall be severable from the remainder of this Scheme and 

subject to Clause 26.1 other Parts/provisions of this Scheme shall not be 

affected thereby, unless the deletion of such Part shall cause this Scheme 

to become materially adverse to any of the Companies in the sole opinion 

of the Board of Directors of the relevant Companies. In such a case, the 

Companies, acting through their respective Boards of Directors or 

committees or such other person or persons, as the respective Board of 

Directors may authorize, may at their discretion, either bring about such 

modification in this Scheme, as is likely to best preserve for the relevant 

Companies, the benefits and obligations of this Scheme and/or withdraw 

the Scheme or any Part thereof, wholly or partially. 

26.3 The Companies, acting through their respective Board of Directors or 

committees or such other person or persons, as the respective Board of 

Directors may authorize, shall be at the liberty to withdraw this Scheme, 

including for the avoidance of doubt any Part(s) thereof, in any manner, at 

any time as may be mutually agreed between them prior to the Effective 

Date. In such a case, each of the Companies shall respectively bear their 

own cost or as may be mutually agreed. In the event any Part(s) or 

provision(s) of this Scheme are withdrawn and the Participating 

Companies decide to implement the remaining Part(s) or provision(s) of 

this Scheme, to the extent of such withdrawn provision(s), this Scheme 



sha11 become null and void and no rights or liabilities whatsoever shall 

accrue to, or incurred by, the relevant Companies, their respective 

shareholders and/or creditors and/or any other persons with respect to such 

provisions or Part(s) of the Scheme It is hereby clarified that 

notwithstanding anything to the contrary contained in this Scheme, any 

one of the company shall not be entitled to withdraw the Scheme 

unilaterally: (a) without the prior written consent of the other company; or 

(b) unless such withdrawal is in accordance with written agreement 

entered into between the Companies, if any. 

27. EFFECT OF NON-RECEIPT OF APPROVALS I SEVERABILITY 

27.1 In the event any of the sanctions, consents or approvals referred to in 

Clause 25 above are not obtained or received and/or the Scheme, or any 

Part(s) thereof, has not been sanctioned by the Tribunal the Board of 

Directors of each of the Companies, shall, by mutual agreement, determine 

whether: 

(a) this Scheme shall stand revoked and cancelled in entirety and shall be of 

no effect, save and except in respect of any act or deed done prior thereto 

as is contemplated hereunder or as to any rights and/or liabilities which 

might have arisen or accrued pursuant thereto and which shall be governed 

and be preserved or worked out as is specifically provided in the Scheme 

or under Applicable Laws and in such event, each Company shall bear and 

pay its respective costs, charges and expenses for and in connection with 

the Scheme; or 

(b) such Part shall be severable from the remainder of the Scheme and the 

remainder of the Scheme shall not be affected thereby, unless the deletion 

of such Part shall cause the Scheme to become materially adverse to any 

Company, in which case both the Companies, (acting through their 

respective Board of Directors or committees or such other person or 

persons, as the respective Board of Directors may authorize) shall attempt 



to bring about a modification in the Scheme, as will best preserve for the 

Participating Companies, the benefits and obligations of this Scheme, 

including but not limited to such Part. Provided, however, that no 

modification to the Scheme shall be made which adversely affects the 

rights or interests of the creditors, without seeking their approvals. 

28. APPLICATIONS 

28.1 The Companies shall make applications and/or petitions under Sections 230-

232 and other applicable provisions of the Act to the Competent Authority 

for approval of the Scheme and all matters ancillary or incidental thereto, as 

may be necessary to give effect to the terms of the Scheme. 

28.2 Upon this Scheme becoming effective, the shareholders and the creditors of 

the Companies shall be deemed to have also accorded their approval under 

all relevant provisions of the Act for giving effect to the specific provisions 

contained in this Scheme. The Companies shall also make all other 

necessary applications before the Competent Authority for sanction of this 

Scheme. 

28.3 The Companies shall be entitled, pending the effectiveness of the Scheme, to 

apply to any appropriate authority, if required, under any Applicable Law 

inter-alia including SEBI Regulations, for such consents and approvals, as 

agreed between the Companies, which the Companies may require to effect 

the transactions contemplated under this Scheme, in any case subject to the 

terms as may be mutually agreed between the Companies. 

29. COMPLIANCE WITH LAWS 

29.1 This Scheme is presented and drawn up to comply with the 

provisions/requirements of Sections 230 to 232 read with Section 66 and 

other applicable provisions of the Act, for the purpose of De-merger of the 

De-merged Undertaking of the De-merged Company and vesting of the same 



into the Resulting Company; and other actions incidental or connected 

therewith. 

29.2 This Scheme has been drawn up to comply with the conditions relating to (a) 

"de-merger" as defined under Section 2(19AA) and 2(1B) of the IT Act, 

respectively. 

29.3 The Companies undertake to comply with all Applicable Laws, including all 

applicable compliances required by the SEBI and the Stock Exchanges inter­

alia including SEBI Scheme Circular and SEBI Regulations, and all 

applicable compliances required under the Foreign Exchange Management 

Act, 1999, if any, including making the requisite intimations and disclosures 

to any statutory or regulatory authority and obtaining the requisite consent, 

approval or permission of the Central Government, RBI (if required) or any 

other statutory or regulatory authority, which by Applicable Law may be 

required for the implementation of this Scheme. 

29.4 In relation to Part B of the Scheme, the De-merged Company and the 

Resulting Company shall ensure necessary compliances and fulfillment of 

conditions, more particularly in terms of the SEBI Regulations as defined in 

the Scheme and applicable IFSC regulations. For the avoidance of doubt, the 

De-merged Company and the Resulting Company shall ensure that all 

necessary compliances, filing requirements, applications, consents, 

approvals, intimations, as may be applicable shall be fulfilled by the De­

merged Company and the Resulting Company, for the purpose of transfer of 

infrastructure relating to De-merged Undertaking viz. client/customer 

accounts, KYC documentation and records, fixed deposit accounts, bank 

guarantees, leased lines, co-location racks, softwares, in house/ empaneled 

vendors, NNF permission and license, cash securities and collaterals, bank 

and demat accounts, etc. and for the purpose of IFSC regulations. 



30. CAPITAL AND DIVIDENDS 

30.1 Nothing in this Scheme shall be interpreted to restrict the ability of any of 

the Companies to declare and/or pay dividends, whether interim and/or final 

or issue bonus shares, to their respective shareholders prior to the Effective 

Date. 

30.2 It is clarified that the aforesaid provisiOns m respect of declaration of 

dividends are enabling provisions only and shall not be deemed to confer 

any right on any shareholder of the Companies to demand or claim any 

dividends which, subject to the provisions of the Act, shall be entirely at the 

discretion of the Board of Directors of the respective Companies, and if 

applicable as per the provisions of the Act, shall also be subject to the 

approval of the shareholders of the relevant Company or Companies. 

30.3 Nothing in this Scheme shall be interpreted to restrict the ability of any of 

the Companies to raise capital or funds whether by way of equity or debt, in 

any manner whatsoever, at any time prior to the Effective Date. 

31. INDEMNITY 

31.1 De-merged Company shall indemnify and hold harmless the Resulting 

Company and its directors, officers, representatives, partners, employees, 

agents and its associated entities (collectively the "Indemnified Persons") 

for losses, liabilities, costs, charges, expenses (whether or not resulting from 

third party claims), including those paid or suffered pursuant to any actions, 

proceedings, claims and including interests and penalties discharged by the 

Indemnified Persons which may devolve on Indemnified Persons on account 

of the Scheme but would not have been payable by such Indemnified 

Persons otherwise, in the form and manner as may be agreed between De­

merged Company and Resulting Company. 



32. RESOLUTIONS 

32.1 Upon the coming into effect of the Scheme, the resolutions, if ay, of the De­

merged Company relating to any powers to borrow, make investments, give 

loans, give guarantees, etc. Approved under the provisions of the Act or any 

other applicable statutory provisions, which are valid and subsisting on the 

Effective Date, shall continue to be valid and subsisting and be considered as 

resolutions of the Resu8lting Company and the amounts under such 

resolutions shall be added to the amounts under like resolutions passed by 

the Resulting Company or shall become the amounts available to the 

Resulting Company as if the resolutions were passed by the Resulting 

Company. 

32.2 It is clarified that the consent of the members of the De-merged Company to 

the Scheme shall be deemed to be sufficient for the purposes of effecting the 

transactions contemplated under the Scheme, and no further resolution under 

any other applicable provisions ofthe Act, including Section 188 of the Act, 

would be required to be separately passed. 

33. REMOVAL OF DIFFICULTIES 

33.1 De-merged Company and Resulting Company through mutual consent and 

acting through respective Boards, jointly and as mutually agreed in writing 

may: 

(a) give such directions (acting jointly) and agree to take steps, as may be 

necessary, desirable or proper, to resolve all doubts, difficulties or questions 

arising under this Scheme, whether by reason of any orders or Tribunal or of 

any directive or orders of any Appropriate Authority, under or by virtue of 

this Scheme in relation to the arrangement contemplated in this Scheme and 

I or matters concerning or connected therewith or in regard to and of the 

meaning or interpretation of this Scheme or implementation thereof or n any 

manner '"hatsoever connected therewith, or to review the position relating to 



the satisfaction of various conditions of this Scheme and if necessary, to 

waive any ofthose to the extent permissible under Applicable Law; and 

(b) do all such acts, deeds and things as may be necessary, desirable or 

expedient for carrying the Scheme into effect. 

33.2 In case of any question that may arise as to whether a specific asset or 

liability or employee pertains or does not pertain to the De-merged 

Undertaking or whether it arises out of the activities or operations of the De­

merged Undertaking, the same shall be decided by a mutual agreement 

between the Board (or any committee constituted by the Board to deal with 

the matters in relation to the Scheme) of the De-merged Company and 

Resulting Company. 

34. RESIDUAL PROVISIONS 

34.1 Upon this Scheme becoming effective, the accounts of the De-merged 

Company and Resulting Company, as on the Appointed Date shall be 

reconstructed in accordance with the terms of this Scheme. 

35. WRONG POCKET ASSETS 

35.1 If any part of the De-merged Undertaking is not transferred to the Resulting 

Company on the Effective Date pursuant to the Scheme, the De-merged 

Company shall take actions as may be reasonably required to ensure that 

such part of the De-merged Undertaking is transferred to the Resulting 

Company promptly and for no further consideration. The De-merged 

Company shall bear all costs and expenses as may be incurred, for giving 

effect to this Clause. 

35.2 If the De-merged Company realizes any amounts after the Effective Date 

that form part of the De-merged Undertaking it shall immediately make 

payment of such amounts to the Resulting Company. It is clarified that all 

receivables relating to the De-merged Undertaking, for the period prior to 



the Effective Date, but received after the Effective Date, relate to the De­

merged Undertaking shall be paid to the Resulting Company for no 

additional consideration. If Resulting Company realizes any amounts after 

the Effective Date that pertains to the Real Estate Business and Cut & 

Polished Diamonds Business of the De-merged Company, Resulting 

Company shall immediately pay such amounts to the De-merged Company. 

36. SEVERABILITY 

36.1 If any part of this Scheme is found to be unworkable for any reason 

whatsoever, the same shall not, subject to the mutual agreement of the 

Companies in writing, affect the validity or implementation of the other parts 

and/or provisions of this Scheme. 

36.2 Subject to Clause 36.1 above, if any part of this Scheme is found to be 

unworkable or unenforceable for any reason whatsoever, the same shall not, 

subject to the decision of the Boards of the De-merged Company, affect the 

validity or implementation of the other parts and/or provisions of this 

Scheme. 

37. COSTS, CHARGES & EXPENSES 

37.1 Subject to the provisions of this Scheme, the De-merged Company shall bear 

all costs, charges, expenses, stamp duty, registration charges and other 

transfer charges in relation to or in connection with or incidental to the 

Scheme. 

********** 



Schedule 1 : Balance Sheet relating to the Demerged Undertaking 

The details of Assets and Liabilities of the Demerged Undertaking as on March 31,2024 that are 
being transferred are following: -

(Rs. In Lakhs) 

Particulars March 31st Particulars March 31st 
,2024 ,2024 

Liabilities Amount Assets Amount 
Share Capital & Reserves 298.47 Loans and Deposits 109.00 
Trade Payable 188.04 Stock in Trade 186.63 

Trade Receivable 190.88 
Amount I 486.51 Amount 486.51 

' 
I 

\ 

\ 



Schedule 2 : Balance Sheet relating to the Remaining Undertaking 

The details of Assets and Liabilities of the Remaining Undertaking as on March 31,2024 that are 
being transferred are following: -

(Rs. In Lakhs) 

Particulars March 31st Particulars March 31st 
,2024 ,2024 

Liabilities Amount Assets Amount 
Share Capital & Reserves 1154.78 Property, Plant and Equipment 22.26 
Other Financial Assets 93.89 Investments 2.58 
Trade Payable 9.68 Loans and Deposits 430.07 
Other Current Liabilities 10.05 Cash and Cash Equivalents 8.82 

Other Current Assets 7.38 
Stock in Trade 186.64 
Trade Receivable 610.65 

Amount 1268.4 Amount 1268.4 

The Assets and Liabihties of the Jewellery Division has been arrived on the basis on balances 
appearing as on March 31st, 2024 in the audited financial statement of the company and will undergo 
changes on the effective date of Implementation of the proposed scheme on account of actual balances 
of Assets and Liabilities of Jewellery Division as at the appointed date of 181 April 2024 


