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FORM NO.CAA. 2
[Pursuant to Section 230(3) and rule 6 and 7]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH, NEW DELHI
COMPANY APPLICATION CA(CAA)-86(PB)/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other
relevant provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Amalgamation
between Marvel Polymers Private Limited and
Relaxo Rubber Private Limited and Relaxo
Footwears Limited and their respective
shareholders and creditors;

RELAXO FOOTWEARS LIMITED )
(CIN — L74899DL1984PLC019097), )
A listed company incorporated under the )
provisions of the Companies Act, 1956 ) Applicant-3/Transferee Company
and having its registered office at Aggarwal )
City Square, Plot No.-10, Manglam Place, )
District Centre, Sector-3, Rohini, Delhi - 110085 )

NOTICE OF THE MEETING OF UNSECURED CREDITORS OF RELAXO FOOTWEARS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL
BENCH, NEW DELHI

To,
The Unsecured Creditors of Relaxo Footwears Limited (the “Transferee Company”)

Notice is hereby given that by orders dated the 06" day of June, 2018 and 13" day of June, 2018 (the
“Orders”), the Principal Bench of the National Company Law Tribunal, New Delhi (the “Tribunal”)
has directed a meeting of the Unsecured Creditors of the Transferee Company (the “Meeting”) to be
held for the purpose of considering, and if thought fit, approving with or without modification(s), the
proposed scheme of amalgamation between Marvel Polymers Private Limited (“Transferor
Company No.1”), Relaxo Rubber Private Limited (“Transferor Company No.2”) and the Transferee
Company and their respective shareholders and creditors (the “Scheme”), pursuant to the provisions
of Sections 230 to 232 of the Companies Act, 2013 (“Act”).

In pursuance of the said Orders and as directed therein, further notice is hereby given that a meeting
of Unsecured Creditors of the Transferee Company will be held at Royal Arches, Palla Bhaktawarpur,
G.T Karnal Road, Near Alipur, Delhi — 110040, on Tuesday, the 31st day of July, 2018 at 10:30 a.m. at



which time and place the said Unsecured Creditors are requested to attend and to consider, and if
thought fit, to approve with or without modification, the following resolution under section 230-232
of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the
time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, and
other applicable provisions, if any, of the Companies Act, 2013 and the rules, regulations, circulars
and notifications issued thereunder (including any statutory modification(s) or re-enactment thereof
for the time being in force), the provisions of Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017, issued by the Securities and Exchange Board of India, the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the observation letters
issued by each of the BSE Limited (dated March 23, 2018) and the National Stock Exchange of India
Limited (dated March 26, 2018), and subject to the provisions of the Memorandum of Association
and the Articles of Association of Relaxo Footwears Limited (“Transferee Company”) and subject to
the approval of the Principal Bench, Hon’ble National Company Law Tribunal, New Delhi (the
“Tribunal”) and subject to such other approvals, permissions and sanctions of any regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by the 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
Transferee Company (hereinafter referred to as the “Board”, which term shall be deemed to include
committee(s) of the Board, constituted or being constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this resolution), the
Scheme of Amalgamation between Marvel Polymers Private Limited (“Transferor Company No.1”)
and Relaxo Rubber Private Limited (“Transferor Company No.2”) and Relaxo Footwears Limited (i.e.
the Transferee Company) and their respective shareholders and creditors, a copy of which is enclosed
with this Notice and placed before this meeting and initialled 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 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 Tribunal while sanctioning the Scheme or by any authorities under
law, as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that persons entitled to attend and vote at the meeting, may vote in person
or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of
the Transferee Company at Aggarwal City Square, Plot No.10, Manglam Place, District Centre,
Sector-3, Rohini, Delhi— 110085 not later than 48 hours before the meeting.

Forms of proxy can be obtained free of charge at the Registered Office of the Transferee Company.

The Tribunal has appointed Mr. Inderjeet Singh, Advocate, as the Chairperson and failing him, Mr.
Rahul Kripalani, Advocate, as the Alternate Chairperson of the said meeting, including for any
adjournment or adjournments thereof. The Tribunal has also appointed Mr. Sabir Ali, Chartered
Accountant, as the Scrutinizer for the Meeting, including for any adjournments thereof.

The above mentioned Scheme, if approved by the Meeting, will be subject to the subsequent
approval of the Tribunal.



A copy of the said Scheme, and of the Explanatory Statement under sections 230(3), 232(2) and 102
of the Act read with rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 along with other
enclosures, including the Form of Proxy and the Attendance Slip are enclosed and form part of this
notice. Copies of the said Scheme, and of the Explanatory Statement can be obtained free of charge
at the Registered Office of the Transferee Company.

For Relaxo Footwears Ltd.
Sd/-

Vikas Kumar Tak
Company Secretary
(Authorized Signatory)
Date : 22" June 2018
Place : Delhi

Notes:

1. Only Unsecured Creditors of the Transferee Company may attend and vote (either in person
or by proxy or by authorized representative) at the Meeting. The authorized representative of
a body corporate which is an Unsecured Creditor of the Transferee Company may attend and
vote at the Meeting provided that 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 and vote at the Meeting is deposited at the Registered Office of the Transferee
Company not later than 48 hours before the scheduled time of the commencement of the
Meeting.

2.  An Unsecured Creditor entitled to attend and vote at the Meeting is entitled to appoint a
proxy to attend and vote instead of himself/herself and such proxy need not be an Unsecured
Creditor of the Transferee Company. Proxies, in order to be effective, must be in the
prescribed form, duly filled, stamped, signed and deposited not less than 48 hours before the
scheduled time of commencement of the Meeting at the Registered Office of the Transferee
Company. A blank proxy form is annexed to this Notice and can also be obtained free of
charge from the registered office of the Transferee Company.

3. All alterations made in the Form of Proxy should be initialled.

4. An Unsecured Creditor or his/her authorised representative or 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.

5. During the period beginning 24 (twenty four) hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting, an Unsecured
Creditor would be entitled to inspect the proxies lodged at any time during the business hours
of the Transferee Company, provided that not less than 3 (three) days of notice in writing is
given to the Transferee Company addressed at the registered office address.

6. The Unsecured Creditors/authorised representatives/proxies should carry any of their identity
proof i.e. a Pan Card / Aadhaar Card / Passport / Driving License / Voter ID Card or such other
proof at the venue of the Meeting.



10.

11.

12.

13.

14.

In accordance with the order of the Tribunal, dated June 06, 2018, the Notice is being sent to all
the Unsecured Creditors of the Transferee Company, having outstanding balance of Rs.
1,00,000 or more, as on April 27, 2018, whose names appear in the chartered accountant’s
certificate certifying the list of Unsecured Creditors as on April 27, 2018, as had been filed with
the Tribunal, by registered post or speed post or courier or e-mail at their registered address.
This Notice of the Tribunal Convened Meeting of Unsecured Creditors of the Transferee
Company is also displayed / posted on the website of the Company at
www.relaxofootwear.com, besides being communicated to the stock exchanges where the
equity shares of the Transferee Company are listed, namely, the National Stock Exchange of
India Limited and BSE Limited.

The quorum of the Meeting shall be 500 in number or 75% in value of unsecured creditors. In
case the quorum as noted above for the Meeting is not complete at the scheduled time for
commencement of the Meeting, then the Meeting shall be adjourned by half an hour, and
thereafter, the persons present and voting at the Meeting shall be deemed to constitute the
quorum.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the
Unsecured Creditors of the Transferee Company if the resolution mentioned above in the notice
have been approved at the Meeting by a majority of persons representing three-fourths in
value of the total Unsecured debt of the Unsecured Creditors of the Transferee Company,
voting in person or by proxy.

As directed by the Hon’ble Tribunal, Mr. Sabir Ali, Chartered Accountant, shall act as Scrutinizer
to scrutinize votes cast at the Meeting and submit a report to the Chairperson of the Meeting.

The Scrutinizer shall immediately after the conclusion of voting at the meeting count the votes
cast at the meeting and make a Scrutinizer’s Report of the total votes cast in favour or against, if
any, to the Chairman appointed by the Tribunal, who shall countersign the same. The results of
the voting on the resolutions set out in the Notice shall be announced on or before August 2,
2018. The results declared along with the Scrutinizer’'s Report will be displayed at the
registered office of the Transferee Company, hosted on the Transferee Company’s website at
www.relaxofootwear.com.

In terms of the directions contained in the Order, the notice convening the aforesaid meeting
will be published through advertisement in ‘Financial Express’ (Delhi Edition), an English
newspaper and ‘Jansatta’ (Delhi Edition), a vernacular newspaper, indicating the day, date,
place and time of the Meeting and stating that the that the copies of the Scheme, the
Explanatory Statement and the form of Proxy can be obtained free of charge on all working
days (except Saturdays, Sundays and Public Holidays) during 11.00 a.m. to 1.00 p.m. from the
Registered Office of the Transferee Company.

All the documents referred to in para 29 of the Explanatory Statement to be kept open for
inspection, are open for inspection by Unsecured Creditors of the Transferee Company at the
registered office of the Transferee Company at Aggarwal City Square, Plot No.10, Manglam
Place, District Centre, Sector-3, Rohini, Delhi — 110085 between 11.00 a.m. to 01.00 pm 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 Route map showing direction to reach the venue is annexed.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

PRINCIPAL BENCH, NEW DELHI
COMPANY APPLICATION CA(CAA)-86(PB)/2018

RELAXO FOOTWEARS LIMITED

(CIN — L74899DL1984PLC019097),

a company incorporated under the

provisions of the Companies Act, 1956

and having its registered office at Aggarwal
City Square, Plot No.-10, Manglam Place,
District Centre, Sector-3, Rohini, Delhi - 110085

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other
relevant provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Amalgamation
between Marvel Polymers Private Limited and
Relaxo Rubber Private Limited and Relaxo
Footwears Limited and their respective
shareholders and creditors;

)
)
)
) Applicant-3/Transferee Company
)
)
)

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES ACT,

2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 AND SEBI CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED MARCH

10, 2017 TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS

OF RELAXO FOOTWEARS LIMITED

1. Pursuant to orders dated June 06, 2018,

and June 13, 2018 (the “Orders”), passed by the

Principal Bench of the Hon’ble National Company Law Tribunal (the “Tribunal”) at New Delhi in
Company Application CA(CAA)-86(PB)/2018, filed jointly by Marvel Polymers Private Limited
(“Transferor Company No.1”) , Relaxo Rubber Private Limited (“Transferor Company No.2”) and
Relaxo Footwears Limited (“Transferee Company”), a meeting of the Unsecured Creditors of
Relaxo Footwears Limited, Transferee Company, is being convened and held at Royal Arches,
Palla Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi — 110040, on Tuesday, the 31 day of
July, 2018 at 10:30 a.m., for the purpose of considering and if thought fit, approving, with or
without modification(s), the Scheme of Amalgamation between the joint applicants and their
respective shareholders and creditors(hereinafter referred to as the “Scheme” or “Scheme of
Amalgamation”) under Sections 230 to 232 of the Companies Act, 2013 (the “Act”). A copy of



the Scheme setting out details of parties involved in the proposed Scheme, appointed date,
effective date, share exchange ratio etc., is enclosed as Annexure 1. Capitalised terms used
herein but not defined shall have the meaning assigned to them in the Scheme, unless otherwise
stated.

In terms of the said Orders, the Tribunal has appointed Mr. Inderjeet Singh, Advocate, as the
Chairperson and failing him, Mr. Rahul Kripalani, Advocate, as the Alternate Chairperson of the
said meeting, including for any adjournment or adjournments thereof. The Tribunal has also
appointed Mr. Sabir Ali, Chartered Accountant, as the Scrutinizer for the Meeting, including for
any adjournments thereof.

The proposed Scheme was placed before the Audit Committee of the Transferee Company at its
meeting held on May 12, 2017. On the basis of its evaluation and independent judgment and
consideration of the Share Exchange Ratio Report dated May 11, 2017 submitted by G.K. Choksi
& Co., Chartered Accountants (“Share Exchange Ratio Report”) and the fairness opinion dated
May 11, 2017 issued by RBSA Capital Advisors LLP, a SEBI Registered (Category-1) Merchant
Banker, the Audit Committee approved and recommended the Scheme to the Board of
Directors of the Transferee Company.

The Board of Directors of the Transferee Company, at their meeting held on May 12, 2017, took
into account the Share Exchange Ratio Report, the Fairness Opinion and the independent
recommendations of the Audit Committee and on the basis of their independent judgment,
approved the Scheme.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the
Unsecured Creditors of the Transferee Company if the resolution mentioned above in the notice
have been approved at the Meeting by a majority of persons representing three-fourths in
value of the total Unsecured debt of the Unsecured Creditors of the Transferee Company,
voting in person or by proxy.

This statement is being furnished as required under Sections 230(3), 232(2) and 102 of the
Companies Act, 2013 (the “Act”), read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017

BACKGROUND OF THE COMPANIES

7.1 Relaxo Footwears Limited (Transferee Company)

a) Relaxo Footwears Limited (hereinafter referred to as "Transferee Company"), was
incorporated on the 13" day of September, 1984, as a private company limited by
shares. Subsequently, the Transferee Company was converted into a public limited
company and the name was changed to “Relaxo Footwears Limited” with effect from
31t day of March, 1993.

b) The Corporate Identification Number of the Transferee Company s
L74899DL1984PLC0O19097. The Permanent Account Number (PAN) no. of the
Transferee Company is AAACR0259D. The Registered Office of the Transferee



c)

d)

g)

Company is situated at Aggarwal City Square, Plot No.-10, Manglam Place, District
Centre, Sector-3, Rohini, Delhi - 110085.

The email address of the Transferee Company is rfl@relaxofootwear.com and its
website address is www.relaxofootwear.com.

The Transferee Company is primarily involved in manufacture and trading in footwear
of all kinds, forms, qualities, specifications and sizes and in particular in those made of
rubber/ plastic/ leather/ cloth/ canvas or combinations thereof. It has state of the art
manufacturing facilities in Haryana, Rajasthan and Uttarakhand. The main objects as
mentioned in Clause Il A of the Memorandum of Association of Transferee Company
are as follows:

“1. To manufacture, trade or otherwise deal in footwears of all kinds, forms,
qualities, specifications and sizes and in particular in those made of
rubber/plastic/leather/cloth/canvas or combinations thereof.”

During the last five years, there has been no change in the name and main objects
(summarised above) of the Transferee Company.

The registered office of the Transferee Company had been shifted w.e.f October 31,
2015 from 316-319, Allied House, Inderlok Chowk, Old Rohtak Road, Delhi — 110035,
to its present registered office at Aggarwal City Square, Plot No. 10, Manglam Place,

District Centre, Sector-3, Rohini, Delhi — 110085.

Equity shares of the Transferee Company are listed on National Stock Exchange of
India Limited and the BSE Limited.

The amount due to Unsecured Creditors as on April 27, 2018 is Rs. 107.56 crores.

The capital structure of the Transferee Company as on March 31, 2018 is as under:

Particulars Amount (in Rs)

Authorised Share Capital

20,00,00,000 Equity Shares of Re.1/- each 20,00,00,000
Total Authorised Share Capital 20,00,00,000
Issued, Subscribed and Paid-up Share

Capital

12,03,53,620 Equity Shares of Re.1/- each 12,03,53,620
Total Paid Up Share Capital 12,03,53,620

Subsequent to March 31, 2018 and till the date of this notice, there has been no
change in the issued, subscribed or paid up capital of the Transferee Company.
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j)

k)

Names of the Promoters of the Transferee Company along with their addresses:

S. No. Name of the Promoter Address
1. | Ramesh Kumar Dua (HUF) | 7/72, West Punjabi Bagh New Delhi — 110026
2. | Mukand Lal Dua (HUF) F-9, Rajouri Garden, New Delhi -110027
3. | Ms. Usha Dua F-9, Rajouri Garden, New Delhi -110027
4, | Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027
5. | Mr. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi — 110026
6. | Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi — 110026
7. | Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027
8. | Ms. Sakshi Dua 7/72, West Punjabi Bagh New Delhi — 110026
9. | Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027
10. | Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi — 110026
11. | Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027
12. | Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi — 110026

Names of the Directors of the Transferee Company along with their addresses:

S. No. N.ame of DIN Address Designation
Directors
1. Mr. Ramesh 00157872 | 7/72, West Punjabi Bagh New | Managing
Kumar Dua Delhi— 110026 Director
2. Mr. Mukand Lal | 00157898 | F-9, Rajouri Garden, New Delhi - | Whole Time
Dua 110027 Director
3. Mr. Nikhil Dua 00157919 | F-9, Rajouri Garden, New Delhi - | Whole Time
110027 Director
4, Mr. Deval 00152585 | 13, LGF, NRI Complex Mandakini | Whole Time
Ganguly Enclave G.K. IV, New Delhi- | Director
110019
5. Mr. Pankaj 00013142 | G-144, Sartia Vihar New Delhi- | Independent
Shrimali 110044 Director
6. Mr. Vivek Kumar | 00206819 | C-492 Yojana Vihar, Delhi | Independent
110092 Director
7. Mr. Kuruvila 00881039 | Sea Court-1, 303, Jaypee Greens | Independent
Kuriakose Golf Course, Greater Noida Director
8. Ms. Deepa 06944281 | F/10, Flat No. 301, Rajouri | Independent
Verma Garden, New Delhi 110027 Director
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7.2 Marvel Polymers Private Limited (Transferor Company No.1)

a)

b)

c)

Marvel Polymers Private Limited (hereinafter referred to as "Transferor Company
No.1"), was incorporated on the 26™ day of July, 1990, as a private company limited
by shares.

The Corporate Identification Number of the Transferor Company No.l s
U74899DL1990PTC041000. The Permanent Account Number (PAN) no. of the
Transferor Company No.1 is AAACM1375M. The Registered Office of the Transferor
Company No.1 is situated at A-4, Udyog Nagar, Peera Ghari, New Delhi DL 110041.

The email address of the Transferor Company No.1 is marvelpolymersl@gmail.com.

Transferor Company No.1 owns land and building in Udyog Nagar, Delhi, which has
been leased out to the Transferee Company for past 21 years.
The lease agreements between the Transferor Company No. 1 and the Transferee
Company have been renewed on a periodic basis. The main objects of the Transferor
Company No.1 as set out in its Memorandum of Association are reproduced herein
below:-

“(1) To manufacture, fabricate, process, import, export, buy, sell, hire, exchange, alter,
improve, and deal in all types of goods made of plastics, rubbers, leathers, PVC, LDEP,
Polystyrine, Polyurethone, Polythylene, Polythelene, E.V.A. Polyprothelene, footwear
including uppers, soles, laces, buckles etc., purses, bags, boxes, belts, tyres, tubes,
pipes, sheets, toys, household goods, autoparts, laminations, extrusions, mouldings,
adhesives, solvents, Industrial requisites, components and other allied items and
products, and deal in ancilliary and auxilliary materials and derivatives, intermediates,
and compositions thereof.

(2) To acquire, purchase, import, manufacture, assembly, process, prepare, repair, sell
and market all kinds of raw-materials and machinery and equipment connected or
required for execution of works referred in subclause (1) above together with their
accessories, spare parts, fittings and components used or connected therewith.”

During the last five years, there has been no change in the name and the main objects
(summarised above) of the Transferor Company No.1.

The registered office of the Transferor Company No.1 has been shifted w.e.f April 1,
2015 from Flat No 212-A Allied House Inderlok Chowk, Old Rohtak Road, Delhi
110035, to its present address, viz. A-4 Udyog Nagar Peera Garhi Delhi -110041.
Shares of Transferor Company No.1 are not listed on any stock exchange.

As on April 27, 2018, there is no amount due to Unsecured Creditors.

The capital structure of the Transferor Company No.1 as on March 31, 2018 is as
under:
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Particulars Amount (in Rs)
Authorised Share Capital

25,000 Equity Shares of Rs.100/- each 25,00,000
Total Authorised Share Capital 25,00,000
Issued, Subscribed and Paid-up Share

Capital

13,450 Equity Shares of Rs.100/- each 13,45,000
Total Paid Up Share Capital 13,45,000

Subsequent to March 31, 2018 and till the date of this notice, there has been no
change in the issued, subscribed or paid up capital of the Transferor Company No.1.

i) Names of the Promoters of the Transferor Company No.1 along with their addresses:

S. No. Name of the Promoter Address

1. | Ms. Usha Dua F-9, Rajouri Garden, New Delhi -110027

2. | Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027

3. | Mr. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi —
110026

4. | Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi—
110026

5. | Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027

6. | Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027

7. | Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi—
110026

8. | Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027

9. | Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi -
110026
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k)

Names of the Directors of the Transferor Company No.1 along with their addresses:

S. No. I’:::l:;i DIN Address Designation
1. | Mr. Ramesh 00157872 | 7/72, West Punjabi Director
Kumar Dua Bagh New Delhi —
110026
2. | Mr. Mukand 00157898 | F-9, Rajouri Garden, Director
Lal Dua New Delhi -110027

7.3 Relaxo Rubber Private Limited (Transferor Company No.2)

a)

Relaxo Rubber Private Limited (hereinafter referred to as "Transferor Company No.2"),
was incorporated on the 7" day of April, 1982, as a public company limited by shares,
under the name “Relaxo Rubbers Limited”. Subsequently, the company was converted
into a private company and the name was changed to “Relaxo Rubbers Private
Limited” on 22" day of August 2006. Further, the name of the company was changed
to “Relaxo Finance Private Limited” on 29" day of August, 2008. Lastly, the name of
the company was changed to “Relaxo Rubber Private Limited” on 23™ day of
December, 2008.

The Corporate Identification Number of the Transferor Company No.2 is
U25199DL1982PTC013445. The Permanent Account Number (PAN) no. of the
Transferor Company No.2 is AAACR4694Q. The Registered Office of the Transferor
Company No.2 is situated at Flat No. 216, Allied House, Inderlok Chowk, Delhi -
110035.

The email address of the Transferor Company No.2 is relaxorubber@gmail.com.

Transferor Company No.2 owns land and building in Bahadurgarh, district Jhajjar,
which has been leased out to the Transferee Company for past 15 vyears.
The lease agreements between the Transferor Company No.2 and the Transferee
Company have been renewed on a periodic basis. The main objects of the Transferor
Company No.2 as set out in its Memorandum of Association are reproduced herein
below:-

“(1) To manufacture, trade or otherwise deal in rubber & plastics of all kinds, forms,
specifications and in all its branches.

(2) To manufacture, trade or otherwise deal in goods and products of all kinds, forms
and descriptions made of rubber & plastic of any kind or quality to manufacture, trade
or deal in any kind of footwears, gloves, caps, raincoats, overalls, water bottles,
pillows, toys, sports, goods, surgical and hospital goods, mats and floorings,
automobile parts and accessories and boxes and containers of all shapes, sizes and
specifications.”
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e) During the last five years, there has been no change in the name and the main objects
(summarised above) of the Transferor Company No.2.

f)  The registered office of the Transferor Company No.2 has been shifted w.e.f August 1,
2013 from 308/8 Shahzada Bagh, Old Rohtak Road, Delhi -110035, to its present
address, viz. Flat no 216, Allied House, Inderlok Chowk Delhi 220035.

g) Shares of Transferor Company No.2 are not listed on any stock exchange.
h) Ason April 27, 2018, there is no amount due to Unsecured Creditors.

i) The capital structure of the Transferor Company No.2 as on March 31, 2018 is as
under:

Particulars Amount (in Rs)

Authorised Share Capital

50,000 Equity Shares of Rs.100/- each 50,00,000
Total Authorised Share Capital 50,00,000
Issued, Subscribed and Paid-up Share

Capital

29,040 Equity Shares of Rs.100/- each 29,04,000
Total Paid Up Share Capital 29,04,000

Subsequent to March 31, 2018 and till the date of this notice, there has been no
change in the issued, subscribed or paid up capital of the Transferor Company No.2.

i) Names of the Promoters of the Transferor Company No.2 along with their addresses:

S. No. Name of the Promoter Address

1. Ms. Usha Dua F-9, Rajouri Garden, New Delhi -110027

2. Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027

3. Mr. Ramesh Kumar Dua | 7/72, West Punjabi Bagh New Delhi —
110026

4. Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi—
110026

5. Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027

6. Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027

7. Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi -
110026

8. Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027

9. Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi —
110026
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k) Names of the Directors of the Transferor Company No.2 along with their addresses:

S. No. cl;li:::oor: DIN Address Designation
1. Mr. Ramesh 00157872 | 7/72, West Director
Kumar Dua Punjabi Bagh New
Delhi—110026
2. Mr. Mukand Lal 00157898 | F-9, Rajouri Director
Dua Garden, New
Delhi -110027
3. Ms. Lalita Dua 02166630 | 7/72, West Director
Punjabi Bagh New
Delhi—110026

RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

All the promoters of the Transferor Companies form part of the Promoter Group of the
Transferee Company.

BOARD MEETING OF TRANSFEROR COMPANIES AND TRANSFEREE COMPANY FOR APPROVAL

OF SCHEME

a) The Scheme has been unanimously approved by the Board of Directors of the Transferee
Company vide resolution passed in the meeting held on May 12, 2017. Out of Eight (8)
directors, Five (5) directors of the Transferee Company were present in the meeting, all of
whom voted in favour of the resolution, as summarised below:

S. No. Name of directors Voting on the resolution
1. Mr. Ramesh Kumar Dua Not Present
2. Mr. Mukand Lal Dua Not Present
3. Mr. Nikhil Dua Not Present
4, Mr. Deval Ganguly In Favour
5. Mr. Pankaj Shrimali In Favour
6. Mr. Vivek Kumar In Favour
7. Mr. Kuruvila Kuriakose In Favour
8. Ms. Deepa Verma In Favour
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b)

c)

The Scheme has been unanimously approved by the Board of Directors of Transferor
Company No.l vide resolution passed in the meeting held on May 12, 2017. Both the
directors of the Transferor Company No.1 were present in the meeting and voted in favour
of the resolution, as summarised below:

S. No. Name of directors Voting on the resolution
1. Mr. Ramesh Kumar Dua In Favour
2. | Mr. Mukand Lal Dua In Favour

The Scheme has been unanimously approved by the Board of Directors of Transferor
Company No.2 vide resolution passed in the meeting held on May 12, 2017. All the three (3)
directors of the Transferor Company No.2 were present in the meeting and voted in favour
of the resolution, as summarised below:

S. No. Name of directors Voting on the resolution
1. Mr. Ramesh Kumar Dua In Favour
2. Mr. Mukand Lal Dua In Favour
3. Ms. Lalita Dua In Favour

10. RATIONALE OF THE SCHEME

This Scheme is expected to enable better realization of potential of the businesses and yield
beneficial results and enhanced value creation for the companies, their respective shareholders,
lenders and employees. The Scheme is driven by the following objectives and is likely to result
in the following advantages:

a)

b)

An opportunity to leverage combined assets and build a stronger sustainable business.
Specifically, the amalgamation will enable optimal utilization of existing resources and
provide an opportunity to fully leverage capabilities, efficiencies and infrastructure of all
the companies.

The Transferor Companies own immovable properties, which have been leased out to the
Transferee Company and disclosed as related party transactions in the financial statements
of the Transferor Companies and the Transferee Company.

The amalgamation will enable the consolidation of such immovable properties in a single
entity, thereby enabling the Transferee Company to leverage on its larger net-worth base,
besides eliminating related party transactions between the Transferor Companies and the
Transferee Company, and improving operating profits.
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11.

c)

d)

e)

Further, the Transferee Company plans to make additional investments in such immovable
properties, to develop state-of-the-art facilities, in line with its corporate philosophy, which
will enhance the overall value of the Transferee Company.

The amalgamation will make the Company and the business stronger and more powerful
resulting in growth of business and profitability and will increase shareholder’s wealth on a
continual basis.

The amalgamation will result in simplification of the corporate structure of the group.
The Amalgamation is expected to reduce redundancies and multiplicity of legal and

regulatory compliances, elimination of multiple record keeping which will ultimately lead
to overall reduction in expenditure.

SALIENT FEATURES OF THE SCHEME

a)

b)

d)

e)

This Scheme is presented under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, and the rules and regulations framed
thereunder, to the extent notified, for amalgamation of the Transferor Companies with
and into the Transferee Company as a measure of consolidation of the group entities.

Appointed Date of the Scheme, is April 1, 2017 or such other date as may be fixed by the
National Company law Tribunal or any other appropriate authority.

Effective Date of the Scheme, has been defined as later of the dates on which certified
copy of the order of the Tribunal sanctioning this Scheme is filed with the Registrar of
Companies, Delhi and Haryana, by the Transferor Companies and the Transferee Company,
as required under the provisions of the Act. Any references in the Scheme to "upon the
Scheme becoming effective" or "effectiveness of the Scheme" or "Scheme coming into
effect" shall mean the "Effective Date".

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
entire business and whole of the Undertakings of the Transferor Companies shall,
pursuant to the provisions of Section 230 to 232 of the Act, and other applicable provisions
of the law for time being in force and sanction of this Scheme by NCLT, without any further
act or deed, stand transferred to and vested in or deemed to have been transferred to and
vested in the Transferee Company on the Appointed Date, as a going concern, so as to
become, as and from the Appointed Date, the assets and liabilities of the Transferee
Company and to vest in the Transferee Company all the rights, title, interest or obligations
of the Transferor Companies therein.

All the employees of the Transferor Companies in service on the date immediately
preceding the Effective Date shall, on and from the Effective Date, become the employees
of the Transferee Company on the same terms and conditions on which they are engaged
by the Transferor Companies without treating it as a break, discontinuance or interruption
in service by reason of the transfer of the Undertakings of the Transferor Companies.
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f) Upon the scheme coming into effect and with effect from the Appointed Date, the
Transferee Company shall bear the burden and the benefits of any legal (whether civil or
criminal), taxation or other claims, or other proceedings or investigations of whatsoever
nature, initiated by or against the Transferor Companies, or to which the Transferor
Company is party. If any suit, appeal or other proceedings of whatever nature instituted by
or against the Transferor Companies is pending, the same shall not abate, and shall not in
any way be prejudicially affected by reason of the transfer of Undertakings or of anything
contained in this 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, by operation of law pursuant to the order of the Tribunal
sanctioning the Scheme, without any further act, instrument or deed of the Transferee
Company or the Transferor Companies.

g) Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Companies into and with the Transferee Company pursuant to this Scheme, the
Transferee Company shall, without any further act or deed and without any further
consideration (cash or non-cash), issue and allot equity shares of Re. 1/- each, as fully paid-
up (hereinafter referred to as the “New Equity Shares”), at par to each shareholder of the
Transferor Companies whose name is recorded in the register of shareholders of the
Transferor Companies as on the Record Date in the following ratio:

In the ratio of 20,158 Equity Shares of Re. 1 each fully paid-up of the Transferee Company
to be issued for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor
Company No. 1, held by the shareholder (“Share Exchange Ratio”).

In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the Transferee Company to
be issued for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor
Company No. 2, held by the shareholder (“Share Exchange Ratio”).

If any of the shareholders of the Transferor Companies becomes entitled to receive
fraction of such New Equity Share in the capital of the Transferee Company, then such
fraction shall be ignored.

h)  The amalgamation will be accounted in accordance with Indian Accounting Standard (Ind
AS) 103 — Business Combinations as notified under section 133 of the Companies Act, 2013,
read together with Paragraph 3 of The Companies (Indian Accounting Standard) Rules,
2015.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE
UNSECURED CREDITORS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO
GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.
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12. SUMMARY OF THE VALUATION REPORT INCLUDING BASIS OF VALUATION AND THE FAIRNESS
OPINION OF THE REGISTERED VALUER

a)

b)

Please refer to the Share Exchange Ratio Report and the Fairness Opinion, that are
enclosed as Annexure 2 and Annexure 3, respectively.

The Share Exchange Ratio Report and the Fairness Opinion are available for inspection at
the Registered Office of the Transferee Company upto the date of the Meeting between
11.00 a.m. to 01.00 p.m. on all working days (except Saturdays, Sundays and public
holidays).

13. The Scheme does not contemplate any debt restructuring nor are the Transferor Companies
and the Transferee Company undergoing any debt restructuring.

14.

15.

No investigation or proceedings have been instituted and are pending in relation to either the
Transferor Companies or the Transferee Company under the Companies Act, 2013 or the
Companies Act, 1956

DETAILS OF APPROVALS, SANCTIONS OR NO-OBJECTION(S), IF ANY, FROM REGULATORY OR
ANY OTHER GOVERNMENTAL AUTHORITIES REQUIRED, RECEIVED OR PENDING FOR THE
PROPOSED SCHEME:

a)

c)

The equity shares of the Transferee Company are listed on BSE Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE”). BSE Limited was appointed as the
Designated Stock Exchange by the Transferee Company for the purpose of coordinating
with SEBI, pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 (‘SEBI Circular’) dated
March 10, 2017. In line with the above SEBI Circular read with Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, the Transferee Company had filed
necessary application before the stock exchanges viz., BSE and NSE seeking their no-
objection to the Scheme. The Transferee Company has received separate observation
letters, from BSE dated March 23, 2018 and NSE dated March 26, 2018, and the same have
been enclosed as Annexure 4 and Annexure 5, respectively. In terms of the aforesaid
observation letters, both BSE and NSE conveyed their no adverse observations/ no
objection to the Scheme.

As required by the SEBI Circular, the Transferee Company has filed its Complaints Report
dated July 29, 2017 with BSE and Complaints Report dated March 23, 2018 with NSE. The
Complaints Report filed by the Transferee Company indicates that it has received ‘NIU
complaints. A copy of the Complaints Report filed with BSE and NSE is enclosed as
Annexure 6.

The Transferor Companies and the Transferee Company have filed a joint application
before the Principal Bench of the National Company Law Tribunal at New Delhi for the
sanction of the Scheme under sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, and the Tribunal has given directions to, inter alia, convene the
meeting of Unsecured Creditors of the Transferee Company, vide order dated June 06,
2018 and order dated June 13, 2018.
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16. DISCLOSURE ABOUT EFFECT OF THE COMPROMISE OR ARRANGEMENT ON THE FOLLOWING
PARTIES:

a)

b)

d)

e)

Key Managerial Personnel (KMPs)

The KMPs of the Transferee Company do not have any other interest in the Scheme, except
to the extent of their shareholding, if any, in the Transferee Company and the Transferor
Companies, and to the extent that the said KMPs are directors in the Transferor
Companies.

The Transferor Companies are not required to appoint any KMP.
Directors

The Directors of the Transferee Company and the Transferor Companies do not have any
other interest in the Scheme, except to the extent of their shareholding, if any, in the
Transferee Company and the Transferor Companies, and to the extent that the said
Directors are common directors in the Transferee Company and the Transferor Companies.

Further, upon the Effective Date, the Transferor Companies shall stand dissolved without
winding up and accordingly, its board shall cease to exist.

Promoters and non-promoter members

The Promoters of the Transferee Company do not have any other interest in the Scheme
except to the extent of their shareholding or directorship, if any, in the Transferor
Companies. The Promoters of the Transferor Company shall be issued shares of the
Transferee Company based on the Share Exchange Ratio Report obtained from G.K. Choksi
& Co., Chartered Accountants, an independent valuer.

The Transferor Companies do not have any non-promoter members.

Depositors

As of date, the Transferee Company and the Transferor Companies have not accepted any
deposits, therefore the effect of the Scheme on any such public deposit holders does not
arise.

Creditors

The Scheme will have no effect on the secured and unsecured creditors of the Transferee
Company.

The Transferor Companies do not have any secured creditors and unsecured creditors,
therefore the effect of the Scheme on any such creditors does not arise.

21



f) Debenture holders

As of date, the Transferee Company and the Transferor Companies have not issued any
debentures, therefore the effect of the Scheme on any such debenture holders does not
arise.

g) Deposit trustee and debenture trustee

As of date, the Transferee Company and the Transferor Companies have not accepted any
deposits or issued any debentures, therefore the effect of the Scheme on any such deposit
trustee/debenture trustee does not arise.

h) Employees

The Scheme will have no effect on the employees of the Transferee Company.

All the employees of the Transferor Companies in service on the date immediately
preceding the Effective Date shall, on and from the Effective Date, become the employees
of the Transferee Company on the same terms and conditions on which they are engaged
by the Transferor Companies without treating it as a break, discontinuance or interruption
in service by reason of the transfer of the Undertakings of the Transferor Companies.

17. Unsecured Creditors to whom the Notice is sent may vote in the meeting either in person or by
proxies.

18. CAPITAL STRUCTURE OF THE TRANSFEREE COMPANY - PRE AND POST SCHEME (EXPECTED)

PRE-SCHEME AS ON MARCH 31 | POST-SCHEME (EXPECTED)
2018

Particulars
No. of shares | Amount (in Rs.) | No. of shares | Amount (in Rs.)

Authorised Share Capital | 20,00,00,000 20,00,00,000 20,75,00,000 20,75,00,000

Equity Shares of Re.1/-
each

Total Authorised Share 20,00,00,000 20,00,00,000 20,75,00,000 20,75,00,000
Capital

Issued, Subscribed and 12,03,53,620 12,03,53,620 12,39,72,073 12,39,72,073
Paid-up Share Capital

Equity Shares of Re.1/-
each

Total Paid Up Share | 12,03,53,620 12,03,53,620 12,39,72,073 12,39,72,073
Capital
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19. CAPITAL STRUCTURE OF TRANSFEROR COMPANY NO.1 - PRE AND POST SCHEME (EXPECTED)

PRE-SCHEME CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY NO.1 AS ON
MARCH 31, 2018

Particulars Amount (in Rs)

Authorised Share Capital

25,000 Equity Shares of Rs.100/- each 25,00,000
Total Authorised Share Capital 25,00,000
Issued, Subscribed and Paid-up Share Capital

13,450 Equity Shares of Rs.100/- each 13,45,000
Total Paid Up Share Capital 13,45,000

Upon the Scheme becoming effective, the Transferor Company No.1 shall stand dissolved
without being wound up.

20. CAPITAL STRUCTURE OF TRANSFEROR COMPANY NO.2 - PRE AND POST SCHEME (EXPECTED)

PRE-SCHEME CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY NO.2 AS ON
MARCH 31, 2018

Particulars Amount (in Rs)

Authorised Share Capital

50,000 Equity Shares of Rs.100/- each 50,00,000
Total Authorised Share Capital 50,00,000
Issued, Subscribed and Paid-up Share Capital

29,040 Equity Shares of Rs.100/- each 29,04,000
Total Paid Up Share Capital 29,04,000

Upon the Scheme becoming effective, the Transferor Company No. 2 shall stand dissolved
without being wound up.

21. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”)

a) Extent of shareholding of directors and KMPs of Relaxo Footwears Limited (Transferee
Company) in the Transferee Company and their respective holding in the Transferor
Companies as on March 31, 2018 are as follows:
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EXTENT OF SHAREHOLDING OF DIRECTORS OF RELAXO

FOOTWEARS LIMITED (TRANSFEREE

COMPANY)
S. No. | Name of Designation Equity Shares | Equity Shares in | Equity Shares in
Directors in Transferee | Transferor Transferor
Company Company No.1 Company No.2

1. Mr. Ramesh Managing 3,11,48,150 4,709 8,050
Kumar Dua Director

2. | Mr. Mukand | Whole Time 2,64,45,700 4,037 8,050
Lal Dua Director

3. | Mr. Nikhil Whole Time 45,00,450 672 1,150
Dua Director

4. | Mr. Deval Whole Time 9,360 NIL NIL
Ganguly Director

5. | Mr. Pankaj Independent 22,000 NIL NIL
Shrimali Director

6. | Mr. Vivek Independent NIL NIL NIL
Kumar Director

7. | Mr. Kuruvila | Independent NIL NIL NIL
Kuriakose Director

8. | Ms. Deepa Independent NIL NIL NIL
Verma Director

EXTENT OF SHAREHOLDING OF KMPs OF RELAXO FOOTWEARS LIMITED (TRANSFEREE

COMPANY)
S. No. | Name of Designation Equity Shares | Equity Shares in | Equity Shares in
KMP in Transferee | Transferor Transferor
Company Company No.1 Company No.2
1. Mr. Ramesh Managing 3,11,48,150 4,709 8,050
Kumar Dua Director
2. | Mr. Mukand | Whole Time 2,64,45,700 4,037 8,050
Lal Dua Director
3. | Mr. Nikhil Whole Time 45,00,450 672 1,150
Dua Director
4. | Mr. Deval Whole Time 9,360 NIL NIL
Ganguly Director
5. | Mr. Sushil Chief Financial 39,700 NIL NIL
Batra Officer
6. | Mr. Vikas Company 1 NIL NIL
Kumar Tak Secretary
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b) Extent of shareholding of directors and KMPs of Marvel Polymers Private Limited
(Transferor Company No.1) in the Transferee Company and their respective holding in
the Transferor Companies as on March 31, 2018 are as follows:

EXTENT OF SHAREHOLDING OF DIRECTORS OF MARVEL POLYMERS PVT LTD (TRANSFEROR

COMPANY NO.1)

S. No. | Name of Designation Equity Shares Equity Shares in | Equity Shares in
Directors in Transferee Transferor Transferor
Company Company No.1 Company No.2
1. Mr. Ramesh Director 3,11,48,150 4,709 8,050
Kumar Dua
2. | Mr. Mukand | Director 2,64,45,700 4,037 8,050
Lal Dua

EXTENT OF SHAREHOLDING OF KMPs OF MARVEL POLYMERS PVT LTD (TRANSFEROR

COMPANY NO.1)

S. No. | Name of Designation Equity Shares Equity Shares in | Equity Shares in
KMP in Transferee Transferor Transferor
Company Company No.1 Company No.2
NIL

At present, Transferor Company No.1 is not required to appoint any KMP

c) Extent of shareholding of directors and KMPs of Relaxo Rubber Private Limited
(Transferor Company No.2) in the Transferee Company and their respective holding in
the Transferor Companies as on March 31, 2018 are as follows:

COMPANY NO.2)

EXTENT OF SHAREHOLDING OF DIRECTORS OF RELAXO RUBBER PVT LTD (TRANSFEROR

S. No. | Name of Designation Equity Shares in | Equity Shares | Equity Shares in
Directors Transferee in Transferor | Transferor
Company Company No.1 | Company No.2

1. Mr. Ramesh Director 3,11,48,150 4,709 8,050
Kumar Dua

2. | Mr. Mukand | Director 2,64,45,700 4,037 8,050
Lal Dua

3. Ms. Lalita Director 45,00,450 672 4,170
Dua
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22.

23.

24.

25.

26.

27.

28.

EXTENT OF SHAREHOLDING OF KMPs OF RELAXO RUBBER PVT LTD (TRANSFEROR COMPANY
NO.2)

S. No. | Name of Designation Equity Shares in | Equity Sharesin | Equity Shares
KMP Transferee Transferor in Transferor
Company Company No.1 Company
No.2
NIL

At present, Transferor Company No.2 is not required to appoint any KMP

The Scheme does not have a prejudicial effect on the Key Managerial Personnel, Directors,
Shareholders, Creditors, Employees of the Transferee Company and the Transferor Companies,
as no sacrifice or waiver is, at all, called from them nor are their rights sought to be modified in
any manner.

None of the Directors, Shareholders, Key Managerial Personnel, Creditors and Employees of the
Transferor Companies and Transferee Company respectively have any material interest in the
Scheme.

It is confirmed that the copy of the draft Scheme has been filed with the Registrar of
Companies, New Delhi and Haryana by the Transferor Companies and the Transferee Company,
respectively, in compliance with the requirement of Section 230(5) of the Companies Act, 2013
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

No winding up petition is pending against the Transferee Company and each of the Transferor
Companies.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferee Company and the Transferor Companies, in their respective
meetings held on May 11, 2018, have adopted a report, inter alia, explaining the effect of the
Scheme on each class of shareholders, key managerial personnel, promoter and non-promoter
shareholders. Copy of the report adopted by the Board of Directors of the Transferee Company
Transferor Company No.1 and Transferor Company No.2 is enclosed herewith as Annexure 7,
Annexure 8 and Annexure 9, respectively.

In terms of the SEBI Circular, the applicable information of the Transferor Companies in the
format specified for abridged prospectus as provided in Part D of Schedule VIII of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 is
enclosed herewith as Annexure 10.

Unaudited financial statements and the limited review report of the Transferee Company for
the period ended December 31, 2017 is enclosed as Annexure 11, while the Interim Audited
Accounts of Transferor Company No.l and Transferor Company No. 2 for the period ended
December 31, 2017 have been enclosed as Annexure 12 and Annexure 13, respectively.
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29.

INSPECTION OF DOCUMENTS:

The following documents will be open for inspection to the Unsecured Creditors of the
Transferee Company at the registered office of the Transferee Company situated at Aggarwal
City Square, Plot No.10, Manglam Place, District Centre, Sector-3, Rohini, Delhi — 110085, India
on all working days (except Saturday, Sunday and public holidays) between 11:00 p.m. and
01:00 p.m. up to the date of the ensuing Meeting:

a)

b)

d)

f)

h)

j)

k)

Copy of the orders dated June 06, 2018 and June 13, 2018, passed by the Principal Bench
of the Hon’ble Tribunal in Company Application CA(CAA)-86(PB)/2018 directing inter alia
the convening of the Meeting

Copy of the Scheme as filed before the Hon’ble Tribunal

Copy of the Share Exchange Ratio report dated May 11, 2017, obtained from G.K. Choksi &
Co., Chartered Accountants

Copy of the Fairness Opinion dated May 11, 2017, obtained from RBSA Capital Advisors
LLP, a SEBI Registered (Category-1) Merchant Banker

Copy of the Observation letter dated March 23, 2018, issued by BSE Limited to Relaxo
Footwears Limited

Copy of the Observation letter dated March 26, 2018, issued by National Stock Exchange of
India Limited to Relaxo Footwears Limited

Copy of the certificates issued by the Statutory Auditors of the Transferee Company and
the Transferor Companies certifying that the accounting treatment proposed in the
Scheme is in compliance with the applicable Accounting Standards

Copy of the Complaints Report dated July 29, 2017 submitted by Relaxo Footwears Limited
to BSE Limited and Complaints Report dated March 23, 2018 submitted by Relaxo
Footwears Limited to National Stock Exchange of India Limited

Copy of the Annual Report of the Transferee Company for the year ended March 31, 2017

Copy of the audited financials of the Transferor Companies for the year ended March 31,
2017

Copy of the unaudited financial statements and the limited review report of Relaxo
Footwears Limited for the period ended December 31, 2017

Copy of the Interim Audited Accounts of the Transferor Companies for the period ended
December 31, 2017
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m) Copy of the Report adopted by the Board of Directors of Transferee Company pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013

n) Copy of the Report adopted by the Board of Directors of Transferor Companies pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013

For Relaxo Footwears Ltd.
Sd/-

Vikas Kumar Tak
Company Secretary
(Authorized Signatory)
Date : June 22" 2018
Place : Delhi

Registered Office:

Aggarwal City Square, Plot No.10, Manglam Place,
District Centre, Sector-3,

Rohini, Delhi — 110085
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Annexure-1

SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER

BETWEEN

MARVEL POLYMERSPRIVATE LIMITED
(TRANSFEROR COMPANY NO. 1)

AND

RELAXO RUBBER PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2)

AND

RELAXO FOOTWEARSLIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERSAND CREDITORS
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DESCRIPTION OF COMPANIES

Marvel Polymers Private Limited (hereinafter referred to as™ MPPL" or
"Transferor Company No. 1") (CIN — U74899DL 1990PT C041000) was
incorporated on the 26" day of July, 1990 as a private company limited by
shares.

The registered office of MPPL is presently located at A-4, Udyog Nagar,
Peera Ghari, New Delhi - 110041.

MPPL owns land and building in Udyog Nagar, Delhi, which has been
leased out to the Transferee Company for past 21 years
The lease agreements between the Transferor Company No. 1 and the
Transferee Company have been renewed on a periodic basis.

Relaxo Rubber Private Limited (hereinafter referred to as "RRPL" or
"Transferor Company No. 2") (CIN — U25199DL 1982PT C013445) was
incorporated on the 71" day of April, 1982 as a public company limited by
shares under the name “Relaxo Rubbers Limited”. Subsequently, the
company was converted into a private company and the name was changed
to “Relaxo Rubbers Private Limited” on 22" day of August, 2006. Further,
the name of the company was changed again to “Relaxo Finance Private
Limited” on 29" day of August, 2008. Lastly, the name of the company was
changed from “Relaxo Finance Private Limited” to “Relaxo Rubber Private
Limited” on 23" day of December, 2008.

The registered office of RRPL is presently located at Flat No. 216, Allied
House, Inderlok Chowk, Delhi - 110035.

RRPL owns land and building in Bahadurgarh, district Jhajjar, which has
been leased out to the Transferee Company for past 15 vyears.
The lease agreements between the Transferor Company No. 2 and the
Transferee Company have been renewed on a periodic basis.
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Relaxo Footwears Limited (hereinafter referred to as "RFL" or
"Transferee Company"”) (CIN —  L74899DL 1984PL C019097), was
incorporated on the 13" day of September, 1984 as a private company
limited by shares. Subsequently, RFL was converted into a public limited
company and the name was changed to “Relaxo Footwears Limited” with
effect from 31% day of March, 1993. Equity shares of RFL are listed on the
National Stock Exchange of India Limited and the Bombay Stock Exchange
Limited.

The registered office of RFL is presently located at Aggarwal City Square,
Plot No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi -
110085.

RFL is primarily involved in manufacture and trading in footwear of all
kinds, forms, qualities, specifications and sizes and in particular in those
made of rubber/ plastic/ leather/ cloth/ canvas or combinations thereof. It
has state of the art manufacturing facilities in Haryana, Rajasthan and
Uttarakhand.

PURPOSE OF THE SCHEME

This Scheme is presented under Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, and the
rules and regulations framed thereunder, to the extent notified, for
amalgamation of the Transferor Companies(hereinafter defined) with and
into the Transferee Company as a measure of consolidation of the group
entities.

RATIONALE OF THE SCHEME

This Scheme of amalgamation (as defined hereinafter) is expected to enable
better realization of potential of the businesses and yield beneficial results
and enhanced vaue creation for the companies, their respective
shareholders, lenders and employees. The Scheme is driven by the
following objectives and is likely to result in the following advantages:

@ An opportunity to leverage combined assets and build a stronger
sustainable business. Specifically, the amalgamation will enable
optimal utilization of existing resources and provide an opportunity
to fully leverage capabilities, efficiencies and infrastructure of al the
companies.
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The Transferor Companies own immovable properties, which have
been leased out to the Transferee Company and disclosed as related
party transactions in the financial statements of the Transferor
Companies and the Transferee Company.

The amalgamation will enable the consolidation of such immovable
properties in a single entity, thereby enabling the Transferee
Company to leverage on its larger net-worth base, besides
eliminating related party transactions between the Transferor
Companies and the Transferee Company, and improving operating
profits.

Further, the Transferee Company plans to make additional
investments in such immovable properties, to develop state-of-the-
art facilities, in line with its corporate philosophy, which will
enhance the overall value of the Transferee Company.

The amalgamation will make the Company and the business stronger
and more powerful resulting in growth of business and profitability
and will increase shareholder’s wealth on a continual basis.

The amalgamation will result in ssimplification of the corporate
structure of the group.

The amalgamation will result in simplification of the corporate
structure of the group.

The Amagamation is expected to reduce redundancies and
multiplicity of legal and regulatory compliances, elimination of
multiple record keeping which will ultimately lead to overal
reduction in expenditure.

It istherefore considered desirable and expedient to carry out the Scheme of
Amalgamation pursuant to Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

STRUCTURE OF THE SCHEME

The Scheme is divided into the following parts:

Part |:

Part 11

Definitions

. Sharecapita structure
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Part I11: Amalgamation of the Transferor Companies with and into the
Transferee Company

Part 1V: Generad Terms and Conditions

PART |: DEFINITIONS
DEFINITIONS

In this Scheme, unless repugnant to the subject, context or meaning thereof,
the following words and expressions shall have the meanings as set out
hereunder:

"Act" or “the Act” means Companies Act, 2013, the rules and regulations
prescribed thereunder and shall include all amendment(s) and statutory
modification(s) or re-enactment(s) thereof for the time being in force.

" Appointed Date' means the 1% day of April, 2017 or such other date as
may be fixed by the Tribunal or any other appropriate authority.

"Board of Directors' or "Board" in relation to the Transferor Companies
and/or the Transferee Company, as the case may be, shal mean their
respective Board of Directors, and unless it is repugnant to the context or
otherwise, shall include committee of directors or any person authorized by
the Board of Directors or such committee of directors.

" Effective Date" means later of the dates on which certified copy of the
order of the Tribunal sanctioning this Scheme is filed with the Registrar of
Companies, Delhi and Haryana, by the Transferor Companies and the
Transferee Company, as required under the provisions of the Act. Any
references in the Scheme to "upon the Scheme becoming effective" or
"effectiveness of the Scheme" or "Scheme coming into effect” shall mean
the "Effective Date".

"Government” or " Governmental Authority” means any applicable
central, state or local government, legislative body, regulatory or
administrative authority, agency or commission or committee or any court,
tribunal, board, bureau, instrumentality, judicial or quasi-judicial or arbitral
body having jurisdiction over the territory of India

“MPPL” or “Transferor Company No. 1” means Marvel Polymers
Private Limited, a company incorporated on the 26" day of July, 1990
under the Companies Act, 1956 and having its registered office at A-4,
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Udyog Nagar, Peera Ghari, New Delhi - 110041.

"NCLT" or " Tribunal” meansthe National Company Law Tribunal, New
Delhi or any other Bench of the NCLT having jurisdiction in relation to the
Transferor Companies and the Transferee Company.

" Record Date" means the date to be fixed by the Board of Directors of the
Transferee Company for the purpose of determining the shareholders of the
Transferor Companies who shall be entitled to receive shares of the
Transferee Company (in accordance with Clause 13 of the Scheme),
pursuant to amalgamation of the Transferor Companies with the Transferee
Company.

“RFL” or “Transferee Company” means Relaxo Footwears Limited, a
company incorporated on 13" day of September, 1984 under the Companies
Act, 1956 and having its registered office at Aggarwa City Square, Plot
No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi - 110085.

“RRPL” or “Transferor Company No. 2” means Relaxo Rubber Private
Limited, a company incorporated on 7 day of April, 1982 under the
Companies Act, 1956 and having its registered office at Flat No. 216, Allied
House, Inderlok Chowk, Delhi - 110035.

"Scheme of Amalgamation” or "Scheme' means this Scheme of
Amalgamation involving the amalgamation of the Transferor Companies
into and with the Transferee Company, as approved, with or without any
amendments/ modifications.

“SEBI” means the Securities and Exchange Board of India established
under the Securities and Exchange Board of India Act, 1992.

“SEBI circular” means, together, the Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Circular No.
CFD/DIL3/CIR/2017/26 dated March 23, 2017, issued by SEBI, and all
applicable circulars and regul ations issued by the SEBI in this respect.

“Stock Exchanges” means the BSE Limited (“BSE”) and the National
Stock Exchange of India Limited (“NSE”), collectively.

“Transferor Companies” means the Transferor Company No. 1 and
Transferor Company No. 2, referred together.

34



1.16

“Undertaking No. 1” means the entire business and undertakings of the
Transferor Company No. 1 of whatsoever nature and kind, and wherever
situated, as a going concern, and all its assets, rights, licenses and powers,
and all its debts, outstanding(s), liabilities, duties and obligations as on the
Appointed Date including, but not in any way limited to the following:

(@ All the assets and properties (whether moveable or immovable,
tangible or intangible, real or personal, corporeal or incorporeal,
present, future or contingent, in possession or reversion) of the
Transferor Company No. 1, including without limitation, all the
properties, plant and machinery, equipment, capital work-in-progress,
furniture, fixtures, deposits, stocks, freehold land, buildings,
structures, interiors, assets, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, advances or deposits paid by
the Transferor Company No. 1, financial assets, leases (including
lease rights), rights and benefits of all agreements, contracts and
arrangements, memorandum of understanding, expressions of interest
whether under agreement or otherwise, tenancies or licenses in
relation to the offices and all other interests in connection with or
relating to the Transferor Company No. 1, investments, computers,
office equipment, books, papers, files, stationery, product
specifications, vehicles, incentives, fixed and other assets, tax reliefs
under the Income Tax Act, 1961 such as credit for advance tax,
Minimum Alternate Tax (“MAT”), taxes deducted at source, benefits
available under service tax, any other benefits/ incentives exemptions
given under any policy announced/ issued or promulgated by a
Governmental Authority, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties, or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind,
privileges and al other rights including sales tax deferrals, title,
interests, other benefits (including tax benefits), easements, privileges,
liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favor of or enjoyed by the
Transferor Company No. 1 or in connection with or relating to the
Transferor Company No. 1 and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the
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control of or vested in or granted in favor of or held for the benefit of
or enjoyed by the Transferor Company No. 1,

All debts, if any, including secured and unsecured liabilities, duties
and obligations of the Transferor Company No. 1 of every kind,
nature and description whatsoever and howsoever, borrowings, bills
payable, interest accrued and al other debts, duties, undertakings and
contractual obligations;

All employees, whether permanent or temporary, if any, engaged in or
in relation to the Transferor Company No. 1 as on the Effective Date;

All agreements, rights, contracts, entitlements, municipal permissions,
approvals, relating to the business of the Transferor Company No. 1,
approvals, authorizations, consents, engagements, arrangements,
authorities, alotments, powers and all other approvals of every kind,
nature and description whatsoever relating to the business activities
and operations of the Transferor Company No. 1;

All records, files, papers, computer programs, software, manuals,
data, catalogues, lists, customer prototypes and other details of present
and former customers and suppliers, customer credit information,
customer and supplier pricing information and all other records and
documents relating to the business activities and operations of the
Transferor Company No. 1;

All legal (whether civil or criminal), taxation or other proceedings or
investigations of whatsoever nature, if any, (including those before
any Governmental Authority) that pertain to the Transferor Company
No. 1, initiated by or against the Transferor Company No. 1 or
proceedings or investigations to which the Transferor Company No. 1
IS a party, whether pending as on Appointed Date or which may be
instituted at any time in the future;

Without prgjudice to the generality of the preceding Clauses, the
Undertaking of the Transferor Company No. 1 shall further include all
assets including claims or obligations, certifications/ permissions of
whatsoever nature directly or indirectly pertaining to the business of
export of the past, present or future products, and technical know-how
agreement, if any, or otherwise with any person/ institution/ company
or any association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and benefits of all
agreements and other interests including rights and benefits under

36



117

various schemes of different taxation and other laws which may
belong to or be available to the Transferor Company No. 1, rights and
powers of every kind, nature and description of whatsoever
probabilities, liberties and approval of, whatsoever nature and
wherever situated.

“Undertaking No. 2” means the entire business and undertakings of the
Transferor Company No. 2 of whatsoever nature and kind, and wherever
situated, as a going concern, and all its assets, rights, licenses and powers,
and all its debts, outstanding(s), liabilities, duties and obligations as on the
Appointed Date including, but not in any way limited to the following:

(@ All the assets and properties (whether moveable or immovable,
tangible or intangible, real or personal, corporea or incorporea,
present, future or contingent, in possession or reversion) of the
Transferor Company No. 2, including without limitation, all the
properties, plant and machinery, equipment, capital work-in-progress,
furniture, fixtures, office equipment, deposits, stocks, freehold land,
buildings, structures, interiors, assets, cash balances with banks, loans,
advances, contingent rights or benefits, receivables, advances or
deposits paid by the Transferor Company No. 2, financial assets,
leases (including lease rights), rights and benefits of all agreements,
contracts and arrangements, memorandum of understanding,
expressions of interest whether under agreement or otherwise,
tenancies or licenses in relation to the offices and al other interestsin
connection with or relating to the Transferor Company No. 2,
investments, computers, books, papers, files, stationery, product
specifications, vehicles, incentives, fixed and other assets, tax reliefs
under the Income Tax Act, 1961 such as credit for advance tax, taxes
deducted at source, benefits available under service tax, any other
benefits/ incentives/ exemptions given under any policy announced/
issued or promulgated by a Governmental Authority, rights to use and
avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties, or other
interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rightsincluding sales
tax deferrals, title, interests, other benefits (including tax benefits),
easements, privileges, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favor of or
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enjoyed by the Transferor Company No. 2 or in connection with or
relating to the Transferor Company No. 2 and all other interests of
whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favor of or held
for the benefit of or enjoyed by the Transferor Company No. 2;

All debts, if any, secured or unsecured liabilities, duties and
obligations of the Transferor Company No. 2 of every kind, nature
and description whatsoever and howsoever, borrowings, bills payable,
interest accrued and all other debts, duties, undertakings and
contractual obligations;

All employees, whether permanent or temporary, if any, engaged in or
in relation to the Transferor Company No. 2 as on the Effective Date;

All agreements, rights, contracts, entitlements, municipal permissions,
approvals, relating to the business of the Transferor Company No. 2,
approvals, authorizations, consents, engagements, arrangements,
authorities, alotments, powers and all other approvals of every kind,
nature and description whatsoever relating to the business activities
and operations of the Transferor Company No. 2;

All records, files, papers, computer programs, software, manuals,
data, catalogues, saes and advertising materials, training materials,
lists, customer prototypes and other details of present and former
customers and suppliers, customer credit information, customer and
supplier pricing information and al other records and documents
relating to the business activities and operations of the Transferor
Company No. 2;

All legal (whether civil or criminal), taxation or other proceedings or
investigations of whatsoever nature, if any, (including those before
any Governmental Authority) that pertain to the Transferor Company
No. 2, initiated by or against the Transferor Company No. 2 or
proceedings or investigations to which the Transferor Company No. 2
Is a party, whether pending as on Appointed Date or which may be
instituted at any time in the future;

Without prejudice to the generality of the preceding Clauses, the
Undertaking of the Transferor Company No. 2 shall further include al
assets including claims or obligations, certifications/ permissions of
whatsoever nature directly or indirectly pertaining to the business of
export of the past, present or future products, and technical know-how
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agreement, if any, or otherwise with any person/ institution/ company
or any association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and benefits of all
agreements and other interests including rights and benefits under
various schemes of different taxation and other laws which may
belong to or be available to the Transferor Company No. 2, rights and
powers of every kind, nature and description of whatsoever
probabilities, liberties and approval of, whatsoever nature and
wherever situated.

“Undertakings” means Undertaking No. 1 and Undertaking No. 2, referred
together.

It is intended that the definition of Undertaking No. 1 and Undertaking No.
2 under this clause would enable the transfer of al property, assets,
liabilities, employees etc. of the Transferor Companies to the Transferee
Company pursuant to this Scheme.

EXPRESSIONSNOT DEFINED IN THISSCHEME

The expressions which are used in this Scheme and not defined in this
Scheme, shall, unless repugnant or contrary to the context or meaning
hereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be, or any
statutory modification or re-enactment thereof from timeto time.

DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by NCLT or any other appropriate
authority shall be effective from the Appointed Date, upon completion of
conditions as specified under Clause 18 of the Scheme.

UNLESSTHE CONTEXT OTHERWISE REQUIRES:

Words denoting singular shall include the plural and vice versa; and
references to one gender include all genders;

Headings and bold typeface are only for convenience and shall be ignored
for the purposes of interpretation;

References to an article, clause, section or paragraph is, unless indicated to
the contrary, a reference to an article, clause, section or paragraph of this
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Scheme;

References to a person include any individual, firm, body corporate
(whether incorporated), government, state or agency of a state or any joint
venture, association, partnership, works council or employee representatives
body (whether or not having separate legal personality);

Reference to any statute or statutory provision shall include:

1)

2)

all subordinate legislations made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated from
time to time) and any retrospective amendment; and

such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filing of this Scheme) to the
extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying to the matters contemplated under this
Scheme and (to the extent liability there under may exist or can arise)
shall include any past statutory provision (as amended, modified, re-
enacted or consolidated from time to time) which the provision referred
to has directly or indirectly replaced; and

Reference to a document includes an amendment or supplement to, or
replacement or novation of that document.
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PART Il: SHARE CAPITAL STRUCTURE

Transferor Company No. 1:

The share capital of the Transferor Company No. 1 ason March 31, 2017 is

as under:

Particulars

Amount (in Rs))

Authorized Share Capital

25,000 Equity Shares of Rs.100/- each 25,00,000
Total 25,00,000
I ssued, Subscribed and Paid-up Share Capital

13,450 Equity Shares of Rs.100/- each 13,45,000
Total 13,45,000

There has been no change in the above capital structure of the Transferor
Company No. 1 after March 31, 2017 till the date of approva of this

Scheme by the Board of the Transferor Company No. 1.

Further, the capital structure of the Transferor Company No. 1 remains the

same as on December 31, 2017.

Transferor Company No. 2:

The share capita of the Transferor Company No. 2 as on March 31, 2017 is

as under:

Particulars

Amount (in Rs))

Authorized Share Capital

50,000 Equity Shares of Rs.100/- each 50,00,000
Total 50,00,000
I ssued, Subscribed and Paid-up Share Capital

29,040 Equity Shares of Rs.100/- each 29,04,000
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Total 29,04,000

There has been no change in the above capital structure of the Transferor
Company No. 2 after March 31, 2017 till the date of approval of this
Scheme by the Board of the Transferor Company No. 2.

Further, the capital structure of the Transferor Company No. 2 remains the
same as on December 31, 2017.

Transferee Company:

The share capital of the Transferee Company as on March 31, 2017 is as
under:

Particulars Amount (in Rs))

Authorized Share Capital

20,00,00,000 Equity Shares of Rs.1/- each 20,00,00,000

Total 20,00,00,000

I ssued, Subscribed and Paid-up Share Capital

12,01,30,250 Equity Shares of Rs.1/- each 12,01,30,250

Total 12,01,30,250

There has been no change in the above capital structure of the Transferee
Company after March 31, 2017 till the date of approval of this Scheme by
the Board of the Transferee Company.

Further, the Transferee Company has issued shares pursuant to the
Employee Stock Option Plan. The revised share capital of the Transferee
Company as on December 31, 2017 is as under:

Particulars Amount (in Rs.)

Authorized Share Capital

20,00,00,000 Equity Shares of Rs.1/- each 20,00,00,000
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Total 20,00,00,000

I ssued, Subscribed and Paid-up Share Capital

12,03,53,620 Equity Shares of Rs.1/- each 12,03,53,620

Total 12,03,53,620

PART I11: AMALGAMATION OF THE TRANSFEROR COMPANIES
WITH AND INTO THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF THE UNDERTAKINGS

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the entire business and whole of the Undertakings of the
Transferor Companies shall, pursuant to the provisions of Section 230 to
232 of the Act, and other applicable provisions of the law for time being in
force and sanction of this Scheme by NCLT, without any further act or
deed, stand transferred to and vested in or deemed to have been transferred
to and vested in the Transferee Company on the Appointed Date, as a going
concern, so as to become, as and from the Appointed Date, the assets and
liabilities of the Transferee Company and to vest in the Transferee
Company al the rights, title, interest or obligations of the Transferor
Companies therein.

Without prejudice to sub-clause 6.1 above, upon the coming into effect of
the Scheme and with effect from the Appointed Date, the transfer and
vesting shall be effected as follows:

(@ The land and buildings of the Transferor Companies, and any
documents of title/ rights and easements or otherwise in relation
thereto shall be vested in and transferred to and/ or be deemed to have
been transferred to and vested in the Transferee Company and shall
belong to the Transferee Company in the same and like manner as was
entitled to the Transferor Companies from the Appointed Date. It is
hereby clarified that all the rights, title and interest of the Transferor
Companies in any leasehold properties shall, without any further act,
instrument or deed, be vested in or be deemed to have been vested in
the Transferee Company. The mutation of the title to the immovable
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properties shall be made and duly recorded or any approvals required
shall be obtained by/ from the appropriate authorities pursuant to the
sanction of the Scheme and upon the Scheme becoming effective, in
accordance with the terms hereof, in favour of the Transferee
Company. Any inchoate title or possessory title of the Transferor
Companies shall be deemed to be thetitle of the Transferee Company.

All the movable assets including investments, cash in hand, bank
balances and deposits if any, of the Transferor Companies capable of
being transferred by delivery, shall be handed over by physical
delivery (together with duly executed transfer forms or other
documents as may be required) to the Transferee Company along with
such other documents as may be necessary towards the end and intent
that the property therein passes to the Transferee Company on such
delivery, without requiring any deed or instrument of conveyance for
the same and shall become the property of the Transferee Company
accordingly.

All debts, loans and advances recoverable in cash or in kind or for
value to be received, if any, with Government, local and other tax
authorities and bodies, outstanding and receivables of the Transferor
Companies other than the movable assets specified in sub-clause (b)
above, shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company without any notice or other
intimation to the debtors (although the Transferee Company may, if so
deems appropriate, give notice to the third party that the debts,
outstanding and receivables do stand transferred to and vested in the
Transferee Company), and the debtors shall be obliged to make
payments to the Transferee Company on and after the Effective Date.

Any statutory licences, recognitions, certificates, entitlements,
permissions, approvals or consents to carry on the operations of the
Transferor Companies, shall stand vested in or transferred to the
Transferee Company without any further act or deed and shall be
appropriately transferred by the Government Authorities concerned in
favour of the Transferee Company upon the vesting and transfer of the
Undertakings of the Transferor Companies pursuant to this Scheme.
The benefit of al statutory and regulatory permissions, licences,
approvals and consents, service tax registrations of the Transferor
Companies shall vest in and become available to the Transferee
Company pursuant to this Scheme.
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(e) With effect from the Appointed Date, al debts, liabilities, duties and
obligations of every kind, nature and description of the Transferor
Companies shall also, without any further act or deed, be transferred
to or be deemed to be transferred to the Transferee Company so as to
become as and from the Appointed Date the debts, liabilities, duties
and obligations of the Transferee Company and it shall not be
necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen, in order to give
effect to the provisions of this sub clause.

(f) The transfer and vesting of the Undertakings of the Transferor
Companies as aforesaid, shall be subject to the existing securities,
charges and mortgages, if any, subsisting over or in respect of the
property and assets or any part thereof of the Transferor Companies.
Provided however that the securities, charges and mortgages (if any
subsisting) over and in respect of the assets or any part thereof of the
Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not operate to enlarge such securities,
charges or mortgages to the end and intent that such securities,
charges and mortgages shall not extend or be deemed to extend, to
any of the assets of the Transferor Companies vested in the Transferee
Company.

All assets acquired by the Transferor Companies after the Appointed Date
and prior to the Effective Date shall also stand transferred to and vested in
the Transferee Company, upon the Scheme becoming effective without any
further act, instrument or deed.

Where any of the liabilities and obligations of the Transferor Companies as
on the Appointed Date, deemed to be transferred to the Transferee
Company, have been discharged by the Transferor Companies after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the Transferee Company and all
loans raised and used and all liabilities and obligations incurred by the
Transferor Companies for the operation of the Transferor Companies after
the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used or incurred for and on behalf of the Transferee Company
and to the extent they are outstanding on the Effective Date, shall also
without any further act or deed, be and shal stand transferred to the
Transferee Company and shall become its liabilities and obligations from
such date.
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With effect from the Appointed Date, al inter-party transactions, if any,
between the Transferor Company No. 1, Transferor Company No. 2 and the
Transferee Company shall be considered as intra party transactions for all
purposes (including for tax compliances, credits/refunds as the case may be)
and the same shall stand cancelled if the said transactions exist on the
Effective Date. To the extent that there are advances, loans, deposits,
balances as between the Transferor Company No. 1, Transferor Company
No. 2 and the Transferee Company, the obligations in respect of the same
shall come to an end and there shall be no liability in that behalf on either
parties and corresponding effect shall be given in the books of accounts and
records.

For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon coming into effect of this Scheme and
with effect from the Appointed Date, in accordance with the provisions of
relevant laws, consents, permissions, orders received from tax authorities,
licenses, certificates, authorities (including for the operation of bank
accounts), powers of attorneys given by, issued to or executed in favour of
the Transferor Companies, and the rights and benefits under the same shall,
in so far as they relate to the Transferor Companies without any further act
or deed be transferred to and vested in the Transferee Company. In so far as
the available tax credits and the right to clam credit in respect of al
advance taxes, tax deducted at source, MAT, tax collected at source, al
other rights including service tax, as well as any advance/ excess or
provisional payment/ credit /claim for refund thereof (including CENVAT
credits, exemptions and other benefits), granted by any Governmental
Authority or by any other person, or availed of or to be availed of by the
Transferor Companies are concerned, the same shall, without any further act
or deed, insofar as they relate to the Transferor Companies, vest with and be
available to the Transferee Company on the same terms and conditions.
Without prejudice to the above, it is further clarified that with respect to any
tax approvals, permissions or consents that may require an amendment for
the purpose of giving effect to this Scheme and to ensure that there is no
change in the entitlements otherwise available to the Transferor Companies
in the absence of this Scheme, the Transferee Company shall be permitted
to use the name and approvals, permissions or consents of the Transferor
Companies till such approvals, permissions or consents are so amended and
updated, so as to enable the Transferee Company to continue to avail the
entitlements otherwise available to the Transferor Companies.
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EMPLOYEES

All the employees of the Transferor Companies in service on the date
immediately preceding the Effective Date shall, on and from the Effective
Date, become the employees of the Transferee Company on the same terms
and conditions on which they are engaged by the Transferor Companies
without treating it as a break, discontinuance or interruption in service by
reason of the transfer of the Undertakings of the Transferor Companies.

Upon the Scheme coming into effect, the accumulated balance standing to
the credit of the employees of the Transferor Companies in the existing
Provident Fund, Gratuity Fund and/ or other schemes, if any, shall be
transferred to such Provident Fund, Gratuity Fund and/ or other funds to be
nominated by the Transferee Company. The Transferee Company shall take
all steps necessary for the transfer of the Provident Fund and/ or other
schemes, to the Transferee Company. All obligations of the Transferor
Companies with regard to the said fund or funds as defined in the relevant
rules shall be taken over by the Transferee Company from the Effective
Date to the end and intent that all rights, duties, powers and obligations of
the Transferor Companies in relation to such fund or funds shall become
those of the Transferee Company and all the rights, duties and benefits of
the employees employed in the Transferor Companies under such funds
shall be fully protected, subject to the provisions of law for thetime being in
force. It is clarified that the services of the employees of the Transferor
Companies will be treated as having been continuous for the purpose of the
said fund or funds.

LEGAL PROCEEDINGS

Upon the scheme coming into effect and with effect from the Appointed
Date, the Transferee Company shall bear the burden and the benefits of any
legal (whether civil or criminal), taxation or other claims, or other
proceedings or investigations of whatsoever nature, initiated by or against
the Transferor Companies, or to which the Transferor Company is party. If
any suit, appeal or other proceedings of whatever nature instituted by or
against the Transferor Companies is pending, the same shall not abate, and
shall not in any way be prejudicialy affected by reason of the transfer of
Undertakings or of anything contained in this 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, by operation of law pursuant to the order of the Tribuna
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10.1

10.2

sanctioning the Scheme, without any further act, instrument or deed of the
Transferee Company or the Transferor Companies.

CONTRACTSAND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, insurance policies and other instruments, if any, of whatsoever
nature to which the Transferor Companies are a party and subsisting or
having effect on the Effective Date shall be in full force and effect against
or in favour of the Transferee Company, as the case may be, and may be
enforced by or against the Transferee Company as fully and effectualy as
if, instead of the Transferor Companies, the Transferee Company had been
a party thereto. The Transferee Company may enter into and/ or issue and/
or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which the Transferor
Companies will, if necessary, also be party in order to give formal effect to
the provisions of this Scheme, if so required or if so considered necessary.
The Transferee Company shall be deemed to be authorized to execute any
such deeds, writings or confirmations on behalf of the Transferor
Companies and to implement or carry out all formalities required on the
part of the Transferor Companies to give effect to the provisions of this
Scheme. It is clarified that any inter-se contracts between the Transferor
Company No. 1, the Transferor Company No. 2 and the Transferee
Company, as on the Effective Date shall stand cancelled and cease to
operate.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Finance Act 1994, any
other stamp laws or other applicable laws/ regulations (hereinafter in this
Clause referred to as “Tax Laws”) allocable or related to the Undertakings
of the Transferor Companies, to the extent not provided for or covered by
tax provision in the accounts made as on the date immediately preceding the
Appointed Date, shall be transferred to the Transferee Company.

All taxes (including income tax, service tax, etc.) paid or payable by the
Transferor Companies in respect of the operations and/ or the profits of the
business on and from the Appointed Date, shall be on account of the
Transferee Company and, in so far as it relates to the tax payment
(including without limitation income tax, service tax, etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the
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104

105

10.6

10.7

Transferor Companies in respect of the profits or activities or operation of
the business on and from the Appointed Date, the same shall be deemed to
be the corresponding item paid by the Transferee Company and shall in all
proceedings be dealt with accordingly.

Any surplus in the taxation/ duties/ levies account including but not limited
to advance income tax, Tax Deducted at Source, MAT credit, service tax
and any tax credit entittements under any Tax Laws as on the date
immediately preceding the Appointed Date shall also be transferred to the
Transferee Company.

Any refund under the Tax Laws due to the Transferor Companies including
refunds consequent to the assessments made on it and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed
Date shall also belong to and be received by the Transferee Company.

Upon the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all deductions otherwise admissible to Transferor
Companies including payment admissible on actual payment or on
deduction of appropriate taxes or on payment of tax deducted at source
(such as under Section 43B, Section 40, Section 40A etc. of the Income Tax
Act) shal be dligible for deduction to the Transferee Company upon
fulfilment of the required conditions under the Income Tax Act.

Since each of the permissions, approvals, consents, sanctions, remissions,
specia reservations, service-tax exemptions, incentives, concessions and
other authorizations of the Transferor Companies shall stand transferred by
the order of NCLT to the Transferee Company, the Transferee Company
shall file the relevant intimations, for the record of the statutory authorities
who shall take them on file, pursuant to the vesting orders of the sanctioning
NCLT.

Obligation for deduction of tax at source on any payment made by or to be
made by the Transferor Companies shall be made or deemed to have been
made and duly complied with by the Transferee Company. Further, any tax
deducted at source by Transferor Company No. 1/ Transferor Company No.
2/ Transferee Company on transactions with the Transferee Company/
Transferor Company No. 1/ Transferor Company No. 2, if any (from
Appointed Date to Effective Date) shall be deemed to be advance tax paid
by the Transferee Company and shall, in all proceedings, be dealt with
accordingly.
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The Transferee Company is expressly permitted to file/ revise its income
tax, service tax, VAT, sales tax, CENVAT and other statutory returns,
consequent to this Scheme becoming effective, notwithstanding that the
period for filing/revising such returns may have lapsed. However, upon the
Scheme becoming effective subsequently, the Transferee Company shall
have the right to revise and consolidate its financial statements and returns
along with prescribed forms, filings and applications/ annexures under the
Income Tax Act, 1961, service tax and other tax laws. The Transferee
Company is expressly permitted to amend tax deducted/ collected at source
and other statutory certificates and shall have the right to claim refunds,
advance tax credits, set offs and adjustments relating to its respective
incomes transactions from the Appointed Date. It is specifically declared
that all the taxes/ duties paid by the Transferor Companies shall be deemed
to be the taxes/ duties paid by the Transferee Company and the Transferee
Company shall be entitled to claim credit for such taxes deducted/ pad
against its tax/ duty liabilities notwithstanding that the certificates challans
or other documents for payment of such taxes/ duties are in the name of the
Transferor Companies.

All tax assessment proceedings/ appeals of whatsoever nature by or against
the Transferor Companies pending and/or arising at the Appointed Date and
relating to the Transferor Companies shall be continued and/or enforced
until the Effective Date as desired by the Transferee Company. As and from
the Effective Date, the tax proceedings shall be continued and enforced by
or against the Transferee Company in the same manner and to the same
extent as would or might have been continued and enforced by or against
the Transferor Companies.

Further, the aforementioned proceedings shall neither abate or be
discontinued nor be in any way prejudicialy affected by reason of the
amalgamation of the Transferor Companies with the Transferee Company
or anything contained in the Scheme.

Upon the coming into effect of this Scheme, al tax compliances under any
tax laws by the Transferor Companies on or after Appointed Date shall be
deemed to be made by the Transferee Company.
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121

COMPLIANCE WITH TAX LAWS

This Scheme, has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under the income-tax laws, specificaly
section 2(1B) of the Income Tax Act, 1961, which provides for the
following:

a) dal the property of the Transferor Companies immediately before the
amalgamation becomes the property of the Transferee Company by
virtue of the amalgamation;

b) all the liabilities of the Transferor Companies immediately before the
amalgamation become the liabilities of the Transferee Company by
virtue of the amalgamation;

c) shareholders holding not less than three-fourths in value of the sharesin
the Transferor Companies (other than shares aready held therein
immediately before the amalgamation by, or by a nominee for, the
Transferee Company) become shareholders of the Transferee Company
by virtue of the amalgamation, otherwise than as a result of the
acquisition of the property of one company by the other company
pursuant to the purchase of such property by the other company or as a
result of the distribution of such property to the other company after the
winding up of the first mentioned company.

If any terms or provisions of the Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as a
result of any amendment of law or any judicial or executive interpretation or
for any other reason whatsoever, the aforesaid provisions of the tax laws
shal prevail. The Scheme shall then stand modified to the extent
determined necessary to comply with the said provisions.  Such
modification will however not affect other parts of the Scheme.

CONDUCT OF BUSINESSTILL THE EFFECTIVE DATE

With effect from the approval to this Scheme by the Board of the Transferor
Companies and the Transferee Company and up to the Effective Date:

(@ The Transferor Companies shal carry on their business with
reasonable diligence and commercial prudence and in the same
manner as they had been doing hitherto and shall not undertake any
additional financial commitments of any nature whatsoever, borrow
any amounts or incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or commitment,
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(b)

either for themselves or their group companies or any third party, or
sell, transfer, aienate, charge, mortgage or encumber or deal with any
asset, issue bonus/ right shares, issue of shares except:

i.  When the sameis expressly provided in this Scheme; or

ii. When the same isin the ordinary course of business, as carried on
by them as on the date of filing of this Scheme with the NCLT; or

iii. When the financial commitment or borrowing or incurring of
liabilities is to or from or creation of charge, mortgage or
encumbrance on assetsisin favor of the Transferee Company; or

iv. When a written consent of the Transferee Company has been
obtained in this regard.

The Transferor Companies shall not alter or substantially expand their
business or take up or commence any new business, except with the
written concurrence of the Transferee Company;

With effect from the Appointed Date and up to the Effective Date:

@

(b)

(©

(d)

The Transferor Companies shall carry on and shall be deemed to have
carried on al their business activities and shall hold and stand
possessed and shall be deemed to have held and stood possessed of
the said assets, rights, title, interests, authorities, contracts,
investments and decisions, for and on account of and in trust for the
Transferee Company;

All obligations, liabilities, duties and commitments attached, related
or pertaining to the Transferor Companies shall be undertaken and
shall be deemed to have been undertaken for and on account of and in
trust of the Transferee Company;

All the profits and incomes accruing or arising to the Transferor
Companies and all expenditure or losses arising or incurred by them
shall, for al purposes, be treated and deemed to be the profits and
incomes or expenditures and losses, as the case may be, of the
Transferee Company;

All assets acquired, leased or licensed, licenses obtained, benefits,
entitlements, incentives and concessions granted, contracts entered
into, intellectual property developed or registered or applications
made thereto, liabilities incurred and proceedings initiated or made
party to, between the Appointed Date and till the Effective Date by the
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131

Transferor Companies shall be deemed to be transferred to and vested
in the Transferee Company. For avoidance of doubt, where any of the
liabilities as on the Appointed Date (deemed to have been transferred
to the Transferee Company) have been discharged by the Transferor
Companies on or after the Appointed Date but before the Effective
Date, such discharge shall be deemed to have been for and on behalf
of the Transferee Company for al purposes and under all applicable
laws,

(e) On the Effective Date but with effect from the Appointed Date, the
Transferee Company shall be authorized to carry on the businesses
carried on by the Transferor Companies; and

(f) Without prgjudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Transferor Companies
occur by virtue of Clause 6 of this Scheme itself, the Transferee
Company may, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required under applicable
law or otherwise, give notice in such form, as may be required or as it
may deem fit and proper and enter into or execute deeds (including
deeds of adherence), confirmations, novation, declarations or other
writings or documents as may be necessary and carry out and perform
all such formalities and compliances, for and on behaf of the
Transferor Companies, including, with or in favor of and required by
() any party to the contract to which the Transferor Companies are a
party; or (ii) any Governmental Authority or non-government
authority, in order to give formal effect to the provisions of this
Scheme. Provided however, that execution of any confirmation or
novation or other writings or arrangements shall in no event postpone
the giving of effect to this Scheme from the Effective Date.

ISSUE OF SHARES

Upon the Scheme coming into effect and in consideration of the
amalgamation of the Transferor Companies into and with the Transferee
Company pursuant to this Scheme, the Transferee Company shall, without
any further act or deed and without any further consideration (cash or non-
cash), issue and allot equity shares of Re. 1/- each, as fully paid-up
(hereinafter referred to as the “New Equity Shares”), at par to each
shareholder of the Transferor Companies whose name is recorded in the
register of shareholders of the Transferor Companies as on the Record Date
in the following ratio:
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13.7

In the ratio of 20,158 Equity Shares of Re. 1 each fully paid-up of the
Transferee Company to be issued for every 100 Equity Shares of Rs. 100
each fully paid-up of the Transferor Company No. 1, held by the
shareholder (“Share Exchange Ratio™).

In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the
Transferee Company to be issued for every 100 Equity Shares of Rs. 100
each fully paid-up of the Transferor Company No. 2, held by the
shareholder (“Share Exchange Ratio”).

If any of the shareholders of the Transferor Companies becomes entitled to
receive fraction of such New Equity Share in the capital of the Transferee
Company, then such fraction shall be ignored.

In case of shareholders of the Transferor Companies, who hold sharesin the
Transferor Companies in dematerialised form, New Equity Shares will be
credited to the existing depository accounts of the shareholders of the
Transferor Companies entitled thereto as per records maintained by
National Securities Depository Limited and/ or Central Depository Services
(India) Limited on the Record Date and made available to the Transferee
Company.

All those shareholders who hold shares of the Transferor Companies in
physical form, shall be issued New Equity Shares in physical or electronic
form, at the option of such shareholders to be exercised by them on or
before the Record Date, by giving a notice in writing to the Transferee
Company; and if such option is not exercised by such shareholders, the New
Equity Shares shall beissued to them in physical form.

The issue and allotment of New Equity Shares as provided in this Schemeis
an integral part hereof.

The shares or the share certificates of the Transferor Companies in relation
to the shares held by its shareholders shall, without any further application,
act, instrument, deed, be deemed to have been automatically cancelled and
be of no effect on and from the Effective Date.

The New Equity Shares to be issued and allotted in terms hereof will be
subject to the Memorandum and Articles of Association of the Transferee
Company and shall in all respects, rank paripassu with the existing equity
shares of the Transferee Company.

The Company will ensure compliance with Regulation 38 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, and
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141
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14.3

15.

151

the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, with
respect to issuance of shares to the shareholders of the Transferor
Companies pursuant to Clause 13.1 of the Scheme, to the effect that the
percentage of shareholding of pre-scheme public shareholders of the
Transferee Company in the post-scheme shareholding pattern of the
“merged” company shall not be less than 25%, at any point in time.

New Equity Shares alotted by the Transferee Company pursuant to the
Scheme shall remain frozen in the depositories system till listing/ trading
permission is given by the Stock Exchanges and shall be listed and admitted
to trading on the relevant Stock Exchange(s) in India, where the existing
equity shares of the Transferee Company are listed and admitted to trading.

The New Equity Shares to be issued by the Transferee Company in respect
of any Equity Shares of the Transferor Companies which are held in
abeyance under the provisions of Section 126 of the Companies Act, 2013
or otherwise, shall also be kept in abeyance.

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY

The amalgamation will be accounted in accordance with Indian Accounting
Standard (Ind AS) 103 — Business Combinations as notified under section
133 of the Companies Act, 2013, read together with Paragraph 3 of The
Companies (Indian Accounting Standard) Rules, 2015.

If the Ind AS103 requires the amagamation to be accounted
retrospectively (including for period prior to the Appointed Date) in the
financial statements, the same will be carried out in the financial statements,
for accounting purpose, to be compliant with the accounting standards.

For regulatory and tax purposes, amalgamation would have been deemed to
be carried out from the Appointed date of this Scheme.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective and with effect from the Effective
Date, the authorized share capital of the Transferor Company No. 1 (being
Rs. 25,00,000/- comprising of 25,000 equity shares of Rs.100/- each) and
authorized share capital of the Transferor Company No. 2 (being Rs.
50,00,000/- comprising of 50,000 equity shares of Rs. 100/- each) shall
stand consolidated and vested in and be merged with the authorized share
capital of the Transferee Company without any liability for payment of
additional fees (including fees and charges to the Registrar of Companies)
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17.

or stamp duty, as such fees and duties in respect of the authorized share
capital of the Transferor Companies have already been paid by the
respective companies, the benefit of which stands vested in the Transferee
Company pursuant to the Scheme becoming effective.

Accordingly, the words and figures in Clause V of the Memorandum of
Association of the Transferee Company shall stand modified and be
substituted to read as follows:

“The authorized equity share capital of the Company is Rs. 20,75,00,000/-
(Rupees twenty crores seventy five lakhs only) divided into 20,75,00,000
(Twenty crores seventy five lakhs) Equity Shares of Re. 1/- (Rupee One
only) each”

Upon the Scheme coming into effect, the authorized capital of the
Transferee Company as specified in Clause 5 of the Articles of Association
shall further be increased by the authorized share capital of the Transferor
Companiesin accordance with Clause 15.1 of this Scheme.

It is hereby clarified that for the purposes of this clause 15, the consent of
the shareholders of the Transferee Company to this Scheme shall be deemed
to be sufficient for the purposes of effecting this amendment and that no
further resolution under any applicable provisions of the Act, would be
required to be separately passed.

PART 1V: GENERAL TERMSAND CONDITIONS

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferor Companies with and into the
Transferee Company under Part |1l of the Scheme, shall not affect any
transaction or proceedings already completed or liabilities incurred by the
Transferor Companies, either prior to or on or after the Appointed Date till
the Effective Date, to the end and intent that the Transferee Company shall
accept and adopt all acts, deeds and things done and executed by or on
behalf of the Transferor Companies in respect thereto as acts, deeds and
things done and executed by and on behalf of itself.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon this Scheme becoming effective, the Transferor Companies shall
stand dissolved without being wound up.
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CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

@

(b)

(©)

(d)

(€)
(f)

Approva of the Scheme by SEBI in terms of the SEBI Circular and
the Stock Exchanges pursuant to Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

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;

The Scheme being approved by the public shareholders of the
Transferee Company, in compliance with Para (1)(A)(9)(a) of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, while
providing for voting by public shareholders through e-voting and
disclosure of all material facts in the explanatory statement sent to the
shareholders in relation to such resolution, provided that the Scheme
shall be acted upon only if the votes cast by the public shareholders of
the Transferee Company in favour of the proposal are more than the
number of votes cast by the public shareholders against it, in
compliance with Para (I)(A)(9)(b) of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017,

The Scheme being agreed to by the respective requisite majority of
members and creditors of each of the Transferor Companies and the
Transferee Company, as may be directed by the NCLT;

The Scheme being sanctioned by the NCLT; and

Filing of the certified copies of the order of the NCLT sanctioning the
Scheme, by the Transferor Companies and the Transferee Company,
under the applicable provisions of the Act with the Registrar of
Companies, Delhi and Haryana.

EFFECT OF NON-APPROVALS

In the event the Scheme is not sanctioned by NCLT for any reason
whatsoever or for any other reasons the Scheme cannot be effected, the
Scheme shall become null and void and shall be of no effect and in that
event no rights and/or liabilities shall accrue to or be incurred inter-se by the
Transferor Companies and the Transferee Company or their respective
shareholders or creditors or employees or any other person and each of the
Transferor Companies and the Transferee Company shall bear and pay their
respective costs, charges and expenses for and/or in connection with the
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20.1

20.2

21.

22.

22.1

Scheme.
MODIFICATION OR AMENDMENT TO THE SCHEME

Each of the Transferor Companies and the Transferee Company (acting
through their respective Board of Directors or authorized representatives)
may assent to any modifications or amendments to this Scheme which the
NCLT and/ or any other authorities 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. Each of the Transferor Companies and the
Transferee Company (acting through their respective Board of Directors or
authorized representatives) 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
guestions whether by reason of any orders of the NCLT 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.

The Board of Directors of the Transferor Companies and the Transferee
Company shall be at liberty to withdraw from this Scheme in case (i) of any
change in law, (ii) or for any reasons considered appropriate in terms of the
business interests of the companies.

SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by Tribunal or any
other competent jurisdiction, or becomes unenforceable for any reason,
whether under present or future laws, then if it is the intention of the
Transferor Companies and the Transferee Company that such part of the
Scheme shall be severable from the remainder and this Scheme shall not be
affected thereby, unless deletion of such part of the Scheme causes the
Scheme to become materially adverse to either the Transferor Companies or
the Transferee Company, in which case the Transferor Companies and the
Transferee Company shall attempt to bring about a modification in this
Scheme, as will best preserve for the parties the benefits and obligations of
this Scheme, including but not limited to such part of the Scheme.

GENERAL TERMSAND CONDITIONS

All costs, charges, fees, taxes including duties (including the stamp duty),
levies and all other expenses, if any (save as expressly otherwise agreed)
arising out of or incurred in carrying out and implementing the terms and
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conditions or provisions of this Scheme and matters incidental thereto shall
be borne and paid by the Transferee Company.

In the event of any of the said sanctions and approvals referred to in Clause
18 not being obtained and/ or the Scheme not being sanctioned by NCLT or
such other competent authority and/ or the Order not being passed as
aforesaid, this Scheme shall stand revoked, cancelled and 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 asis specifically provided in the Scheme or as may
otherwise arise in law.
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Date: 11/05/2017

Ta,

The Board of Direciors

Relaxs Foobwears Limited

Aggarwal City Square, Plot No.10, Sector-3, Bohini,
Delhi = 110085,

Subject: Share Exchange Ratio
Dear Sir,

We refer to the Job Arrangement Lettar (“JAL"| dated 21/01/2017 with G. K. Choksi ["GRE" ar *us® or
“wa"}, wherein Relaxo Footwears Limited ("RFL” of “Client” or *You™) has requested us 1o recommend
an exchange ratio of equity shares in connection with the proposed amalgamation of Aelako Rubber
Private Limited (“RRPL™) and Marvel Polymers Private Limited {"MPPL"] with RFL (“Transaction®).

RFL, RRPL and MPPL are jointly referred to as "Companies”.
SCOPE AND FUHFBSEL

RFL [CIN -L74855DL1984PLCO19097, PAN ~ AAACROZS9D) was incorporated on the 13™ day of
September, 1984 as a private company limited by shares, Subseguently, RFL was converted into & public
limited company and the name was changed to *Relaxo Footwears Limited” with effect from 31" day of
March, 1593. Equity shares of RFL are listed on National Stock £xchange and Bombay Stock Exchange.

The registered office of RFL is presently located at Aggarwal City Square, Piot No.-10, Manglam Place,
_ District Centre, Sector-3, Rohini Defhi - 110085, : T

It & primarily invelved in manufacture, trade or otherwise deal in footwear of al| kinds, forms, gualities,
specifications and sizes and in particular In those made of rubber/ plastic/ leather/ cloth/ tanvas ar
combinations thereof. The company has state of the an manufacturing facilities in Haryana, Rajasthan
and Uttarakhand. The selling arrangements are through its wholesale, export, modern trade and
company aperated retall network.

The sharchoiding

pattern of Belaxo Footwear Ltd as ar 31 March, 2017 i:

Indian Individusts/Hindu Undivided Family 12 50005000 7453

Total of Promater and Promater Group [4) TR 12 90,009,000 74.93
{B) Public Shareholding

institutions - \ 33 7520381 616

Mon-Institutions 10739 22,600,863 1681

Total Public Shareholding (8) 10772 30,121,250 2507

Grand Tatal [A+8] 10784 120,130,250 100

TS FO9, Aohed Cransarg, Pres Press didirel Posd, Meconsn Sepen, MLWBW] - 400 021,
il 81-PR-BEIFANA8, 47 Falk . H1-28-2E002 133 Emall: mumbanilgioen sam

297, Tokioy House, Tastoy Mdscq, Jemmatn, NEW DELMT . 710001
Bemnchas: DA BT TA3TI7 77374 Emaeil nlgsglonn nom

Buryn Bhanan’, Siuton Posd, PETILAD - 3RHE 455 O 8 1-285 022049 10w
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RRPL (CIN = U25193DL1982PTCO13445, PAN - AAACRAG940) was Intorporated on the 7™ day of Apiil,
19812 as a public company limited by shares under the name “felaxn Rubbers Limited”, Subssquently,
the company was converled Into a private company and the name wai changed to “Relawo Rubbers
Private Limited” on 22* day of Augist, 2006, Further, the name of the campany was changed sgain to
“Helaxg Finance Private Limited” on 29" day of August, 2008, Lastly, the name of the company was
chariged from “Relaxo Finance Private Limited” to “Relaxs Rubber Private Limited” on 23" day of
Decernber, 2008,

The registered office of RRPL is presently located at Flat Mo, 216, Allled House, Indertok Chawk, Dethi =
110035, '

The company ks currently engaged in the business of letting on lease its property with [imited or
absolute interest to public body, corperations, companies, soclety or associations or any person for
consideration as ARPL may deem fit. RRPL owns one industrial warehouse located at Bahadurgarh,
Haryana, which is currently leased out to RFL,

The sharehoiding pattern of Relaxo Rubber Private Limited as on 31% March, 2017 is:

- MR Eal Dl ot T 2 e e, T Y S 80500 e e 2 05,000

Mr. Kikhil Dua 1150 115,000
‘MeRiteshBua . AT Tl 15,000,
Mr. Mitin Dua _ 1150 115000
Mr.Ramesh Kumar Dua. = 0 B T g : 805,000
Mrk. Lalita Dua - 4170 417,000
B TS b S i = e ARG 1 s
Wr. Rahul Dua 1150 115,000
MfsUshaDua % BRI i A L5 e i 302,000

s Total - f 29040, - 2,904,000

Further, as confirmed by management of the Company, there is no change in shareholding pattern as on
the date of valuation report.

MPPL (CIN - UT48590L1550PTCO41000, PAN — AAACM1375M) was incorporated on the 26™ day of July,
1990 as a private company limited by shares.

The registered affice of MPPL is presently located at A-4, Udyog Nagar, Peera Gharl, New Delhi - 110041,

The company is currantly engaged In the business of letting on lease its property with limited or
absaiute interest to public body, corporations, companies, soclety or associations ar any person for
consideration as MMPL may deem fit. MPPL owns one industrial warehouse located at Udhyog Nagar,
mew Delkd, which is currently lzased out to RFL.
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The shareholding pattern of MPPL as at 317 March, 2017 is:

L Rameth KUmarDua . 0% . hr v S '

M. Lalita Dua 672 67,200
MrGauravDia =t B Sy S 67,200 -
Mr. Rahul Dua 672 67,200
hir. Mukand Lal Dua 4037 403,700
M/s Usha Dua 672 67,200
Mar, Nikhil Bua 672 67,200
Mr. Ritesh Dua 672 B7.200
meﬂaﬁé‘ﬁ_’-h"—l B B T e o e . '.-FL:.;-..E.: .m- ¢ [ 'H-_!m:' o
Total 13450 1,345,000

Further, Ill:l:n'lﬂ'ln'l'll!d by management of the Company, there is ne change in thargholding patbern as on
the date of valuation report,

We understand that MPPL and ARPL are envisaged to be merged into RFL by & Scheme of Amalgamation
under Sections 230 to 132 of the Campanies Act, 2013 and other applicable provisions of the Companies
Act, 2013, including rules and regulations made thereunder. RFL has appointed G. K. Choksi & Co.
Chartared Accountants, to provide the Share Exchange Ratio for issue of equity share of RFL to the
equity sharehalders of Amalgamating Companies as purchase consideration.

fIFL have Informed us that they have appointed RBSA Capital Advisars LLP ("RBSA") to provide a Faimess
Oginion on Lhe Share Exchange Ratio far the purpose of aforesaid merger.

We have carried out relative valuation of the equity Shares of FFL, RPPL & M?PL iwith vlew to arrve at
the Share Exchange Ratio as at the date of this report, fof the Proposed Merger. - '

Estimating Share Exchange Ratio and providing Valuation Report is our deliverable to the above
agreament.

This Share Exchange Ratio Report ("Report”) Is subject to the scope, assumptions, exclusions, limitations
and disclaimers detailed hereinafter. As such the Report is to be read in totality, and not in parts, in
cenjunction with the relevant documents referred to therein,

SOURCES OF INFORMATION

In arriving at the cpinion set forth below, we have relied an the following information:

+  Audited financial statemants of RFL for the year ended 31° March , 2016 ;

#  Limited Review Reports for quarter ending June 2016, September 2016 and December 2016 of REL
= Draft 5cheme of Amalgamation of RFL with MPEL and RPPL:

& Audited Financial Statement of MPPL and RPPL for the year ended 31" March, 2016 :

*  Provisional Unaudited Firancial Statements of MPPL and RPPL for the period ending September,
2016.

*  Financial Information to the extent available in Public Domain;
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* Infarmation provided by leading database sources, market research reparts and other published
reports,
= DtherInformation provided by, as well as discussions held with REL.

SCOPE, LIMITATIONS, ASSUMPATIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provisian of valuation apinions and consideration of the tssuis described herein sre areas of our regular
practice. The service does not repeesent accounting, 3ssurance, accounting/tax dus ﬂ“ﬂtﬂtﬂ, consulting
or tax related services that may otherwisa be provided by us or our affillates.

This Share Exchange Ratio Repart, its contents and results herein are specific to (i) the pumpose of
valuation agreed as per the terms of cur engagement; [ii) the date of this Share Exchange Report and
(i) the sources of information as indicated above. The Management has represented that the business
athivities of RFL, RRPL and MPPL including their subsidiaries and associates, as, applicable, Have bean
carried out in the normal and ordinary course up to the Report date and thal no material adverse
change has been occurmed in their respactive operations and financial position between up to the Report
date.

A valuation of this nature is necessarily based on (a) prevailing stock market - financial , economic and
ether conditions in general and Industry trends in particular as in effect on and (b) the information made
avallable to us as of , the date herenf . Events occurring after the date hereof may affect this Report and

the assumptions med In preparing it, and we do not assume any obligation to update, revise or reaffirm
this Rep-ﬂrl_

The récommendation(s) rendered in this Share . Fxchange Ratic Report only represent our
recommendation(s] based upon information furnished by the Companies and other sources and the said
recommaendation(s) shall be considered to be in the nature of non-binding advice, (our recommendation
will however not be used for advising anybody to take, buy or sall du:l!.u:m for which specific opinion
needs to be taken from expert advisors), '

In the course of the Valuation, we were provided with both written and verkal information, including
market, technical, financial and operating data. In accordance with the terms of our engagement, we
have assumed and refied upon, without independent verification (i} the sccuracy of the infarmation that
was publicly available and (ii] the accuracy of infarmation made available to us by the Companies. We
have not carried out a due diligence or audit of the Companies for the purpase of this Engagement, nor
have we independently - investigated or otherwice verified the data provided. We ars not Iegal ar
regulatory advisors with respect to legal and reguiatory matters for the Transaction. We do not express
any form of assurance that the financial information or ather infarmation as prepared and provided by
the Companies is accurate.  Also, with refpect 1o explanations and information sought from the
Companles, wr have been given to understand by the Companies that they have not omitted any
relevant and material factors and that they have checked the relevance or materality of any specific
information to the present exercise with us in case of any doubl. Accordingly, we do not eXpress any
opinion or offer any form of assurance regarding its accuracy and completeness. Our condusions are
based on these assumptions and information given by/on behalf of the companies, The Management of
the Companies has indicated to us that it has understood that apy omissions, Inaccuraces or
misstatements may materially affect our valuation analysis/results. Accordingly, we assume o
respansibility for any errars in the Infarmation furnished by the Companies and Its impact on the Report,
Alse, we assume no responsibility for technical information (If any) furnished by the Companies
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However nothing has come to our attention te indicate that the information provided was materially
misstated/incorrect ar would not afford reasonable grounds upon which to base the Report. We do not

Imply and it showld not be considersd that we have verified any of the infarmation provided to us. or
that aur inguiries could have verified any matter, which a more extensive axamination might gisclose.

This Report does not address the relative merits of the Trensaction as compared with any other
alternative businass transaction, or other alternatives, or whather ar not such alternatives could be
achieved or are available, :

No investigetions of the Companies’ claim to title of assets has been made for the purposa of this Repart
ared the Companies’ claim to such rights has been assumed to be valid, No consideration has been given
1o liens or encumbrances against the assets, beyond the loans disclosed in the books of accounts.
Therefare, no respoasibility is assumed for the matters of a legal nature.

The fee for the Engagement is not contingent upan the results reported.

We owe responsibility to only the Board of Directors of RFL, which have retalned us, and nobody elze.
We will not be lable for any lasses, claims, damapes or liabilities arising out of the actions taken,
omissions of or advice glven to RFL,

This. Report 13 Subject to the laws of india, GKC would not be referred as “expert” In any regulatory
filings.

This Report Is prepared for RFL and is to be used only for the purposes as stated in the Report and shiall
nat be copied, disclosed or circulated or referred 1o In correspondence or discussion with any party. or
person intluding potential investors. This Report ks confidential and it is given on the Eapress
understanding that it & not communicated, in whele or in part to any third party without, GKC's written
consant. Nelther the Report nor its content may be used for any purpose other than as specified herein,
withaut prior written permission of GKC. i :

Neither the Report nor its contents may be refermed to or quoted in any registration statement,
prospectus, oifering memarandum, annual report, loan agreement or other agreement or decument
given to the third parties, other than in connection with the proposed amalgsmation of the Companies,
without our prior written consent.

Disclosure to Authorities in lndia

To the extent required under the applicable laws in relation to the Transaction, the Repor can be
shared with the shareholders of the Companies, Registrar of Companies, High Court of the States)
where registerad offices of the Companies are present and other relevant judicial, regulatory or
government authorities as may be mandatorily required by the applicable laws, in connection with the
Transactlon outlined here, You may disclose the Report to your lawyers, statutory auditors, and advisors
a3 long a5 you Inform them, in advance, that we accept no liability to them and that no onward
distlosure may be made. To the extent required by law/ regulatory authorities/ stock exchanges, we will
provide workings supporting our recommended share exchange ratio. To extent required by ary law or
autharity, GXC will co-operate with the Companies to address the queries /comments of regulatary,
eovernméntal or judicial authorities.
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In-addition, this Report does not in any manner address the prices at which either of the Companias’
nqu]t\r_ shares will trade followirg consummation of the Transaction and we express no opinion ar
recommendation as.to how the shareholders of sither Company should vote at any sharcholders
meoting{s] to be held in connection with Transaction.

APPROACH ~ BASIS OF AMALGAMATION

Arriving at the exchange ratio of equity Shares for the merger of RFPL and MPPL with RFL would reguire
determining the value of the Equity shares of RPPL and MPPL In terms of the value of the equity shares
of RFL. Thess values are to be determined independently but on a relative basis, and -.wthuul.
:rnn:l:lnring the current transaction,

There are saveral commenly used and accepted methods for determining the value of the equity shares
of the company, which has been considered In present case, to the extent relevant and applicabile,
including:

1. Market Approach’ -
a. Comparable Companies ‘Multiples method /Guideline Company Method
b. Historical and Current Market Price Method
2. Income Approach
4, Discounted Cash Flow Method
3. Cost Approach
¢ @, Nat Asset Value Method|{NAY)

It should bg understood that the valuation 8f any company or its assets. is inherently imprecise and is
subject ko certain uncertainties and contingencies, all of which are difficult to predict and are beyond
our control. In performing our analysis, we made numerous assumptions with respect to industry
performance and gerieral business and econamic conditions, many of which are beyond the control of
.the Companies..In addition, this valuation will fluctuate with-changes in prevailing market conditions,
the conditions and prospects, financial and otherwise, of the Companies, and other factors which
generally Influence the Valuation of Companies and their assets.

The application of any particular method of valuation depends on the purpose for which the valuation is
done, Aithough different values may exist for different purpases, it cannot be too strongly emphasized
thet a valuer can arrive at one value for one purpose. Dur choice of methadology of valuation has been
arvived at vsing usual and conventional methodologies adopted for transactions of a similar Pature ond
our reasonable judgment, in an independent and bona fide mannar based on our prévious experience of
assignments of a similar nature.

Comparable Comganies Multiples methad /Guideline Company Method

Linder this method, value of eguity shares of a company is arrived at by using multiples derived from
valpations of comparable companies or comparable transactions, as manifest through Stock market
valuations of listed companies and the transaction valuation. This valuation is based on the principle
that market valuations, taking places batween informed buyers and infoermed sellers, incorporate all
factors relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for the
difterences between the circumstances.

W
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Market Price Method

The market price of an Equity share as quoted on stock exchange is normally considered as the value of
the equity shares of that Company where such quotations are arising from the shares being froaly
traded in, subject 1o the element of speculative suppart that may be inbullt In the value of the shakes.
Where shares in a company are bought and soid on the stock exchange and there are no abnormalities
affecting the market price, the price at which the shares are changing hands in the ordinary course of
business Is usually thelr true value. These guotations generally refiact the valug of the asset hawving
regard to the several factors which are taken into consideration by parsons who transact business on
stock exchange and by buyers who want to invest thair money in any particular share or shares.

Discounted Cash Flows (DCF) Hﬂhu:l

Discounted Cash Flow Method ("DCF Method") is a form of the income sppreach that 1s commanly wed
te value businesses or equity Interests. The DCF Mathod involves estimating the future cash flows of a
business and discounting them 1o their present value. The discount rate selected is based on
consideration of the risks inherent in the investment and market rates of return available from
alternative investments of similar type and quality a3 of the Valuation Date, DCF Method [s hased on the

concepts of "Time Value of Money” which states “cash today is mare worth than the same amount of
cash in the future.”

Net Asset Value [NAV) Methodology

The Assat based valuation technique is based an the value of the underlying net assels of tHe business
either on & book value basis or realizable value basks or replacement cost basis. This valuaticn approach
is mainly used In case where the firm is to be liquidated ie.it does not meet the “going wnmn" criterla
or in case where the asset base dominate earnings capahifity.

Far nrri-nng at the fair value of the equity shares of RFL, we have used Comparable Compantes Multiples
method and Market Price Method, DCF method cannot be applled bacaute RFL is a listed company and'
“thersfare future cash flow projections are not available, 3s the same are regarded price sensitive
information. Since the fair value derived based on the Comparable Companies Multiples method is
within the ressonable range of the fair value derived based on the Market Price Method and since
markets price 13 regarded as the good barometer of fair value of the equity shares at which an informed
buyer and an Informed seller are willing to transact in the equity sheres of the company, we have
#ssigned 100% welghtage to the Market Price Method,

We have used the NAY method for estimating the fair value of the equity shares of ARPL and MPPL since
the asset base dominates the earning capacity of the two companies. For this purpose, we have also
relied  on real estate valuation of technical experts 1o the extenl  required,

COMNCLUSION

Thaugh different values have been arrived at under each of the above approaches, for the purposes of
recommending an equity share sxchangs ratio, it s necassary to arrive at a single value for the shares of
both the Companies. It is, however, impartant ta note that in doing so, we are not attemplting to amve
at the absolute values of the shares of each of the Companies. Our exercise is 10 work out relative values
of shares of the Companies, For the purpose, it is necessary to give appropriate welghtage to the values
arrives at under each approach discussed above.
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The exchange ratio of equity shares of RFL, RRPL and MPPL has been arrived on thé basis of a relative
equity valuation for RFL, RAPL and MPPL based on the various methodologles explained harein earlier
and various qualified factors relevant to each company, having regard to information base, key
underlying assumptions and limitations.

In the ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion and
judgment taking inte account all the relevant factors, There will always be several factors. e.g. quality
and jntegrity of the management, present and prospective competition, yield on comparable securities
and market sentiment, etc. which are not evident fru.m the face of the balance sheets but which will
strongly influence the worth of a share.

Again, It is understood that this anatysis does not represent a fairness opinion.

In light of the above, and on a conslderation of all relevant factors and circumstances as discussed and
outlines herginabove, we consider that the exchange ratio of equity shares for the merger of RRPL with
RFL should be 3,124 equity shares of RFL of INR 1/~ each fully paid up for every 100 equity shares of
RRPL of INR 100/~ each fully paid up, And exchange ratio of equity shares for the merger of MPPL with
RFL should be 20,158 equity shares of RFL of INR 1/- each fully paid up for every 100 equity shares of
MPPL of INR 100/- each fully pald up.

Our Share Eﬂ:hangu Ratio is based on the equity share capital structure of the Companies, the sources
of infermation and the scope and limitations indicated above, Any variation in the equity capital
structures of REPL and MPPL prior to the Sdmn of Arrangement becomes effective may have an
impact on the exchange ratéo.

Respectfully Submitted

Fﬂﬁ.lﬂmmﬂﬂﬂ.
red Accountants

Registration No: liD"u':-«
e
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The Board of Directors
Relewo Footwears Limited T
Aggarwal City Square, Plot No.10, Sectoe-3, Rohini,
110085,
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This has reference to our Report dated 11/05/2017 on the Share Exchange Ratio recommended
in connection with the proposed amalgamation of Relako Rubber Private Umited {RRPL} and
Marvel Polymers Private Limited {MPPL) with Relmeo Footwears Limited (RFL).

In crder to comply with the circular issued by National Stock Fachange of india Limized {NSE]
dated 01/06/2017(Ref. No. H’SEIEMUMI?HH we have provided thn following as an Addandum

to nur subject Réport,

Computation of Fair Share Exchange Ratio:
| Relaxo Footwears | Marvel Polymers Private | Relaxo Rubber Private |
Valuation Apgroach |—————timited . Limited _ Umited |
Value Per | Wasishts Walue Per hic Valoe Per Wi |
oot Sege i) MOWIOR [ Ninipe . __Share | ;
Asset Approach AT 2 99,57155 100% 1542934 | 100w
Income .ﬁ@_rﬂyh e = | i - - I
Market Approach 49395 | 100% = -
Relative Value per |
| Share N ¥957155 1542034 § 2
| Exchange Ratio | : ]l
{roundedofff | 201.58 He

Ratia:

-

3,124 (Three Thousand One Hundred Twenty Four) equity share of Relaxo Footwears Limited of INR
1/- each fully paid up for every 100 (One Hundred) equity shares of Relaxo Rubber Private Limited
of INR 100/- each fully paid up.

F08-700, Feboin Chambeen, Froe Prosa dewenad Bosd. Ma Smsn Posist. MLINRRA] - A0 0D
Luad: B7-22-BEIS444E, 47 AN B1-E2FFOBE 143 Email | mesminniBgicoa com

207, Toktoy Houaa, T

ELDy kasg,
Dol i1 1- 4;'.‘]"!'-1!‘?}':5-#-#.- Email -

Jarpeth, FSEV DELHY - 1 105004
riv@ylkconcom

Burya Bhovar, Biikian Pesd. PETLAD - 366 4500 Ciwl | 01 0697 224408
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20,158 (Twenty Jhousand One Hundred Fifty Eight} equity share of Refaxo Footwears Lirriited of iMA
1/- each fully 'paid up for every 100 (One Hundred) equity shares of Marvel Polymers Private
Limited of INR 100/- each fully paid up. .

Partnes - ==

Membership No.40727 &, it
Jer
e o
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Annexure-3

RBSA

RB5A Capltal Adwisers LLP

SKBI Regirierad Categary | Merchant Sanker
Regirirarion Code: INMID00S 1 724

Report Ref No: ACA/FAS/2017-18/AMD/502
May 11, 2017

The Board of Directors,

Relaxo Footwears Limited
Apgardal City Square, Flot Mo, 10,
Sector-3. Rohind,

Mew Delhl - 110085

Desr Sirs,

We refer to our Engagement Letter dated 21/01/2017 ["Engagement Letter”), whoroby Relaxo
Footwenrs Limited (" RFL") has requestsd ROSA Capital Adviears LLP ["RBSAY/ ™Wa"] to provide a
Falrness Opinion to RFL on the Share Exchange Ratio (as defined below) recommended by G. K. Cholsi &
Co, Chartered Accountants (the "Valuer") vide their report dated 11/05/2017 ("Valuation Report”/
“Report”), in relation to the proposed schems of arrangement batween AFL and Marvel P-nlmm
Private Limited ["MPPL"] and Relsvn Rubber Private Limited [* RPPLY) L

MPPL and RRPL shall be collectively referred to as “Transferor Companles®, RFL, MPFL and RRFL Ehi" be

collactively referred 1o a3 "Corvpanies”.

Scope and Purpase of this Report

I'H.'r Relawo Foobwears Limited (TN -1 7489900 1984PLCOT9097, PAN — ARACRDZSON) was incorporated
on the 13th day of September, 1984 a5 5 private company limited by shares, Subsequontly, RFL was
converted into a publfic imited company and the name was changed to "Relaxo Footwears Uimited”
with effact from 315t day of March, 1993, Equity shares of RFL are listed on National Stock Exchangs

and Bombay Stock Exchanpe. The registered office of RFL is presently located st Aggarwal City
Square; Flot No.-10, Manglam Flace, District Centre, Sectior-3, Rohinl Delhi - 110085,

it s primarlly Invahsed In manufacture, trade of otherwise deal In footwear of all kinds, farms,
guealities, specifications and sizes and in particular In thase made of rubbes) plasticf leatharf cloth/
carmias or commbinations thereof. The company has state of the art manufacturing Faciiitlies In
Haryana, Rajasthan and (Htarakhand. The selling arrangements are through its wholesale, sapart,
miodern trade and eompany operated retail metwork

[B) Marvel Polymers Private Limfted (CiN - U74899DEI090PTCOMI000, PAN — AAACMIITSM] was
Incorporated on the 26th day of luly, 1990 a3 » private company imited by shares. The registerad
offiee of MPPL s presently located at A-d, Udvog Magar, Peera Ghasl, Naw Debhi - 110041,

Page T of d

Hend Office: 512, Wenus Atlanss Corporate Fark, Asaadnagar Main flcad, Prahatadnagar, Ahenedabad - 380085 Tel: 91 79 4050 Go00
Corporate Offices 25-23, 7.V, Industrial Estate, 248-4, 5.0 Ahire Mang, Of, Or, A1 Road, Worll, Mimital 00060 Tet: 491 22 6130 60
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The company & currenthy angaged in the busingss of letting on leagze s property with limited or
ahsolite interest to publc body, corporations, companies, socjsty or aiaocistions or any perion for
consideration as the company may deem fit. MPPL ownz one industrial warehouse located at Udyog
Mapgar, New Delhl, which Is currently leased out o RFL

[C) Relaxo Rubber Private Limited (ON — U2ZSI9SDLIGEZPTCOI3445, PAN — AAACRAES4AN) was
Incorporated on the Tih day of April, 1982 a5 & public company lmited by shares under tha name
"Relaxo Rubbers Omited”. Subsequently, the company was converted Into a private company and
the name was changed ta "Relays Rubbers Private Lmited” on 23nd day of August, 2006, Further,
the name of the company was changed ajain to “Relen Finance Private Limited™ an 29th doy of
August, 2008, Lastly, the name of the company was changed from "Relaxo Finance Private Umited®
to "Hatawo Rubber Private Limited™ on 23rd day of December, 2008. The reghtered office of RRPL s
prasonthy lacated ot Flag Mo. 216, Alled House, Inderlak Chewd Delhl - 110035

The company |8 currently engaged In the business of lelling on lease itz property with limited or
absaiute Interest ta public bady, corparations, companies, soclety or assodiations or any person for
consideration as the company may deem Bt ARPL owns one Industrial warehouse located st
Bahadurgarh, Haryana, which is currently leased out to RFL, i

We understand that the Board of Directors of Compandes sra proposing to amalgamate MPPL and RRPL
with RFL purswant to @ schame of amalgamation under the provislans m“slu:ﬁm 230-232 and other
applicakle provisions of the Companles Act, 2013 and corresponding provisions of the Companies Act,
1956 {the "Schame”).

In order to comply with the requirements of the regulator, the Companies have appointed a Valuer for
the Amalgamiation. In thls connection, the Management has engagéd RBSA Capital Advizord LLP ["RBSA
Advisors”] to submit a report on the falmess of the report provided by the Valuer with respact to
Amalgamation, Our scope of work includes commenting anly on the falrmess of the recommendation in
the report by the Valuer and not on the falrness or ecohomic ratlonale of the Amalgamation per se.

This report is our dellverable In respect of our Falrness Opinion on report by Valuer for the proposed
amalgamation of MPPL and RRPL with RFL,

This repwrt i sublect to the soope, assumption, eacluslon, limietions and disclalmers detalled
herainafter. As such the report is to be read in totallty, nok In parts and In conjunction with the relevant
documants referred t herein. The report has been lsued only for the purpase of facilitating the
Amalgemation and should not be used for any other purpose.

Sgurcas of Information
in arriving at the opinfon set forth below, we have reviewed:

1. The Draft Scheme of Arrangement;
2. Audited financlal statements of BFL for the year ended 31% March , 2016;
3. Umlizd Review Reports and financials of RFL for nine moediths ending 31 December 2016;
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4. Audited Financial Statements of Transferor Companios for the yaar ended 31% March, 2016;

5. Unewdted Provisionsl Fimancial Staterments of Transferor Companies for sl months ending 30
September, 2016;

6. Shareholding pattern of RFL and Transferor Companies as on 31 March 2017.

7. Certain assats and financial information relating to the Transferor Companies provided to us by
AFL;

8. Held discussions with the Vakler and porused the Vatustion Report: and

5. Information provided by leading database sources, market research roports and other publiched

reports.

in addition to the sbove, we have ako sbtained such othor Information and explanations, which wers
considered relevant for the plurpess of aur anabysis.

Exclustons and Limitations

W have not carried out any due dilgence or independent verification or validetion of sudh Infarmation
ko extablish s accuracy or sufficency. We have not conducted any independent apprales] of any 2ol
or liabiiFties of the Companias.

Owir work did not ‘constitute a validation of the financlal statements of the Companles, and accordingly,
we do not express any opinlon on the same. I there wers any omissions, Inaccuracies of
mitsrepresentations of the information provided by the Management, It may have a materlal effect on
our findings. ! : i

Ho conslderation has been glven to Bons or ancumbrances against the sssets, beyond the loans and
disclosed in the accourts; Therefore no HabilRties have been sssumed for matters of legal nature,

In rendering our opinion, we Feve asumed that the scheme will be Implemented on thi terms
detcribed therein, without any waiver or modification of any material terms or conditians, and that i
the course of obtaining the necessary regulatory ar third party spprovals for the Schems, no delay,
Emitations, restrictions or condition will be imposed that wauld keve an aduerse affect on the

Comparles.

This opinion is based on business, économic, market and other conditions as they existed as of May 11,
2017, Subsequent evenlts or circumstances that could affect the concluslons set forth In the Opinion
include, without limitation, adversn changes In industry parformaence or markel conditions and changes
to the business, financial condition and results of operations of the Company. RBSA Advisors s under no
obiigation to update, revise o reafiirm the Opinlon

RBSA Advisors has relied upon the representations that the information provided by it, or on its bahalf,
Is aceurate and complete bn all material respects. While all public information (induding Inchistry and
statistical information) was obtained fram sources we beliove are reflable, RBSA Advlsors makes no
representation as to the secursey or completeness thereof, and we have refied upon such pubile
information without further verification,

The opinion should not be construed, to be Investment advice in any manner whatssever. Furthermore,
no opinlan, counsel or inberprotation is intended In matters that requlre legal, sccounting, tax of other
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REESA Capies| Achsivars LLP

appropriate professional advice It is assumed that such opinions, cresel or mterpretEtions have been
ar will be-ohtained from the approgriate professional sources.

The fee for our serdees s not contingent upon the results of the propesed Amalgamation. Thiz apinian
is subject 1o laws of India.

Our oginion is not intended to and does not constitute a recommendation to any shareholder as ta how
sich holder should vote or sctin connection with Scheme or any matter related therate,

Valuer's Recommendation
A siated in The valuation report, the Valuer has rocommended 5 conelderation aof

a  H,158 {Twenty Thousand One Hundred Fifty Eight) Equity Share of BFL of Re.3 (Fupee One
Only) each, fully paid up for every 100 (One Hundred) Equéty $hare of As.100/- (Rupees One
Cnlyl mach held by equity sharehobders of MPPL [*New Equity Shares™).

b. 3,124 [Three Thausand One Hundred Twenty Four) Equity Share of AFL of Re.d/- (Rupee One
Only) each, fully paid up for every 100 [One Hundred) Equity Share of Rs, 100/- [Rupees One
Hundrad Only] each held by gty sharsholders of HIPL *New Equity Shares”),

Tha ratio in which equity shares of BFL ste to be izsued and allotted to the shareholdes of the Transforer
Companies s refprend to a6 the "Share Exchange Ratla”.

Lher Comiment on the Valuer's Reposg

v the crcumstance, having regerds to the refevant factors and on the basls ef Information and
explanstions provided to us, v sur view, the proposed consideration as recommentded by the Valuer,
wheeh forms the batis for the propoded Amalgamation, i fair inour opinfon.

The aforesaid Amaigarmntion shall be pursuant to the scheme of amalgamation and shall be subject to
recuipt of approval from the National Company L Tibunal, New Delhl and other ststutory spprovals
ais may b regquired. The detziled terms and copditions of the Amalgamation shall be more Tully set farth
in the draft scheme of amalgamation. We have lsued the fairness opinion with the understanding that
scheme of amalggmation shall not be materially sltered and the parties hereto agree ihat the Fairness
Opimion weaudid ot stand good in case tha finad wchomas of amalgamation lters the transaction.

Yowrs Trudy,
For RESA Capital Advisors LLP
SEBI egistered Catagory | Merchant Barker.

iy
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Annexure-4

DCSemAal A RIFAGISIEMT-18 Marck 23, 1014

The Cerr zaty Zoorelary

RELAUD FOOTWEARS LTD

Flat Mz "< sgaarsel Gy He _aie
tEmglam Fless Cshicd Zes e, Sechm 1
Forun Mew Delhi Oelbi - 2085,

ir,

F_'-:l_i].rrnars Provata Lid, Relaso Rubker Privaee Led aind Relazo Fun:w_gm | |:|_-|

Vil mre i reoeips af C-af Scrzme of Arealgaranss betases Maresi Polyriees Topaete e Relio
Fabber Arivsie L3 510 Helgro =astwears Lid 204 il respecl oz sl erehicldzcs oo Credilers Sod as
regored ander S0 0 mgL & Wg SFLRC L30D RO 2020 dsted Marcs 10, 2047 ZES v ae ms et
dalmd Warce Z30 D015 133 rer alla Qe he fSiZweng ccmmErasl A0 e dafl schenre of
BITES G2 2T,

v "Luownpany shall ensure that the Schemeg of Arrangemant supmitted with tha HGLT for
manclion. provides for woting by pablle sherehalders thredgll @ - woling. aller
disclasure of All matarial facts an the explanatory etatament sent to the sharedolders in
ralation g the acheme.

- "Company shall ensare that additlanal atarmatisn, of ang, submitted by the Company,
after illing the Scherne with 1he Stock Eachange, f=om the dalc of reccipt of 1%is etigr
15 desplayed on tha websites af U listed company.”

 "Campany shal! duly SSanply with sarious provisians of e Cireu lars. ™
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* "N is to br noted that the pettions ara filad by ths company before MGLT atter
ProcESsing and COompiumcaton  of commenttobservations o drall scheine Ly
SEBNsiecH exchangs. Hence, e company b ool requoieed o send nolice for
representation a5 mandated urcher spclion 230(5] of Comnpanies Ac1. 2015 o SEEI
BRAln for ita coniments £ obgervalicms ( representalions”

Actirdrcle, fases o odloresspd copeenl offerss by S50 | the compary is aereby 2ivieec

+ o pravee addifanal infarratnr, iF any 1as slaes aboen Alnng witk eariaus S0 menls B
L Exshorge [or fonheer disseninglicn cn Exchznge websits

- To ersure tm57 addional fformabcn, i any. (55 stated aforssad) along walh wanious
docurents sre dissemir 21ed on he - (compsTy) wekaike

* 0 Galy S Ciy vtk vEnous SRovIsons of Ihe crsalare,

e ligr ol e aledee, el Faieby 2evise [l wee Fove no gdve se chiEsresliong ol lircied elzience g
thz=e makars hawng a ssanrg om0 hekna!de-l=bngeonbruous  sbng requirersents w han IRe
Cidagiars & LEbng Agreermsnt, so a2 w0 snEnle e corpEy Lo b2 tre soherre v th Honbe MCLT.
FL=her wheee applzabic in the oxpanatosy statement of E-e noLce: so ba s2nt B kne company b2 1k
shargholgers, wt e sesking spproval of e scneme, it 5351 discose nfarmahcn =0z 27 ed
G @s irnvaglysd ir tha larrat prescrigsed for corisged srospeaus as spacfied o -4 oroeas dooed
Mtarcs 10 2217
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Annexure-5

NATIONAL STOCK EXCHANGE
OF INDIA LIMITED
Ref: NSE/LIST/39421 March 26, 2018

The Company Secretary

Relaxo Fooiwears Limifed
Aggarwal Cily Square, Plot no 10,
Manglam Place, District centre,
Sector-3, Rehini,

Deethi 110085

Kind Atin.: Mr. Vikas Tal
Dear Sir,
Sub: Observation letter for Amalgamation between Marvel Polymers Pyt Lid (MPPLY
Relaxe Rubber Pvt Ltd (RRPL), Relaxo Footwears Limited and their respective
shareholders and ereditors

We are in receipt of the Amalgamation between Marvel Polymers Pyt Lid (MPPL), Belaso
Rubber Pvt Lid (RRPL), Relaxo Footwears Limited amd their respective shareholders and

ereditors vide application dated February 27, 2018,

Based on our letter reference no Ref: NSE/LIST/ 15395 submitted o SEBI and pursuant to SERI
Circular Mo, CFDMDILFCTR2M 721 doted March 10, 2017 ("Cecilar’), SEBI vide kiver doted
March 23, 2018, hos given following commenis:

a The Company shall emswre thar the Scheme af Arrangesiont subsitied with NCLT for
sanctian, provides for voring by pubiic sharehedders through e-vring, after discloviee of all
nraterial facts in the cxplammory statements sent to the shaveholders in refation o the Scheow

b The Compary shall ersure S additional informaiion, i any, swhmitted by g Compam:
affer fifing the scheme with the stoek exchange, from the receipr of this letter i displayed an

the welsite of the lsted compmny
¢ The Comparny shatl duly comply with varfows provisions of e Circilars,

d  The Comprany i cefvised thot the observations of SEBL Stock Exchanges shall be incorporatiedd
i the petition v be filed before National Company Law Tribunal (NCLT) annd the campany
ix obliged to bring the observgitfons (o the notice of NCET

It és dor e wertedd Phad el petitions are filed by the comgeay before NCLT aficr provessiing amd
commurication of commentsofpgrvations on draft seleore e SER stock exchinge. Hemee,
the compery s mol requiired fo send morice for representaiion as mandated wnder weofion
;Jﬂf.'l] qffﬂﬂ:rﬁlﬂﬂﬁ?ﬂ Aei, 201 3 ro SERT qqamﬁrr fix commenivihse Pt i’ repre senloidony
»

Based on the drafi scheme and other documents submitted by the Company, ncheding
undertaking given in terms ol regulation || of SEBI{LODE) Regulation, 2015, we hereby conviy
our "No-ohjection™ in terms of Regulation 94 of SEBL (LODR } Regulation, 2013, s0 a8 to emihle

the Company 1o file the drafi scheme with NCLT,

Mugd: Qifice: Exchange Plagd, Plat Mo O, G-Hiock Bandis- Bals Demedes
CIf UL 0T HLIP S F L COSY RS Tal +H ) 15 IRSERIISSR0, IG5EEAG, JENNEsS ]
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0 Continuation Shee

However, the Exchange reserves its rights 1o raise objections at any stage i the information
submitted to the Exchange s found to be incomplete’ incorrect/ misteading’ false or for any
contravention of Rules, Bye-laws and Regulstions of the Exchinge. Listing Repularions,
Guidelines / Regulntions issued by statutory authorities,

The validity of this “Observation Letter” shall be six months from March 26, 201 K, within which
the scheme shall be submitted to NCLT,

Yours faithfully,
For National Stock Exchange of India Limited

Kautuk Upadhyay
Muanager

P.S, Checklist for all the Further lssues is available on website of the exchange al the folkow g
URL diwoww nseindia comdcorporptes’content/ further ssues.htm

=
Tome Bior, a4 .a.ﬂn-a:-%:: - L]

o
77 s
Aegd. OMlea: Exchange Floge, Mt Mo 001, 8 Dok, Bandea. furiz L'@ HSEII ] |".'|Ill'l':::-ll HEITH inda
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Annexure-6

RELAXO

To July Z8 2017
The Gerieral Manager

Department of Corporate Senvices

BEE Limited.

P Towers, Dalal Street

Mumbail — 400 001

Scrip Code. 530517

Dear Sir.

Raf: Submission of ‘Report on Complaints' in compllance with SEBI Circular No.
CFOIVDILJ/CIRIZ01TIZ1 dated March 10, 2017

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Amalgamation betwesn Marval
Polymers Private Limited, Retaxo Rubber Private Limited, Relaxo Footwears Limited and their
respeclive shareholders and croditors

This i in reference fo Application Ne 56745 dated June 23, 2017 ("Application”] wih respect ip the Scheme
of Amadgamstion betwasn Marvel Polymers Private Limited, Relaxo Rubber Private Limited, Relaxs Footwears
Lirmited and their respective shareholders and crediiors ("the Scheme"), uploaded by BSE an July &, 2017

In this regard, we are enclesing herewilh ihe Complamts Repor mdicating MIL Complaints in compliance with
SEBI Circular No, CFOVDILACIRA2017/21 dated March 10, 2017 for your kind parusal

We reguest you fo fake Hw same on record and provide the in-principle approvall Mo Objection Letter for the
abovemanboned Schema,

RELAXO FOOTWEARS LIMITED

Reglstered Office: Aggaraal City Square, Plat Ne. 10, Margiam Flace,

District Centre, Sector-3, Rohini, Deihi-TH085. Phones) 46R00 RO0, 46800 700
Fax: 46BO0 692 E-mall: rfldeelswofoobwesroom

CIN L748990L1984PLCDN 90497
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Complaints Report
Part A
SNo | Particulars Number 7
i f | Number of complaints received dirastiy il !
i Number of complaints forwarded by Stock Exchange (BSEN SEB| il
3 Total Mumber of complaints/comments received (1+2) Hil
4, Muesmbrer of Complainis reschved Pl
5, Number of complaints pending o == T
Parn B
S No | Mamoe of complainant Date of complaint Status
(Resnived/Panding)

1
2 Not Applicable
 Aa—
For Relaxo F

&
o
kas Kumar T
Company Secratary
Date: Jufy 26, 2017

RELAXO FOOTWEARS LIMITED

Registered Office: Agganssl Tty Square, Plot Ne, 10, Manglam Place,

Disgrict Centre, Sector-3, Rohind, Deihi-110085. Fhones: 46800 200, 45800 700
Fax: 46E00 692 E-mall: ellErelancfontwesicom

CiN L748930L 983 PLCONSOET
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Ta March 23, 2018
Manager

Listing - Compliance Department

Matonal Steck Exchangs of India Limitad.

Exchange Plaza, Bandra-Eurlg Corriples,

Bandra {E), Mumbal — 400 051

Sorip Code; RELAXG

Drar Sir,

Raf: Submission of ‘Heport on Complaints” in  compliancs with SEBI Circular No
CFOMILMCIRZ0YT/ZT dated March 10, 2017

Suly Application wnder Regulation 3T of the SEB| (Listing Obligations and Disclosure
Requiremants ), Regulntions, 2016 far the proposad Scheme of Amalgamation batwesn Marvel
Polymers Privale Limited. Relaxo Rubber Private Limited, Reiaxo Footwears Limited and their
respective shareholders and creditors

This & in reference 10 Application No 15385 ("Application”) with respect W the Schame of Amalgamation
betwesn Marvel Polymsrs Private Limited, Relaxo Rubbar Private Limited, Relaxs Footwears Limited and
their respective shareholders and cradilors (“the Scheme”), upleaded by ths National Slock Exchangs of
India Limited on March 01, 2018

in thiés regard. we are enclosng herewih the Complaints Repont mdicating MIL Complaants in compliance
with SEB Choutar Mo, CFODEMCIREU1T21 daied March 10, 2017 for your kind perusal

We reques! you 1o take the sama on rescord

Tharskieg you

Encl As abowe

RELAXO FOOTWEARS LIMITED

Reglstered OFfice: Aggansal Dity Sguane, Plot Ne. 10, Manglam Place

Districy Centre, Sector-3, Rohink, Dethl-NDGES. Phones: 46800 600, 46800 700
Fax 46800 £92 E-mall: ifl&efxofootwes oom

CIN L74A950L1984PLCOTS047
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Complaints Report as on March 23, 2018

Fart A
[SNo | Particulars Number
1 | Mumber of complasnts received directly Hil
2 | Number of complants forwarded by Bteck Exchange (NSE) Nil
3 | Tot Number of complaintsizomments receved (1+2) N
4 | Mumber of comphany resolved hiiA
(5| Namber of compiaints pending — WA
Farl B
'BNo | Name of complainant | Dato of complaint | Btatus
[ | (ResolvedPending)
1 | - '
2 Mot Applicakhs

Date: March 23, 2018

RELAXO FOOTWEARS LIMITED

Registered Office: Aggarwal City Square, Plot No 10, Manglam Place,

District Centre, Sector3, Rohinl, Delhi-TI0085. Phones: AGANG 6040, 4600 700
Fax: ABROO 692 E-mall; ifi@mtazofootwear rom

CiN L748930L1984PLLCO19097
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Annexure-7

RELAXO

REPORT ADOPTED BY THE E OF DIRECTORS OF RELAXO FOOTWEARS LIMITED AT ﬂﬂ

H![E-n AND THEIH HEﬁ-‘FEL‘-TWE muﬂﬂﬂmmﬁ aun nﬂm

(Fursusm o Sub-section (2] of Secon 232 of the Companies Aok, 2013}
1. Background

i1 Tha Gchame of Amalgamation between Marvel Polymors Private Lim8sd (“Transferor
Company MNo.1") and Relaxo Rubber Private Umiled (“Transferor Company No.2')
(hereinafier collectively refemed to as the “Transferor Companies”) and Relssn Fooaears
Limiied (“Transferee Company™ or “Company™) and ther respeciive shareholders and
crediors ("Fchame™) under sechion 230 1o 232 of (he Companies Acl, 2013 (MACE™) provides
for tha amalgamalion of the Translenor Comparas with e Traensferes Company

12 The Board of Directoers of the Company (“Beard"} at its board meating beold on May 12. 2017
gave iis approval to the Scheme

13 Pursuant to Section 232(2He) of the Acl the direciors of the companies involved in a Schome
ara required to adopt 3 report explaining the effeet of the amaigamation purssant io he Schermea
on each clase of zshafeholders, key managenal parsonnel, promoler and non-promotsr
shareholders, and 1o lay out n pariculas, ihe share excharge ralio, apecilying any special
valualion dificullies. In terms of Seclion 232(2) of the Act. the said report as adopled by the
direciors & reguired fo be crcidated together wilh the nobice for convenmg the mesting of
sharaholdars and creditors

T4, Accordingly, this fepor] has been preparéd in accofdance with the fequirements of Section
232(2)e) of tha Acl and in this connachon, the folfowing doimaents were placed before the
Board fof praparatan of teis repor -

al The Schame as approved by the Board vide resclulsen daled May 12, 2017,

b} The share exchanges matio repor dated May 11, 2017, issied by GK Choks & Co
Charered Accountants |"Share Exchange Ratio Repom’);

cy The faimess opmion dated May 19, 2017, obltained from RBSA Caplal Advisors LLP
“Falmess Cpina’). and

d) Report of thee Audi Commities dated May 12, 2077

A Rationale aof the Schama

The Schemsa is arpecied o snable beler realizaibon of potential of the businesses and yield benafsinl
results and enhanced value creafion for the companies, ther respective sharcholdars, kendss and
employees. The Scheme s dmwen by the followang obectives and & Inmi:.- to rosult in the follewing
advarniages AN E '

RELAXO FOOTWEARS LIMITED

Registered Dffice: Aoganwal City Square, Plot Mo, 10, Manglarm Place,
Distict Centre, Secior-3; Rohml Del#l-T1008S, Phaones: 46800 600, AG800 700

Faw: 45H00 692 E-mail: rfldredanofootwear oim
CiM L73899DL19B4 PLCOISDGT
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{a)

)

{c)

)

L}

An opporiunity fo leverage combined asselts and build a stronger sustainable Dsiness.
Specificaly, the amalgamaton will enabie optimal ufiizaton of eisting resources and provide an
opparundy to fully euverage capabilities, efficiencies and mfrastruchers of all e companes

Tha Transferor Companies own immovable properties, which have been lessed out to the
Transfersse Company and discicsed as relaled pary rarsaclions In the financial stalements of
the Transferor Companias and (he Traneferoe Company.

The amaigamaton will enahle the consolidation of such Immovable propanies in a single entity,
thereby enabding the Transferee Company o leverage on its targer net-worth base, besides

glimenating rekaled party angschons betweean the Transfenor Compames and e Transferes
Company, and mmprowing opssaling profits

Furihes, {the Transferes Company plans (o make addiiona) investments in such immdabls
praperias. o develop state-of-the-ar facblies, in line wilh s corporsle phicsophy, which will
enhance e overal valls of ihe Translerse Campany

The smalgamation will maks the Company and fhe business sironger and maoré poweriul

reiuding 0 ogrowth of business and profdabeity and will moedse sharshodder's weatth on a
continual basis

The amabgamation will result = simphification of the corporate structure of ihe group,

The Amalgamation is expected to reduce redundancies and muliphcty of legal and mgulatony
compances, elirminahon of multiple record kesping which will ulmately lead te overall reduction
i expenditure

3, Share Entithermont Ratio

a1

-P_-r' i"’g 0
RELAXO FOOTWEARS LIMITED /’ ’G’
Registered Office: Agganwal City Sguare, Plot Mo, 10, Marglam Place, " R
Distiict Centre, Sector-3; Rohint, Delk-10085, Phones; 46800 600, 46800 700

Fane: 4RHA0 592 E-mall: fiEreiaxalootwean oo

CiN L¥48990L1984 PLOOSOGT

The Share Exchange Ratio Report, dated May 11, 2097, @oued by Ma G K. Choksl & Co |
Chariered Accountants, recommaended fhe followang share exchange ralks for the Bsuance of
shares of the Company 1o the sharehoiders of the Transferor Compames

in e ralio of 200758 Equity Shams af R, T each iy pai-up of the Travsiores Corgreny fo e
feeped for every 100 Equity Shares of Re 100 each fully pasd-up of the Transferar Company Mo
T, st b e stiavehioioer

Iy the: ratic f 3,124 Equity Shares of Re. 1 esch fuly paid-up of te Transferss Company to be
isstiad far every 100 Eguily Shares of Rs 100 each fely paid-up of e Transfemor Company NS,
2, haid by the shaehsder '

i any of the sharehofders of e Transferor Companiss Decomess enfitied to racsive ifmc;hrt#

sich New Equily Shars in the capilal of the Transferes Company. then such frachon shall B
ipmorend AN
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3.2

Mis RESHA Capital Advisors LLP vids s Fairness Opinion dated May 11, 2017 opined that the
Share Exchangs Rate for the amalgamation of the Transferar Companiss with the Transferee
Company |5 far

The Board of Directors of the Company have adopled the sald Share Exchange Rato Repaord
and the Fairness Opinion & the meeting hedd on May 12, 2017 Thera were no spacial valuation
difficiztbes facad

4, Effect of the Schame in terms of Section 232{2){c) of the Act

41

The Company has only one class of charsholders, |8 agquity shareholders. Furiher the
promoters of tha Company are the sharcholders of the Transferor Companiss and ihe
Transferor Companes have no nen-promoter shareholders. The shareholders of the Transfaror
Companies shall be lssued shares of the Company based on the Shame Exchange Rafio Report
Issued by Mis G K. Choksl & Co , Chartered Accouniants,

The Direclors and Hey Managernial Persornel MKMET) of the Company ane in ng way interesisd
in e Scheme, excepd 10 the sxtent of their aharchoiding in the companies, or o the sxbent lhe
said Direciors are comemon DEeciors in the companses

By Ordar of the Boand

i

LT i

For Relaxe Footwesa i;[iﬁ:} -
E % oy
/‘ _,_,—t—'_- ': 3 .'il -

f [
Vikas Kumar Tak I'-.%l'-.

Company Emm—" )/

FCE 8818

Aggarwal City Square

Pliat Mo. 10,

Manglam Flace,

District Centre, Secilor-3,
Fohinl, Deiki-110085

Data 1116 May, 2018

RELAXO FOOTWEARS LIMITED

Registered Office: Apgarwal ity Sguare, Plot No, 10, Manglam Flace,

plstrct Centre, Sectsr-3, Rohinl, Delki-1O0&S. Phones: 46800 600, 46800 7040
Fax: 46800 692 E-mail: ril@refaxofootvwearniom

CIM L74R9S0L 1964 PLODISOST
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Annexure-8

MARVEL POLYMERS PRIVATE LIMITED

{F'ursum! o Eu.l:l-man rEJ ufﬂemm 2‘32 of the Campanias Act, 2013)

1.  Background

1.1. The Scheme of Amalgamation between Marvel Polymers Private Limied (“Transferor Company
No.1" or “Company”) and Relaxo Rubber Private Limited (“Transferor Company No.2™)
{hersinafter collectvely referred to @3 the “Tranaferor Companies”) and REelaxo Foolwears
Limited (“Transferee Company") and their respective shareholders and creditors {“Scheme™)
under section 230 to 232 of the Companies Act, 2013 (“Act™) provides for the amalgamation of the
Transferor Companies with the Transferee Company.

1.2. The Board of Directors of the Company (“Board™) at its board meeting held on May 12, 2017 gave
its approval fo fhe Schame

1.3, Pursuant to Section 232(2)(c} of the Act, the directors of thi companies invalved in a Scheme are
required to adopt a report explaining the effect of the amalgamation pursuant to the Scheme an
#ach class of shareholders, key managerial personnel, promater and non-promoter shareholders;
and to lay out in particular, the share exchange ratio, specifying any special valeation difficulties. In
terms of Section 232(2) of the Act, the said report as adopted by the directors is required o be
circulated, together with the notice for eonvening the meeting of shareholders and creditors.

14, Accordingly, this reporl hes been prepared in accordance with the requirements of Section
232(2)(c) of the Act and in this connection, the following documents were placed before the Board
for preparabion of this report -

a) The Scheme as approved by the Board vide resolution dated May 12, 2017,

b) The share exchange ratio report dated May 14, 2017, issued by G K Choksi & Co., Chartered
Accountants (“Share Exchange Ratio Report”); and

) The faimess opinion dated May 11, 2017, ablained from RBSA Capital Advisors LLP ("Faimess

Opinion)

2. Rationale of the Schema
The Scheme s expected to enable befter realization of potential of the businesses and yield beneficial
results and enhanced value creation for the companies, thesr respective shareholders, lenders and

Registerad Office: A-4, Udyog Nagar, Peera Ghari, Mew Delhi- 110 041
Tel.: 011- 25962527, CIN No. U74B9901990PTO04 1000
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MARVEL POLYMERS PRIVATE LIMITED

employeas. The Scheme is driven by the following objectives and is likely to result in the fTollowing
advantages:

{2) An opportunity fo leverage combined assets and build a stronger sustainable business. Specifically,
the amalgamation will enable optimal utlization of existing resources and provide an opportunity to
fully leverage capabilibes, efficlencies and infrastructure of all the companies.

(o) The Transferor Companies own immovabie properbes, which have been lsased oul to the
Transferee Company and disclosed as related party transactions in the financial statements. of the
Transferor Companies and the Transferee Company.

The amalgamation will enabla the consclidation of such immovable properties in a single entity,
thereby enabling the Transferee Company to leverage on its larger nel-worth bass, besides
efiminating related parly transaclions between ihe Transferor Companies and the Trensferes

Company, and improving operating profits.

Further, the Transferse Compary plans to make addifional investmenis in such immovable
properties, o develop state-ofthe-art facilities, in line with its corporate philosophy, which will
enhance the overall value of the Transtaree Company

{c) The amalgamation will make the Company and the business stronger and more powerful resulting in
growth of business and profitability and will increase shareholder's weaith on a continual basis.

{d} The amalgamation will result in simplfication of the corporata structure of the group.

{8) The Amalgamation i expected fo reduce redundancies and mulliplicty of legal and reguiatory
compiiances, elmination of multiple record keeping which will ultimately lead © overall reduction in

expenditure,

3.  Share Entitlement Ratio

31. The Share Exchange Ratio Report dated May 11, 2047, issued by Mis G.K. Choksi & Co.,
Chartered Accountanis, recommended the foliowing share exchange ratio for the issuance of
shares of the Company to the shareholders of the Transferor Companies:

In the ratio of 20,188 Equity Shares of Re. 1 each fully pald-up of the Transferee Company lo be
issued for every 100 Equily Shares of Rs 100 each hully paid-up of the Transferor Company No. 1,
held by the sharehoider.

Registerad (ffice: &4, Udyog Mager, Peera Gharl, Mew Deiid- 110 041
Tel: 011- 25962527, CIN Mo, UT4R09DL1990P 041000
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MARVEL POLYMERS PRIVATE LIMITED

in the rabo of 3,124 Equity Shares of Re. 1 sach fully paid-up of the Transferes Company fo be
issued for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor Company No. 2,
held by the sharehaider.

if any of the shareholders of the Transferor Companies becomes entifled fo receive fraction of such
MNew Equity Share in the capital of the Transferee Company. then such fraction shal be ignored

M/= RESA Capital Advisors LLP vide its Faimess Opinlon dated May 11, 2017 opined that the
Share Exchange Ratio for the amalgamation of the Transferor Companies with the Transferes
Company is fair.

31, There were no special valuation difficuliies facead.
4.  Effect of the Scheme in terms of Section 232(2)(c) of the Act

41. The Company has only one class of shareholdars, i.e. equity shareholders. Further, the promoters
of the Company are the shareholders of the Transferee Company and the Company has no non-
prerncter shareholders, The shareholders of the Company shall be [ssued shares of the Transferss
Company based on the Share Exchange Ratio Report, issued by Mfs G.K. Choksi & Co., Chariered
Azcountants,

4.2  The Directors of the Company are in no way inferested in the Scheme, axcepl to the extent of their
shareholding in the companies, or 1o the extant the said Direclors are commeon Directors in the
companies. The Company is not required o appoint any KMP

By Order of the Board
For Marvel Polymers Private Limited

Ramesh Komar Doa
hrecior

DIN - 00157872

7172, West Punjabi Bagh
New Delhi - 110026
Date : 11™ May, 2018

Registared Offjce: A-4, Lidyog Magar, Peera Gharl, New Dedhi- 110 01
Tel: 011~ 25562527, CIN No. UT4855DL1990PTO04 1000
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Annexure-9

RELAXO RUBBER PRIVATE LIMITED

{Purswvant to Sub-sechion (2} of Secfion 232 of the Companies Act, 2013)

1. Background

1.1, The Scheme of Amalgamation between Marvel Palymars Private Limited (“Transferor Company
No.1") and Relaxa Rubber Private Limited (“Transferor Company No.2" or “Company™)
{hersinafter collectively referred to as the “Transferor Companies®) and Relaxo Foobwears
Limited (*Transferee Company™} and their respective shareholders and creditors {“Scheme™)
under section 230 to 232 of the Companies Act, 2013 (“Act™) provides for the amalgamation of the
Transferor Companies with the Transferee Company.,

1.2, The Board of Directors of the Company (“Board™) et its board meeting held on May 12, 2017 gave
its appraval to the Scheme.

1.3. Pursuant to Section 232(2)(c) of the Act, the directors of the companies involved in a Schame are
required o adopt a report explaming the effect of the amalgamaton pursuant to the Scheme on
each class of shareholders, key managenal personne!, promoter and non-promoter sharehokders:
and to lay out In particular, the share exchange ratio, specifying any special valuation difficulties. In
terms of Section 232(2) of the Act, the said report as adopled by the direciors is required fo be
circulated, together with the notice for corvaning the meating of shareholders and creditors.

1.4, Accordingly, this report has been prepased in accordance with the requirements of Section
232{2Hc) of the Act and in this connection, the fullowing documents were placed before the Board
for preparation of this report -

a) The Scheme as approved by the Board wide resolution dated May 12, 2017,

k) The share exchange ratio report dated May 11, 2017, issued by G.K. Choksi & Co., Chanered
Accountants (“Share Exchange Ratio Report'); and

) The fairmess opinion dated May 11, 2017, obtained from RESA Capital Advisors LLP (“Faimess
Opinkan’)

2. Rationale of the Scheme

The Scheme is expecied lo enable better reabzation of potential of the businesses and yield baneficial
results and enhanced value creafion fof the companies, their respective shareholders, lenders and

Registered Office: Flat No. 216, Allied Housa, inderiok Chowk, Delhl- 110 035
Tel.: 011- 46800 500, CIN No, U251990L1382PTC013445, E-mail : relaxorubber @ yahoo.com
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RELAXO RUBBER PRIVATE LIMITED

employees. The Scheme is driven by the following objectives and is likely to result in the following
advantages:

(@) An opporiunity lo leverage combined assets and build a stronger sustainable business. Spacifically,
the amaigamation will @nabke optimal uliization of existing resources and provide an opportunity 1o
fully leverage capabilities, efficiencies and infrastructure of all the companies.

(b} The Transferor Companles own immovable properies, which have boen eased out fo the
Transferee Company and disclosad as related party transactons in the financial statements of the
Transferor Companies and the Transferae Company.

The amalgamation will enable the consolidation of such Immevable properties in a single entity,
thereby enabling the Transferee Company to leverage on #5 larger net-worth bass. besides
efiminating related party Iranzactions batween the Transferor Companies and the Transferss
Company, and improving operating profits,

Further, the Transferee Company plans to make additional investments In such immovable
properties, to develop state-cf-the-art facilities, in line with its corporate philosophy, which will
enhance the overall value of the Transferee Compary.

(e} The amalgamation will make the Company and the business stronger and more powerful resulting in
growth of business and profitability and will increase shareholder's wealth on a confinual basis,

(d) The amalgamation will result In simplification of the corporate structure of the group.

() The Amalgamation is expected to reduce redundancies and multiplicsty of legal and regulatory
compliances, alimination of multiple recosd keeping which will ulimately lead o overall reduction in
expandiura,

3. Share Entitlament Ratla

31, The Share Exchange Ralio Reporl, dated May 11, 2017, issued by Mfs G.K. Chokst & Co,
Chartered Accountants, recommendad the followng share exchange ratio for the iEsvance of
shares of the Company to the shareholders of the Transferor Companies:

tn the ratio of 20,158 Equity Sharas of Ra. 1 each fully paid-up of the Tranaferee Campany o be
sswed for every 100 Equity Shares of Rs. 100 sach fully patd-up of the Transfarar Company Na. 1,
held by the shareholder.

Reglistered Office: Fiat No, 216, Allled House, Inderlok Chowi, Delhi- 110 035
Tel.; 011- 46800 500, CIN Mo, U25199001982PTC013445, E-mall : relasiorubber @yahoo.com
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RELAXO RUBBER PRIVATE LIMITED

int tha rafio of 3, 124 Equily Shares of Ra, 1 gach fuly paid-up of the Transferee Company to be
issuad far evary 100 Equily Shaves of Rs. 100 each fully pad-up of the Transferor Company Na, 2,
heid by the shareholder,

IFany of the sharahoiders of the Transferor Companies becomes entitied fo receive fraclion of such
Naw Equity Shara in the capital of the Transfaree Company, then such fraction shall be ignored.

Ms RESA Capital Advisors LLP vide its Falmess Opinion dated May 11, 2017 opined that the
Share Exchange Ratio for the amalgamation of the Transferor Companies with the Transferse
Company Is fair.

There were no special valuation difficuliss faced

Effect of the Scheme in terms of Section 232(2)(c) of the Act

4.1.

a2

The Company has anly one class of shareholders, |.a. equity shareholders. Further, the promaoters
of the Company are the sharshaiders of the Transleree Company and the Company has no non-
promoter sharehalders. The shareholders of the Company shall be ssued shares of the Transferee
Company based on the Share Exchange Ratio Report, issued by Mis G K. Choksi & Ce., Chartarad
Acoountants

The Directors of the Company are in no way interesind in the Scheme, excegpt to the extent of their
sharehalding in the companias, or to the axdent the said Directors are common Directors in the
companies. The Company is not required to appoint any KMP.

By Crrder of the Board
For Relaxo Ruliber Privaie

_P-.__ (== LS W =

Ramesh Kumar Dua L.
Director

DIN - (0157872

7072, West Punjabi Bagh

New Delhi— 110026

Date : 1 1% May, 2018

Registered Office: Flat Mo, 215, Allied House, Inderfiok Chowie, Delhi- 110 035
Tel: 011- 46800 500, CIN Ma. U251 5900 1982PTC01 3445, E-mall « refascrubber@yahoo.com



Annexure-10

Tha Baard of Directoars
' Rolwoe Foolwears | imited
Aggarwal City Square, Plot No.-10. Manglam Place,
District Cantre, Soctor-3, Rohinl, Delh - 110085

Sub.; Certificate for Due Dillgence for Marval Polymers Privata Limited and Rolaxo Rubber Private
Limited In terma of Para 3{a) of Part | {A) of the SEBI circular dated Mareh 10, 2017

The encioeed sbridged prospactus of Marvel Polymers Private Limited and Relaxo Rubber Privale
Limited has been prepared by the companies in terms of Para 3(g) of Part | (A) of SEBI Circulw
CFOMILICIR2017121 dated March 10, 2017 for the drafl schame of amalgamation of Marval Polymears
Privale Limiled and Relaxo Rubber Private Linited with Relaxe Footvears Limited as sppraved By the
toard of directors of the respective companies in their mewting held on May 12, 2017, In ths respact wa
conflim -

8 the sbridgod prospectus of Marvel Folymerg Private Limited snd Relgxo Rubber Privat
Limited contsins all the spphostls information about the companies a5 speeified in Par O of
Scheduls VIl of Securibes and Exchange Emiu{fnﬁ{lmunlﬂmllﬂmdnm‘
Requiremants) Regulations, 2009 es amended upto dala,

b mmdmﬂh%%aﬂh%mmnm

For Finshare Management Services Limited
1 SEE] Regd. Merehang Binker, ltpp_Hmeﬂu:uq

FINSHORE MANAGEMENT SERVICES LIMITED
[CIN : DTS M0WRIMAPLLISYITT)
Office : “Anandiok™
Floo, Blodk-A, Reem Na. 207,
ma.mnmnna.mmmunmmw India
P ; 133 2209 5101
Website | wuw Anshioregrowg com

et ol eenalse Aaqaging Vifues




IN THE NATURE OF ARRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR MARVEL POLYMERS PRIVATE LIMITED (THE “COMPANY ™S

THIS ARRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MIEMORANDUM IN
FERMS OF SEBI CIRCULAR CFIVDILYMCIR/ZO17/21 DATED MARCH 10, 2007 FOR THE DRAF]

SCHEME OF AMALGAMATION OF MARVEL POLYMERS PRIVATE LIMITED AND RELAXD

RUBRER PRIVATE LIMITED WITH RELAXO FOOTWEARS LIMITED, AS APPROVED BY THE

BUARLD OF DIRECTORS OF THE COMPANY AT THEIR MEETING HELD ON MAY 12,2017,

THIS ABRIDGED PROSPECTUS CONTAINS 4 (FOUR) PAGES. PLEASE ENSURE THAT YO

HAVE RECEIYED ALL THE PAGES

You may also download the copy of the draft Scheme of Amalgamation as approved by the Board of Directors of
| the companics, this Abridged Prospecius and other docyments in connection to the Scheme of Amalgamation from
| the websites of glock exchange(s) or Relaxo Footwears Limited fe. www nsemmdin.com:  www. beelndia com:
| warw relinofootwear. com.

MARVEL POLYMERS PRIVATE LIMITED
Registered Office : A4, Udyop Nagar, Peera Ghari, Mew Delhi - 110041, India

Contact Person: Mr. Vikas Kumar Tak Telephone: 21 11 2596 2527
E-mailijatinbatra@relasofootwearcom  Website: Not Available  CIN: UIT4899DL1990PTCO41000
PROMOTERS OF THE COMPANY IR —=
Mr. Ramesh Kumar Dus Mrs. Usha Dug
Mirs. Lalits Dus Mr. Nikhil Dua
Mr, Gauray Dua _Mr. Ritesh Dua

Mr. Rahul Dua
Mr, Mukand Lal Dua — = =

The Board of Dircctors of the Company ot its meeting held on May 12, 2017 has approved the draft Scheme of
Amalgamation of Marvel Polymers Private Limited and Refaxd Rubber Private Limited with Relaxo Footwears
Limined. ; ! |

Mr. Nitin Dua

In consideration of the amalgamation, Relaxo Footwears Limited shall issue its equity shares to the shareholders of
Marvel Polvmers Private Limited and Relaxo Rubber Private Limited in accordance with the share exchangs ratio
based on the valuation report of the independant valuer. The shares issued by Relixo Footwears Limited under the
schetne shall be listed on the stock ex chanpe(s).

The Scheme of Amalgamation 15 subject to approval from the stock exchange(s), Securities and Fxc hange Board of
India {SEBI), National Company Law Tribunal (NCLT), Sharcholders and Creditors of all thi compumies and other
regulatory authorities i.¢. Regional Director (Ministry of Corporate Affairs) - Nonh, OfMicial Liquidaior of High
Court, Registrar of Companics and other authorities, as may be applicable.

ELIGIBILITY FOR THE SCHEME OF AMALGAMATION - SECTION 230-232 OF THE COMPANIES
ACT, 2013

Cieneral Risks are not applicable as no invitation is made (o the public to subscribe to (he shares of Marvel
Polymers Private Limited nor are the shares of Marvel Polymers Private Limited being offered for sale to the
public. It is a Scheme of Amalgamation wherein the sharcholdess of Marvel Polymers Private Limited and
Relaxo Rubher Private Limited shall be discharged consideration in the form of shares of Relaxo Footwears
Limited against the tramsfer and vesting of business of the transferor companies with the transferce

-I.'illlll,!l&‘!ll.}'.
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PRONMOTERS OF (OJUHE COMPANY

Ramesh Kumar Dua (63 vrs), is the Director of our Company, He is 2 resident Indian mational. He holds &
bachelor’s -.i-u-gr-::: i commerce and i5 a ]i:i:niia‘ll." of L["RI Lnndun He has over 41 vears of experience in sales

[

Mukand Lal Dua (68 vra:l is the Director of our Lmnpmn He is a remrienl Indizn national. He holds a |
hachelor’s degree in science. He has over 44 years of experience in mew prodoct development and quality '
control in Footwear lndustry.

I3, Lalita Dua (5’." vn':l i5 & rr.:-.l:h:llt iIndian naticnal. She holds a bachelor’s degree in arts. She has over 24 y:an of
expenemce in Footwear Indostry.

4. Usha Dua (65 yrs), is a resident Indian national. She has over 10 years of experience in Footwear Induostry,

5. Gooray Dun (37 yrs). is a resident Indion national, He holds degree for masters in business administration. He
has over 15 years ol L-a:pu.rl-.nw in Sales & Marketing.

6. Rahul Dua {"'"} vn.j, is 4 resident Indian national, He holds a bachelor’s degree in commerce, He has over 7]

_ years of experience in Manufacturing.

| 7. Mikhil Dua {41 yrs), is a resident Indian national. He holds a bachelor’s degree in commerce and has completed
course in Shoe Making (Czech Republic). He has over 21 years of experience in production snd new product
development and has rich knowledge of product mix in Footwear Industry.

§. Ritesh Dua (40 yrs), is a resident Indian national, He holds Post Graduate Diploma in Business Management.
He has over 16 years of experience in Finance, HR & IT. P

9. Nitin Dua (36 yrs), is a resident Indian national. He holds Post Graduate Diploma in Business Management. He
has aver 13 years of experience in Retail Business,

RELAXO FOOYTWEARS LIMITEDR |5 THE ONLY LISTED COMPANY IN THE GROLUP

The Company had been engaged in the business of manufacturing of footwear, job-work for footweat
manufecturers and trading of raw material for footwear. This invoived import of raw moterial from various
coundries and sale to footwear munufacturers m Indian markets,

The aforesaid business was carried oul till financial period ending 31 March 201 3,
Since financial period ending 31 March 2014, the Company has income from premiss leased to Relaxo Footwears

Limited. Pursuani to the proposed Amalgamation, assets of the Company would become a part of Relaxo
_Footwears Limited.

RO €FF DIRECTTONE S

5. Mo, Hnmﬁfﬂlrﬁﬂnr | Dezignation i Experience including cuorrent/past punltina held in other |
firms
1 | Ramesh Kumar | Director | He has over 41 years of expeérience in sales and markeling.
Dus production and new product development i Footwear

| Industry. Presently, he is a director al Relaxo Footwears
| Limited, Relaxo Rubber Private Limited and Confederation
| _ | of Indian Footwear Industries i
Mukand Lal Dun [Hrector l He has over 44 years of {.?LPETIEHI.-L in new pn}dml
dl..'.':.|np11lu|l: end 1.|I1|t|n;r control in Footwear [ndustry,
| Presently, he 5 a direstor at Relaxo Footwears | Jdmited and

| Refaxo Rubber Private Limited.

il

F
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SHAREHOLDING PATTERN

8. No. | Particulars Pre Issue number of shares %o Holdiagz of Pre issue

L, Promoter & Promoter Group 13,450 100.00%

2, Pablic ey == 0,002
Tkl 13,450 00000 %

AUDITED FINANCIALS

Amount (Rs. in Cr.)

FParticulars FY 2017 FY 26 FY 15 FY 014 FY 2013
Total incom: from operations (net) iy L0 Ili]l'.'? ﬂ'm:{ I”'EFE.
4 273 2 2.2
Other Tneome i 47 e 283 #
Net Profit / (Loss) before tax and 4.100 240 239 209 1.85
extrnord innry items
| MNet Profit / (Loss) after tax and 3.47 .2 L7 164 2.87
cxtraord inary items
Equity Share Capital 0,13 0,13 0.13 .13 0.13
Reserves and Surplus 31.68 2823 2,408 24T 1308
et worth 31.81 2835 26,53 24.85 2321
Basic earnings per share (Rs.) 2,5771.84 1351.59 1,303.43 122141 2.133.06]
Diluted camings per share (Rs.) 2,577.88] 135 l-f:j 130343 122181 213308
Return on net worth (%) 10,2004 LT '_ 6.61%] 6.61% 12.36%
Net asset value per share (Rs.) 2365649 2107861 1972703 1R4R074 1725933

Since the Company has no subsidiaries, the consclidated fnancials are not applicable.

There are no major interndgl rigks involved as no Equity Shares of the Company are proposed 1o be sold or offencd
pursannl fo this Abridged Prospectus

SUMMARY OF OUTSTANDING LITIGATIHONS, CLAIMS AND REGULATORY ALTIONS

A. Total nember of outztanding litigations against the Company and amount involved
There are & outstanding tix wnd other litigations against the Company and the amount involved s Rs. 0.03 Crore.
B. Bricf details of top 5 material outstanding litigations against the company and amount involved
5. No, | Particulars = Litipations Current Sinis T Amount
_ I filedby | - _ | involved
| TS demand on aceount of | Income  Tax | CIT (A) has omlered m fEvour Ra, 0,01 Cr
TAN mismatch{ FY 08-09) Departmant | Appeal effectnotyetgiven | 2 =0
o T8 demand on aceoumt of | Income Tax | CIT (A) has ordered inm favounr Ru. 0.0d0% Cr
| | TAN mismatch (FY 09-10) | Department | Appenl effect nol yet given. 1
3 Demand on account of pon- Salkes tax | Tribimal ordered in favour Case Rs. 00 Cr
reecipt. of € forins  from | Department | remanded  back  to Assessing 1 i
e
"'r-:: 2 3‘."__.:-.‘
e |
("-"—{/ e
o ot
| &l
PAYL)
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buyers (FY 08-09) Officer. =
4 Demrand on account of noo- | Sales tax | Tribunal ordered in favour Case | Rs 0,002 Cr
receipt of C forms from | Department | remanded  back  to Assessing
buvers {FY 09-10) Officer.
5 Demand on account of mon- | Sales mx | Tribunal ordered in fivour Case | Ha 0.00604 Cr
reccipt of C forms from | Department | remanded  back o Assessing
buyers (FY 10-11) OfTicer.

C. Regulatory Action, if amy - disciplinary action taken by SEBI or stock cxchonges against the
Promoters / Group companies in last S financial years including outstanding action, if any:

Mot Applicable

D. Brief details of ontstanding criminal proceedings against Promoters:

A civil recovery suil apainst one Mr. Satvendra Kumar Singh (proprictor - Mis. Balaji Enterprises. Patna), was
filed in the Dist. Court, Delhi for recovery of Rs.10 lakhs (approx_) in the year 2006 by Relaxo Footwears Limited
(Relaxo), Thereatter and during the pendency of the above suit, Mr. Satyendra Kumar Singh had filed a Criminal
Case w's, 406 & 420 of IPC for an equivalent amount of Rs.10 Lakhs (spprox.) before JM. st Class, Patna
mgainst Relaxo, its Senior Executives and Promoters in the year 2007, However, the name of Relaxo was dropped
by the Court later on. Upan filing a quaching petition in the High Court at Patna, section 406 of IPC was quashed.
In the year 2011, another eriminal compluint, wis filed before the 1M, 15t Class Patna by Mr. Satyendra Kumar
Singh npainst the same persons for allegedly filing false documents in the above said complaint. The matters are
presently pending adjudication in the Paina Courts for the last 10 years

DNECLARATION BY THE COMPANY

W hereby declate that in terms of clause A. 3 () of Annexure 1 of SEBI Circular No, CFDY DIL 3/CIR/ 200721, all
applicable information pertaining to Marvel Polymers Private Limited in the format for abridged prospectus as
provided in Panl D of Schedule VIL of SEBI (lssue of Capital & Disclosure Requirements) Regulations, 2009 as the
case may be, have been comphed with, We funther certify that all statements made in this abridged prospectus are woe
and correct.

For Relaxo Footwears Limited

Vikas Kumar Tak
Anthorised Signatory
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IN THE SATURE OF ABRIDG ED PROSPECTUS, MEMORANEUM 0N ARNING 1N FUORMEAT IO
FOOR RELAXD RUBBER PRIVATE LIMITED {THE. “COMPANY )
THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN
TERMS OF SERI CIRCULAR CFOVDILMCIR20172] DATED MARCH 10y 2017 FOR THE DRAFT

SCHEME OF AMALGAMATION OF RELAXDO HUBRBER PRIVATE LIMITED AND MARVEIL
POLYMERS PRIVATE LIMITED WITH RELAXO FOOTWEARS LIMITED. A5 APPROVED BY THE
BOARD OF DIRECTORS OF THE COMPANY AT THEIR MEETING HELD ON MAY 12, 2017,

THIS ABRIDGED PROSPECTUS CONTAINS 4 (FOUR) PAGES, PLEASE ENSURE THAT YiM
HAYVE RECEIVED ALL THE PAGES

You moy also download the copy of the draft Scheme of Amalgamatron as approved by the Board of Dhirectors of
the companies, this Abridged Prospectus and other documents in connection fo the Scheme of Amelgamation from
the websites of siock éxchange(z) or Relawo Foptwears Limiled fe0 www.nsgindiacom; www, bseindiacom;
| www.relaxefooTwear.com,

RELAXD EUBBER FRIVATE LIMITED
Repistered Office ; Flat No. 216, Allied House Inderlok Chowk, Delhi - 110 035, India

Contact Persom: Mr, Vikas Kumar Tak Telephone: 491 11 4680 D504
E-maikirclaxorubberyahoo.com Website: Not Available  CIN: U25199DL1982PTCO13445
PROMOTERS OF THE COMPANY i
I!'.-'Er R.j.l.'ul:'_-.h Kumar Dua Mirs. Usha Dua
| Mrs, Lalita Dua . Nﬁ:hll Dua
Mr, Ciaurav Dua I'u-!r H||L-11| ]'.lur
‘M. Rahul Dum | Mr. Mitin !J'I.E L
iﬂrlk:‘ll‘ld Lal Dz

' - | |
| The Bourd of Directors of the Company ot its meeling held ‘on May 12, 2017 has approved the draft Scheme of

| Amalgamation of Marvel Polymers Private Limited and Relavo Rubber Private Limited with Refaxo Pootwesirs
LEmited.

In con stderation of the mm: ||t_'|"|||:u||:5||n Reluxo Fl.‘-i'!ll'.'rl.‘:?lﬁ Limited shall issue its iy I.li1-‘||" shares (o the shareholders of
Muarvel Pobymers Privale Limited and Refaxo Rubber Private Limited in accordance with the shara exchangs ratin
based on the valuation report of the independent valuer. The shares i=sued hy Relaxo Foorwesrs Limited under the
scheme shall be lated on the stock exchonpe(s).

The Seheme of Amalgamation is subjecl iv approval from the slock exchange(s), Securities and Exchange Board of
India {SEBI), Mational Company Law Tribunal (NCLT), Shareholders nnd Creditors of all the companies and ather
regulntory anthorities 0. Regional Director (Ministry of Corporate Affairs) - North, Official Liquidator of High
Court, Registrar of Companies and other suthurities, as may be applicable.
ELIGIBILITY FOR THE SCHEME OF AMALGAMATION - SECTION I38-131 OF THE COMPANIES
ACT, 2013

GENEHAL Kishs

Gieneral Risks are mot applicuble s no invitation i made to the public to subscribe to the shares of Relaxo :
Rubber Private Limited nor are the shares of Relaxe Robber Privaie Limited belng offered for sale to ihe
public. It s a scheme of amalgamation wherein the sharcholders of Marvel Polymers Private Limited and
Relaxo Bubber Privode Limited shall be discharged consideration in the form of shares of Relaxo Footwears
Limited agninst the transfer and vesting of the business of the trunsferor companies with the transferce
l.'“_l“III“:I'.
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PROMOTERS OF OUR COMPANY

1. Ramesh Kumar D (623 yr=), & the Director of cur Company. He s & resident Indian nattonzl, He holds a
bachelor's degree in comumerce urid iz & licentiate H-FIE !'lﬂ I.-'.!-mll:ln He has over 41 years of experience in sales

2. MWukend Lal Dua_ 163 }-‘r‘!}, is the Director of our Compeany. He iz 2 Hs-udenr Indisn national. He bolds o
bachelor's degree in science. He has over 44 vesrs of expenence in new product development and quality
control in Foobwear [ndustry.

3. Lalits Dua (57 yrs), iz a resident Indian nutional. She holds 8 bachelor's |1l.-yE'e in arts, She has aver 24 Vs of
experience in Footwear Industry.

4. Usha Dun (65 }ﬁ} ks m resident Indian national. She has over 10 YEArs L:-Fexperlenm in Footwear Tndustry,

5. Gaurav Du_u. {3?:.;:, is o resident Tndian national. He bolds degree for masters in business administration. He
hos over 15 vears of experience in Sales & Markcting, — =2
6. Rahol Dua (29 yrs), is @ resident Indien national. He holds a bachelor's depree in commerce. He has over 7
vesirs of experience in Manufacturing,
| 7. Nikhil Dua (41 yrs), is a resident Indian national. He holds 4 bachelor's degree in commerce anid has completed
| course in Shoe Making (Czech Bepublic). He has over 21 vears of expenience in prodoction and new product
development and has nich knowledge of product mix in Footwenr [ndustry.
| B, Ritesh Dua (40 yrs), is a resident Indian national. He holds Post Gradeate Dhploma in Business Managemeni.
He bas over 16 years of experience in Finance, HR & IT. =
9. MNitin Dua (36 yrs), is a resident Indian national, He holds Post Graduate Diploma in Business Management., He
b over 13 years of experience in Retall Business
RELAXO FOROTWEARS LIMITED IS THE ONLY LISTED COMPANY 1N THE GROLUP

BUSINESS DVERVIEW

The Company had been engaged in the business of imding of footwear, which involved the purchasa of faotwear
from manufaciurers and sole 10 distrbutars in domestic markets,

The aforesad basiness was carmed aut 61 financial period ending 31 March 2013,
Since financial period ending 31 March 2014, the Company has income frem premise leased to Relaxo Footwears

Limited. Purssant to the proposed Amalpamation, assets of the Company would become o part of Reluxa
Foobweams Limited.

- Lo v T

BOOARD OF MEECTORS

Sr. No. Name of Director | Designation Experience i‘nt'ﬂl-ﬂ'l! rurrt'rrt.'p.u_r.pm!l.'il.ln held in sther
Mirmes
1.  |Ramesh  Kumar | Director He has over 41 vears of experience in sales and marketing,
Diua procuction and new prodoct development in Foofwear

Inchestry. Presently, he is @ director 3 Relaxe Footwears
Linsited, Marvel Polymers  Prvate  Limifed end
: Confederation of Indian Footwear Indostries

Z Muokand Lal Dun Dhrector He has over 44 years of experience in new ["m:iul“:l
development and quality controd in Foolwear Industry,
Presently, he is a director a1 Relaxo Footwaars Limited and
Miarvel Polymers Private Limited.

3. | Lalia Dum Director She has owver 24 vears ufr};prrmé in Footwear lmdl:;tr,l.l
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AHAKEHUOLAM NG FAT TERYS

Sr. No. | Particulars Pre Issue number of shares % Holding of Pre issie
i3 Promoier & I-"rii2||'|'pi:||.¢1.‘-|'.:i"|'r;IJ|] 29,040 1 [0
r Public i 00
Tatal 20 14 100 %

Amannt (R in Cr)

Particulars FY 2017 | FY 2006 | FY 2015 | FY 2014 | FY 2013

Total incame from operntions (nef) . S e W hiis
e z.74 2.79 .77 313 2.5

| Met Profit / (Loss) before tax and 2.07 1.90) 187 1.91 .6

| extrnordinary ilems

| et Profit / (Loss) aher tax ard .45 1.33 132 1.44 0.74

| extraordinary ilems ]

| Equity Share Capital .29 0.29 024 0.20 029
Raserves and Surplug | 15.37 T 1259 11.31 967
Met worth | L5.60 14.21] 12.88 11,60+ 1016
Rasic sarnings per share (R ) ; 4981 ssaall 45304 49563 254 57
Dituted eamvings per share (Re.) | . 40881 459.41] 453 04 405 623 254 87
“Remm on net worth (%) D259 939%  10.21%  12.41% 7.29%
Net asset value per share (Rs.) 530541 4946l 4435230 309358 349704

Since the Company has no subsidisries, the consehiduted finoncinls are not applicablie:

There are no major intemal risks idvolved as no Bouity Shares of the Company are propased to be Sold or offered
pursaint o this Abridged Prospeotus

wUMMARY OF OU TSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTINNS

A. Tolg] sumber of ouistanding litigations sgainst the company and amount involved
There are no oulstanding fax and other Itigations against the Company

B. Bricf details of top § material owtstanding litigations against the company and smount involved
Not Applicable, s there ure no oulstanding tax and other litigations agains! the Company

. Regulatory Action, if any - disciplinary action taken by SERI or stock exchanges agsinst the
Fromoters [ Group companies in kst 5 financial years incuding suisianding sciion, il any;
Mot Applicable

. Brich details of outstanding criminal proceedings agninst Promaters:
A civil recovery suit against one Mr. Satyendra Kumar Singh {proprictor - Mi's. Balaji Enterpriscs, Patna), was
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filed in the Dist. Court, Dethi for recovery of Rs 10 lakhs (appeox,) in the year 2006 by Relaxo Footwears
Limited { Relaxa), Thereafter and during the petdency of the ahove suit, Mr. Satvendra Kumsar Singh had filed
& Criminal Case wa. AD6 & 420 of IPC for an equivalent smount of Bs. 10 Lakhs (approx.) before 1M, 151
Class, Paina agzinst Relaxo, its Senior Executives and Promoters in the vear 2007, However, the name of
Relaxo was dropped by the Court later on. Upon filing a guashing petition in the High Court al Patna, section
406 of TAC wis quashed, [n e vear 201 1, wnother criminal complaint, was filed before the 3. 151 Class
Patna by Mr. Satyemira Kumar Singh against the same persons for allegedly filing false documents in the
nhowve said complaint. The maiters are presently pending adjudication in the Patna Courts for the last 10 years

DECLARATION BY THE COMPANY

Wi herchy declare that in terms of clause A, 3 () of Anmexure 1 of SEBI Circular No. CFIN DIL 3/CTR/ 201721,
all applicable information pertaining 10 Relaxo Rubber Private Limited in the formai for abridged prospectus as
provided in Part I of Schedule VI of SEBI (Tssue of Capital & Disclosure Requirements) Regulations, 2009 as
the case may be, have been complied with. We funther certify that all statements made in this abridged prospectus
are troe and cormect.

For Relaxo Feobwears Limited

'lv'llf:.u' 'llﬁuulr Tak
Authorised Signatory
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Annexure-11

=118, Connaught Cinous,

B R MAHESWARI & CO LLP New Delhi - 110001
CHARTERED ACCOUNTANTS Phanas: +01 (11) 4340 2222
23416341

2341 8130

Fax: +91(11) 2341 5786
E-mail: brme @ brmoo.com

INDEPENDENT AUDITORS' LIMITED REVIEW REPORT

TO THE BOARD OF DIRECTORS,
RELAXO FOOTWEARS LIMITED

L

We have reviewed the accompanying Statement of Unaudited Financlal Results of RELAND
FOOTWEARS LIMITED ["the Company”) for the guarter and nine months ended on December 31,
2017 (“the Statement”) being submitted by the Company pursuant 1o Regulation 33 of SEBI (Listing
Obligations and Disclosure Reguirements| Regulations, 2015{the “Listing Regulation, 2015). This
statement is the responsibility of the Company’'s Management and has been approved by the Board
of Directors, Our responseility is to issue a report on these financlal statemenis based on our

revierw.

We conducted our review In accordance with the Standard on Review Engagements (SRE) 2410,
‘Feview of fnterim Finoncla! Information Performed by the Indeperdent Autitor af the Entily’, issued
by the Institute of Chartered Accountants of India. This standard requires that we plan and perform
the review ta obtain moderate assurance as to whether the finan<ial statements are free of material
misstaternent. A review is limited primarily to inguiries of company personnel and an analytical
procedure applied to financial data and thus provides less assurance than an audit. We have not

performed an audit and accordingly, we do not express an sedit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying statement of Unaudited Financial Results prepared in accordance
with applicable accounting standards specified in section 123 cf the Companies Act, 2013 read with
Rule 7 of the Companies {Accounts) Rules, 2014 and other recognized accounting practices and
policies has not disclosed the information required to be disclosed in terms of Regulation 33 of the
SER (Listing Dbligations and Disclosure Requirements) Regulatons, 2015 read with circular number
CIRfCFD/FAC/B2/2D015 dated July 05, 2016 of SERI including the manner in which it is to be
distlosed, or that it coatains any material misstate nent.
5 ﬁ‘*b
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4. The comparative Ind AS financlal information of the company for the corresponding quarter and
nine months ended December 31, 2016 were reviewed by the predecessor auditors who expressed
an unmodified conclusion on that financial information on Februzary 04, 2017, Also the Ind AS
financlal statements of the Company for the year ended op March 31, 2017 was audited by the
predecessor auditors who expressed an unmodified opinion on those financial statements on May
12, 3017

For B R MAHESWARI B COLLP
Chartered Accountants
Firm registration No.0B

Sudhir Maheshwari
Partner
Membership No 081075

Delhi, February 03, 2018
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RELAXO FOOTWEARS LIMITED
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RELAXD FOOTWEARS LIMITED
EALANCE SHEET AS AT Jiwt DECEMBER, 37
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RELAXD FOOTWEARS LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 31st DECEMBER, 2017

Revenus Form Opecaiiong
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Annexure-12
GUPTA & DUA
CHARTERED ALCOUNTANTS
4594-4 ! 9, Darys Ganj, New Delhi- 110002 Tel - 43525848, 45604763
E-madl *© guplaandduai@yahoo in

Independent Auditor’s Report
Tothe Board of Directors of Marvel Polymers Privale Limited

Repnrt on the Inlerim Finnacial Siatements

We have audited the accompanying interim finuncial statements of Marvel Polymers Private Limited
(*the Company™), which comprise the balance sheet as ot 31 December 2007 and the statement of profit
andl less for the period nine month ended and & summary of significant accounting policies and other
explanalory infarmation

Munapement’s Responsibility for ihe Interiny Financial Statements

The Company's Board =f Directors is respornsible for the prepartion and presentation of these interim
financial statements thit give o rue and fair view of the finencial position and financial performance of
thie Company in accordance with Accounting Standards {AS) 25, Inerim Financial Reponing s specified
under section 133 of the Companies Act, 2003, read with Rule 7 of the Companies (Accounts) Rules,
2014, This resposaibility dlze includes maintenance of adequate accounting records in sccondance with
the provisions of the Act for sufegoarding of the assets of the Company and for preventing and detecting
frouds and other iregularitics; sclection and application of appropriste accounting policies; making
Iudgmenms and estimates that aoe reasonahle and prodent; and design, implemegntation and mainienance of
adequate inlemal control, that were operating effectively for ensuring the accuracy and completeness of
the au.mum:ng records, relevant to the prepamtion and presentation of the interim financial stutemens
that give a true and fair view and are free from material misststernent, whether due o fraud or eror,

Anditor's Responsability

Chur responsilility is 1o express un opinion on tese interim fnancial statemens bused on our audit, We
coticfueted omr audit in accordance with the Standards on Auditing issued by the Institule of Chartesed
Accountants of ndis. Those Standards require that we comply with ethical requirervents and plan and
perfiorm the isdin (o oblain reasonsble assurance abowt whether the interim financial statements are free
[roms miaterial misstatesmen,

Aan gl fvalves performing procedures to obtnin aodit evidence about the smounts and disclostres in
the interim financial satements, The jprocedures selacted depend on the auditor's judgment, including the
mssessment of the nsks of material misstatement of the finuncial saements, whether due o frad o ermos,

In making those nsk astessments, the auditor considers imernal control relevant to the Company’s
prepasation of the interim financial statements that give o irue and f&ir view in order o design audit
procedures that ure sppropriate in the circumstances, but not for the purpese of expressing an opinion on
whesther the Company has in place an adequate internal fonncinl controls system over financial reporting
e the operiting effectiveness of such controls. An audit also Includes evaluating the approprimeness of
sccouniing policies used and the reasonableness of the nccounting estimates made by Management, s
well ns evitlusling the ovemll presentation of the interm Nnancial statements.

We beligve that the audil evidence we have obtained is sufficient ind appropriate 1 provide 4 basis for
usif; gl it aepinvion an the inbesim financial statements,

&
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Independent Auditor's Report {continued)
Opinton

I wur opinion and to the best of our information and according 1o the explanations given 1o us, the
imerim fimancial staternents give a true and fair view in conformity with AS 25, Interim Financial
Reparting:

(i} in the case of the balunce shect, of the state of atfairs of the Company a3 at 3]st December
2017;

(i in the case of the sutement of profit and loss, of ihe profit for the period nine menth ended
on that date.

For Gupta &Dua
Chartered Accoamtenis

Firm's Registration Number 038498
=

7 Emen L
1
i ==

Ca Mukesh Doa
Partmer :

Menshership No, 083323
21" February, 2018
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MARVEL POLYMERS PRIVATE LIMITED
BALANCE SHEET AS AT 318T DECEMBER, 2017

pAmeunl in s}
Particulars Hols Mo As at] Asw
= HII.E.:-II:PEF. 2017 et March, 3017
EQUITY AND LIABILITIES
Shareholders’ Funds
Share Capilad 1 1345000 .60 134500000
Raserves mnd Suphis r MRAITRAR 55 J1BEMB10.24
ATHTBES4E.85) E1ToE10.24
Current Liakilitics
Trade Fayabics
Micra snel Email Enlerprises = =
Db 2 PE5I0 T2 SODEDE 20
Oither Curren] Liabsinins 4 5SRO 1404 Tohen A1
Shart Temn Frosisions 5 15671805.40 LN TEEE.00
F2ITaBE 16| 262033629
TOTAL ITISR0S A1 1Z0308146.13
ASEETS
Mon Currenl Assels
Fremd ARERlE
Tangibds Assets i} S2ERET 55 68 SAFTOTG. B
Capital Wok-in-Progress B ETS4545 00 551454800
AREBIT04 65 SEEE19.80
Lorg Temi Loans and Advarmes T B11BTA0.7T 2B063T2.00
TOTE0L45 42 10174 TASY. B0
(Current Assebs
Cuererd Iviesiments, & ABA0 10093 TATRTETEA. 50
Camh pnd Beank Balances ] TABOOE 71 LRl ]
Shorl Tomm Loans and Advances L] 26480 14 26240 B
Cahes Cormesil SEsala mn AF5E311 AFEad 11
J85219450.39 S 1R0ED2E4, 13
TOTAL T D05 81 J20A0E145 13
| Bignificant Accounting Polices 18

This accompanying nobes e an Inlegrel par of Financial Slabamants

AR DA DU FERAN of ausn Ja08

For Gupia & Dua
Chariered Accoumlamls
Firm Regisiration Ko, DO3E498

CA. Mukesh Dua :u

Parirar
MMe 085323

Dl 3181 Febneary, 2048
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Ramesh Kumar Dua
Derector

Tl A 44
Mukand Lal Dua s
Diraclor



MARVEL POLYMERS PRIVATE LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 315T DECEMBER, 2047

i sl i Fis )
For ihe period anded Fowr tha period ended
Padcuiecs e 315t Docomber, 2017| 315t Docember, 2018
REVENLE
Crhar incoima 12 EATTE210.48 20314855.61
TOTAL BAFTEIN0.1 0R14BED.51
|[EXPEMSES
Empiloyee Benefits Expenses 13 D00, 0 BOT.00
Finamnce Cosls 14 255 D .00
Diapreclaticn and Amartzation Expansas & A48 20 BaI31 .22
Cither Expenses 1% 14306604 16ZATTI 4B
TOTAL I5AE15T. 04 231080470
Profit Bafore Tax S5T1E1053.04 TEEAA0EE 21
Tax Expense
‘greel Laz BEI0 TRE 4D A41TO7RLE
Bdd | MAT Credr (5090803, 77) nog
Mef Cument Toax AB0AS81. 444707398
Tax fon Earliar Yaars (hal) (213,585 .00) 0.0}
TOTAL #5ERIIE.ER H'l'."ﬁ:l".l.ll’
Profit for the Year 2002 TIE AT TA08E981.23
Basic Eamings Per Equity Shaoe of Rs. 1005 each (Refer Hos 21 ) 29%0,58) 104736
Signilican| Accounting Polcies 18

The gcoompanying nebes ame an Iniegral parl of Financial Stalemsnis

A3 per ou reper of avan date

For Gopta & Dun
€ ‘ered Accountants

Eirn Ragistration Ko, -

CA. Muhkesh Dus !
sPartrer
M, Mo, 085333

Dahl, 21at February, 2018
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Ramesh Kumar Dua
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Mukand Lal Dus
Chiraciar



VEOTER FORWMG FAST OF FIRANCLAL ATATENENTS

s mnfaj
A= Ax wl
Fini Decambr, JOHT) sk Mawch, W1

hisie 4 Shars Capital

[Sithorined

SO0 [Préseioa. i BHEEY Bty §haves of 8 1000 gash

A ¥
Pl jud L]
Erar of faca spbue of fa 100, geth [P e e
Bl e TN R 350 3N o
5450040 16

Hrgisin. Praigisnces wed Aeatricliuas afeched t= Bgaty Saams
e Company s anly 050 case of Bty Sharss favieg B isen wehe of B3 1060 et Each beddse of Efuip Sharss & bl ui o oms 60 o, Tve (withered prigrisad by tha Dand of

EIrEdors m nobisd) 1S Bw apoioval of Foe Drerwruiseny N Fw ey Ansaill G Neding. 0 P avensd of Spuiakon of U Cranmney Xk heklon ol Doy Bl = [ weldiad L racenen
FarEaining esin of e Ciom paryy ) praeprorion i@ funbat ] Gquity Sharan st JiiEsaion o af porfersdind smo

o Ahered i s th
W it D, 2097 An w2 oL 201 |
[ ——— i S e e %

armEn B Dus

. Eb AT TN
(agangine R T R S <~

Wods 2 Meservos snd Surpio

Presium Account
H i prar Lot Forwecin! S ibem sreic - SN0
Qgnaryl Risare
Boisrn s par Lawl P Blsleracis. FEA310.24
Al Tereabornd o Seming in Stedsmors of Profe and Lo EpetiToa it

——— T

Ewphis in Bisbament of Prof snd Lows
Viskyww mo po Lo Fingmgial Hislan ey
Add | Fyi o e yoar
Laer - Traindemed o Garmnl Fsseive

Hotn 3 Trede Paysisles

[y B T T

" o coMpacy Fae el recaied ilimation fom sndios eging thlr slatas e B iore, Bl and Bediomn Emarprises Dsvenyamin A2l 2006, hasicn dsckoaires
sﬁummmmuumwnmﬂ.m%ﬂdﬁmuﬂuhmmmmnmm

Mote & CRher Curmant Liabilites

Peynnin LT HIS
Ot Toanes dno Srkaody Digss : EIEL- T 1 ai

Mote & fhom Term Prosislang

ncario Las |Wisl Of Advarea Ta) 1 B FRL i Ee ]
Frimes o Feoms Tas o 15T THT.

Al i 0

HofaT Long Twm Loano sed Adeances

Linsscured Corricired gnog
Serunyy Degoren L= B o
BAET Lirofil Erstifars ey | TRAFOTT BT
W 1L el

116



[FE'LOWLESS  |Gbodrale |96 LPRTELLL LETHEAGELLL 876,408 128 00 |08 LA EERLL
o0 e W oao 0O B¥SkI5 000 006 00 3V LIS seaxliald-ur o rERdes
¥E LOFLLES £’ D98 (98 L¥iIBLLL L5 ELTFRTROL |69 6400128 g b EECOOBZLE
Ll EFTREY o] D EREEer oo COERESEY [ _E.nqﬁmﬂ. REPNOS USpGaRY
SESRELDL  |E'STEZR |54 55P0851 00 £0I56E GERIEP 1A} L] 1Ea GELLIEE I EF TR
EOSEELL |20 [ere ] 000 LETEO0ESE (000 V3 ZRa0Ra | wEUm eS|
A IR G5 EDLEEL S8 EEFEGE EOBLORE LT EESGLL DO EGEREE TR oog G BLOBES Sl J PUB BT
760 _.H__”E 09 SEav0r 000 03 BLaPOr [h] 00 Lcontr L] [ sEuGD
[ EET 45 BO0RES WE ZROLEL LT ETTOELD LZDBELESE BEZLLLEHE 10g 5 2RAFRLE LIFUNGEN PUS RS |
25 SLEARES _ﬁdﬂxnw ._m.!ﬂ B BEOLLY |EL BZLEwEg OO POLLZES ) 000 0o 00 POCIZEEL Py
PE 5L IESD {5 e 000 0 Fa GEYLGERN 060 0o ¥0 BEPILE00 Pity] Ba1j pUE]
ey 0 DUEL
LVIT RN ISLE [0 YRR ISIE  |swopepg SRA 9Ri04  |BLOE WOV IEL  |I00F GOEW BiE  |miopsan SUORIPPY  |BLOL ey 151
¥woEeN | e 5aI080 T WE0Ig Feni o
5 FOL0FI6E LERRIRERTE e DT SLBIM LU EPEICOEL BE ZORELIELL o0'n ke |96 TOBDGRILL
BFObELE o010 a0 g aGa 0 BrEThLS 00D Y DOOCEL L 00 Gvar G s=RIB0AG-UMHOA EydeD
GUGGLAFITE LCESIBEFEL oo UZ SLEawY LI TPELOTE ._ﬂmﬂﬂ: ouD [ B8 TLEPBERD}
(W' Li5hE 96 LRI o0o B4 FLVIE [oF5805zz - O LOZS5E 00 0 oo O LGTesE n
ETET EET oo 85 L2581 G5 Z01Pl O ESEFit oo oo OO0 C9EFEE SIS pUe Enjung |
{61 92206E 9+ ¥ILLET0 000 2F LPOOE 8E SLLSEER i 006 L5 oo 0o |ZC GaBLeat AIBLILIEF| Pt Mg
GE G093 B ooo 15 GEEBLE [ 00 PO 2EBL oao ) 00 FOCIZERk sBdiping
PO BSFLGRIE o'n 0o [EL one (FEE L oo oo’ ¥o Esrlonan PiH #ai2 e
OIS BUE (08 g o Boi
T - T ERLEN
Lot T suaugsnipy P T 2 e T 3 squaunsnipy LT dy s
Joquindag isiL  |Uequeds( ISiE  |muopmeqg iEa g, B] a0 ey Uinguii e L o [l sucqppy ISy BIENOIEG
wI0Ig 188 uspEsasdag ¥aog 800G
[ %3 ) punciahy) BIEEY D8Ny B MaN

117



_ DAmisaE R |

L
It March, 289

Farn Wb |in Ammt 31 AZ3NT An T
Amours Pz Amppd |
i Ehon T PanG n o ) T a1 D0
K Mfum Tam Tam Fue-G 1t BRI o e ]
Foldl fronrvss Dot Fang O 50 AT o s Brabsr ar
Hobsh Eppefy Arbdraga Flesd (month b Sriderel) VL IS 1 i [
Faste Lt Bhon! Tormm Qpporkardies Fund-Meai. i i B ] 1 BTt 2 iz
Sur L Blefurm Term Panad i0 ) 2 praEF ] A 0D
BlarkFrock incoma Gppiriaibes P Rmgpeiacs __i A iIonC 0o Tl 1CCDER |
Franii Fcka fnooeta Oaponueies Furo-G ] g [0 | 30000 .80 1R SOGSOLON
SHI Freaminn L Fusd Begriar £ e =5 Inpooppe B GKE FIOCG.00
| Dioks Fuwsdl Spreai 00D inges G o 1] ] MG 1
ke Falw incoma HA, fas 40 1] _M{oh 1 i1 ity 1500 (6
fariim ke BT nixame Plan R ] oy 451 I LTAN iBafoon o5 ‘
0 NIz [FiET 1 isrion |

SRRV Nkt i o 27000 s, v ok T, 1 204 T Prowiious e Fle. 33,2352 7730 n wb 3 0R20TF

Hots § Cash and Bank Batances

[Eash anii Canh Equivahants
Halarcay witf) Baong

FARTIT

it o b
Moba 19 Skard Tarm Loans and Advamces

Unsscuned, Conassered Good
Frgad Eapongia
Paparss with Gt futhories

Wals 11 Othier Current ARgsts

Frapro Aot on Dapas ik

e

Wates §3 Dihat Incoms

|Crmcborad brcrwrea et Caarand inreadtsinnia
vt Claw om Al ol Wges Currert nesimesstin
Jﬂmﬂbmuu[ﬂ‘wm1ﬂ

Mot 13 Employes Benedfits Expersas

l'-v-'llll'l'm
Fa--mumdu-qnmmuaﬁmm

¥ Holn 14 Finsscs Costs

Eﬂﬂ-’-m ot gﬁ
s (6

Mots 15 Oiber Expocsas

Aegmirn

e {eainn o

L 2 LI ]

[F3ias e Taay | EAEALD V) BErT00

Ll o Prolwainionad Excanne S o3 JET R N

| Barury Enpa=sns EXSEAT R

I’im Expruar RG] i

Indatnd 94 4

118



186
(a)

(b)

()

(d)

Significant Accounting Policies
Basis of Preparation of Financial Statements

The Financial Statements have been prepared in accordance with the historical cost
convention under accrual basis of accounting as per Indian Generally Accepted
Accounting Principles (Indian GAAF). All the Accounting Standards (AS) specified in
Companies (Accounting Standard) Rules, other pronouncament of ICAI, provisions of the
Companies Act, 2013 as applicable are complied.

Use of Estimates

Indian GAAF enjoins managemeanl to make estimates and assumptions that affect
reported amount of assets, liabilities, revenue, expenses and contingent Eabilities
pertaining to year, the financial statemeant relate to. The Management belisves that the
estimates used in preparation of the financial statements are prudent and reasonable.
Future results could differ due to these eatimates and the differences betwaen the actual
results and the estimates are recoegnized in the period in which the results are known |
materalize,

Presentation and Disclosura of Financial Stalameanits

All asseis and liabilities have been classified as cument or non-current Bs per the
Company's normal operating cycle and other critena set out in the Schedule |l to tha
Companies Act, 2013, Based on the natura of products and the time betwsean acquisition
of assets for processing and their realisation in cash and cagh equivalents, the Company
has ascerfained its operating cycle as 12 meonths for the purpose of current’ non-current
classification of assets and liabilities.

Tangible Fixed Assats

Tangitle fixed assels are held with the Intention of being used for the purpose of
providing sarvices and is not held for sale in the normal course of business,

Tangible fixed assels are slated at historical cost of acguisition i.e. cost less
accumulated depreciation and impairmeant loss, if any.

The cost of asset comprises 13 purchase price including import duties and other taxes
(other than those subsequently recoverable from the taxing authorities), and any directly
gtiributable expenditure on making the asaet ready for its intended use.

Froject undar which assets are not ready for their intendad use and other capital work-in-
progress are camied at cost, comprising direct cost and directly attributable expensas.

Depreciation and Amortisation
Company is using Straight Line Method (SLM) of depreciation and the assets are

depreciated equally over the useful life of the asset determined as per Schedule |l of
Companies Act, 2013,

Revenus Recognition

Revenue is recognised to the extent that it is probable that the economic benefits will
flow to the Company and the revenue can be reliably measured and there exisis
reasonable certainty of its recovery.
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(e

(g)

(h)

i)

Investments

investments which are readily realizable and are intended to be held for not more than one
year from the date, on which such invesimant is madea, ara classifiad as curment investmenis
and are stated at cost.

Investments cther than current investments are classified as Long Term |nvestmants and
are stated at cost.

Employee Benefits
Provident Fund

Contribution towards provident fund for employee s made to the regulatory authorities,
where the Company has no further abligations, Such benefits are classified as Defined
Contribution Schames as the company does not carry any further obligations, apart from
the contributions made on a monthly basis. Such contributions are charged to the
Staternent of Profit and Loss for the period of service rendered by the employes.

Leases

Leases in which a significant portion of the risk and rewards of ownership are not
transferred to lessea are classified as operating leases. Rental Income/ Expense from
operating leases are recognised as Incomef Expense in Statement of Profit and Loss with
referance 1o lease terms and other considerations.

Earnings per Share

Basic sarmings per shara is computed by dividing the profit [ (loss) affer tax (including
the post-tax effect of extraordinary items, if any) by the weighted average numbar of
eguity shares outstanding during the penod.

Tax on Income

Currant tax is delermined on the basis of estimated taxable income computed in
accordance with the provisions of Income Tax Act, 1981.

Deferred tax is recognized on timing difference between the book and taxable profit for
tha year and quantified using the tax rates and law enacted or substantively enacted as
an the Balance Sheat date,

Tax credit s recognized in respect of Minimum Alternative Tax (MAT) paid in term of
Saction 115JAA of the Income Tax Act, 1861 based on convincing evidence that the
company will pay normal Incoma Tax within the statutory time frame and the same s
raeceived at each Balance shast date.
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Provisions and Contingent Liabilities

Provisions

Provisions ara recognized when there i a present obligation as a result of past event
and it is probable that an outflow of resources embodying economic banefilts will be
required o setlle the obligation and there is a reliable estimate of the amount of the
obligation. Provisions are measured at the best estimate of the expenditure required to
settle the present cbligation al the Balance Shee! date. These estimates are reviewad al
each Balance Sheet date and adjusted to reflect the current best estimates.

Contingent Liabilities

Contingent liabilities are disclosed when there is a possible obligation arising from past
evanis, the adslence of which will ba confirned only by the occumence or non-
occumence of one or more uncertain future events not whaolly within the control of the
Company or a present obligation that anses from the past events where it is either not
probable that an outflow of resources will ba required to settle or a reliable estimate of
the amount cannot be made, is termed as a contingent hability,

Contingant assets are neither recegnized nor disclosed in the Financial Statements.
Prior Period tems and Changes in Accounting Estimates

Prior percd items as well as changes in accounting estimates having material impact on
the current period financial statements of the Company are disclosed separately,
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Annexure-13
GUPTA & DUA

CHARTERED ACCOUNTANTS

4594- ( 9, Diarya Gan|, New Delni-110002 Tel. - 43525048, 45634767
' E-mail : guptaanddua@yahos.n

Indepeadent Auditor's Report
Vo the Board of Directors of Relaxo Rubber Private Limkted

Report on the Interim Fipancial Statements

We have audited the accompanying interim financial stulemwnts of Relaxo Rubber Private Limited {“the
Company™), which comprise the hatance sheet as ot 31“December 2017 and the statement of profit and
loas for the period mine month ended and a summary of significant accounting policies and ofher
explanmiory imformation.

Management's Responsibility for the Interim Fisancial Statements

The Company’s Board of Directars is responsible for the preparation and preseniation of these interim
linancial statements that give a true and falr view of the Tinancial position and financial performance of
the Company in accordance with Accounting Standards (A} 25, Inerim Financial Reporting 4s specified
under section 133 of the Companics Act, 2013; read with Rule 7 of the Companies (Accounts) Rules,
2014, This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safepuarding of the assets of the Company and for preventing snd detecting
frids and ofbier mregulorities: selection and application of appropriaste sccounting policies; making
Judgiments and estimates that sre reasonable and prudent; and design, implementation and maintenance of
adequate internal control, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the pregaration and presentation of the interim financial statements
that give a true snd fair view and are free from malerial misstatemend, whether dug to fraud or error,

Auditor’s Responsibility

Chir responsibility is 10 éxpress an opinion on these inlerim Francial statements based on our pudis, We
conducted owr sudit in accordance with the Standards an Auditing issusd by rthe Institute of Chartered
Accouniants of Indie. Those Standards require that we comply with ethical requiremcnts and plan and
perform the audit to olbitain reasonable assyrnce shout whether the interim financial statements are free
from material misstatement,

An audit involves performing procedures to obtain audit evidence about the amounts and disciosures
the interim financial statements. The procedures selecled depend on the auditor's judgment, including the
assessmment of the risks of material misstatement of the financial statements, whether doe o fraud or ervor.
In making those risk assessments, the auditor considers internal conlml relevant m the Company’s
proparation of the interim financial sarements that give o true and fuir view in order to design audit
procedures that are appropriate in the circumszanees, but not for the purpose of expressing an opinion on
whether the Company has in place an adequate internal financial controls system over financial reporting
ind the operating effectiveness of such contrals, An audit also includes evaluating the appropriateness of
accounting policies used and the reasonablensess of the accounting estimates wade by Mansgement, as
well 55 evaluating the overall preseriation of the interim financial statements.

We believe that the audil evidence we have obtained is sufficient and appropiriite to provide a basis for
ot audid opinion on the interim fTrancial statements. b

g
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Independent Auditor's Report (continued)
Crpinion

lin our opinion and o the best of our information and according to the explanations siven 1o us, the
interim financial stitemnents give a true and fair view in conformity with AS 25, Interim Financial

Reporting:

(i} inthe case of the halane sheet, of the state of affairs of the Company as at 31" December
2007

(i) jnthe case of the stwement of profit and loss, of the profit for the period nine maonth
ended on thal date,

For Gapta &Daa

Chartered Aceonntams

Firm's Registration Number 003849N
g '

m-‘ﬁ\

€A Mukesh Dua

Parinér

Membership Ne, 085323 | ¥
21™ February, 2018
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RELAXD RUBBER PRIVATE LIMITED

BALAMCE SHEET AS AT 3tet DECEMBER, X117

(el g ] ""'“LLI
IF - Note No s i Az at
!‘lilﬂltll'lhfl 2017 F1al March, 2047
EQUITY AND LIABILITIES
Shamholders” Funds
Shane Capial 1 2504 00000 04000 00
Reseres and Suephoy o 1 a5 NS T I 1 5
1 5T 165
{Cisrrent Lialsilities
Tradd PRyahkes
Miceg gl Srvcall Enlerprisess (Refer Mole 17) g 2
CEnamd 3 4290 00 a7450 00
Cores Curmend Ligkniiges [ A2NEZ0 [0 B0 Do
Bt Tamn Provitesas 5 LT O A0TER .
h |
TOTAL 1 1 T
JAEEETS
Kon Cunrent Assets
Fivad Ascotg
Tangjtim Assats 5] 146566334 62 15138510285
J4ERBEI BY [EIETERLTN LT
Long Tism Loans and Advanoss 7 24 [F.1] 24-'351]{!1.
TUE0504 69| IETADAER. A8
Cusrent Assels
Lrent Investments a8 2114560 04 AN ST B
Cash and Bark Balancos "] BRI TT T2rEEA T
Ehart Tamm Loans snd Advanoos 10 ¥ 2PE5HT (5 ATLTA 06
M[h S3R4E T
TOTAL AESEAT 143 45 TEET V168
Sigrificani Socninling Poleiag 14

This AenemBamsng Ronas 59 an iepageai pan of Franssl Siatererds
Hs per owr report of even dade

For Gupdn & Dun

Chanemsd Accounkanis

Firmis Registmhon JBAEN
CA Wukeah

Farinar

PR L e

Daihi 3451 Feberaary, 2048
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RELAKO RUBSER PRIVATE LIMITED

STATEMENT OF PROFIT AND LOSE FOR THE PERIOD ENDED 31st DECEMBER , 2017

LAingunl in Bs. )
Basticnl For the period enderd For the perind ended
e e g 2097] st Docombor, 2098
REVENUE
Cher ircorre 11 151 HES 06 2ORRCHI B
TOTAL FRLRE LR F8B0000. 60
|[EXPEMSES
Fraroo Cogts 12 225 SGHGRL0
Loy e Breaulicaton Expanans & 4E1EPGE. 4518788
Uthar Expansas 13 : i
TOTAL 2 [
Profii Before Tax TESESEE2.B 1EIBEAT 2.BE
Taz Expenss
CLrmand b 4071700
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14
(@)

(b)

{c)

(d}

(e)

Significant Accounting Policies
Basis of Preparation of Financial Statements

The Financial Statemenis have been prepared in accordance with the historical cost
convention under accrual basis of accounfing as per Indian Generally Accapted
Accounting Principles (Indian GAAP). Al the Accounting Standards (AS) specified in
Companies (Accounting Standard) Rules, other pronouncement of ICAl guidelines
issued by SEBI, provisions of the Companies Act, 2013 as applicable are complied.

Usa of Estimates

Indian GAAF enoins management fo make estimates and assumptions that aflect
reported amount of assels, liabilities, revenus, expenses and conbtingent liabilities
partaining to year, the financal statement relate to. The Managemenl believes thal the
estimatas used in preparation of the financial statemeants are prudent and reasonable.
Future results could differ due to these estimates and the differences between the actual

rasults and the estimates are recognised in the period in which the results are known /
materialise.

FPrasantation and Disclosure of Financlial Statements

All assets and fiabiliies have been classified as current or non-current as per the
Company’s normal operaiing cycle and olher criteria set out in the Schadula Il (o the
Comparies Act, 2013,

Tangible Fixed Assets

Tangible fixed assets are held with the intention of being used for the purpose of
providing services and is nol held for sale in the normal coursa of businaas,

Tangible fixed assels are slated al historical cosl of acquisition ie. cosl less
accumulated depreciation and impairment loss, if any,

The cost of assel comprises its purchase price including impont duties and other non-
rafundable taxes and any directly attributable expenditure on making the assst ready for
its intended use.

Depreciation and Amortisation

Company is using Straight Line Method (SLM) of depreciation and the assets are
dapraciated equally over the usaful e of the assel determined as per Schedule || of
Companies Act, 2013.

Revenue Recognition

Revenue is recognised to the extant that it is probable that the economic benefits will
flow to the company and the revenue can be reliably measured and there exisis
reasonable certainty of its recovery.

Borrowing Costs

Borrowing costs include interest, amodisation of ancillary costs incumed and exchange
differences ansing from foreign currency borrowings to the extent they are regarded as an
adjusiment to the inberest cost.

Costs In connection with the bomrowing of funds to the extent not directly related to the
acquisition of gualifying assats are charged to the Statement of Profit and Loss in the period
in which they are incurmrad.
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Borrowing costs, allocated to and utilised for qualifying assets, partaining to the pariod from
commencement of acliviies relating to construction / development of the qualifying asset
upto the date, asset is ready far its intended use

(] Leases

Leasa in which a significant portion of risk and reward of ownership are not transferred to
lessea are classified as operaling lease, Rental Income from operating lease are
recognised as Income in Statement of Profit and Loss with reference to lease terms and
other considerations.

{g) Earnings Per Share

Basic earnings per share is computed by dividing the profit / {loss) after tax (including
the post-tax effect of extracrdinary items, if any) by the weighted average number of
equity shares outstanding during the period.

{h) Tax on Income

Currant tax is determined on the basis of estimated taxable income computed n
accordance with the provisions of Income Tax Act, 1961,

Defarred tax is recognized on timing difference between the book and taxable profit for
tha year and quantified using the tax rates and law enacted or substantively enactad as
on the Balance Sheet date.

{I} Provisions and Contingent Liabilities
Provisions

Provisions are recognized when there is a present obligation as a result of past event
and it is probable that an outflow of resources embodying economic benefits will be
required to settla the obligation and there s a reliable estimate of the amount of the
obligation. Provisions are measurad at the best estimate of the expanditure required to
seftle the present abligation at the Balance Sheet data. These estimates are reviewed at
each Balance Sheet date and adjusted to reflact the current best estimates.

Contingent Liabilities

Contingent liabilities are disclosed when there is a possible obligation ansing from past
events, the existence of which will be confirmed only by the occcumence or non-
accurrence of one or more uncertain future events not wholly within the control of the
company or a present obligation that arises from the past events where it is either not
probable that an outflow of resourcas will be required to settle or a reliable estimate of
the amount cannot be made, s termed as a contingent liakility. Material contingent
liabilities are disclosed by way of notes.

Contingent assals are neithar recoqnised nor diaclosed in the Financial Statements.
(i Prior Period Items and Changes in Accounting Estimates

Prior period items as well as changes in accounting astimates having material impact on
the current period financial statements of the company are dieclosed separately.
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Transferor Transferor
Company-1 Company-2
{Marvel Polymers | (Relaxo Rubber Transferee company
Private Limited) Private Limited) (Relaxo Footwears Limited)
S.MNo | Description NEmaed
Shareholder
Pre-arrangement | Pre-arrangement | Pre-arrangement Post-arra nt
No. of % No.of | % No. of % No. of %
shares shares shares shares
(&) | Shareholding
of Pramoter
and
Promoter
Group
1 |Indlan
Individuals/ Names of
Hirdu u_..n:.__ﬂmﬁc
Urndivided RAMESH KUMAR
Family DUA (HUF) - - 20000 0.02 20000 0.02
W__H.__M_Hn__.ﬂ.%m__._____w = - 232000 0.19 233000 0.19
LISHA DUA 672 500 | 3020 1040 4500450 3.74 4730255 382
ﬁ:ﬁzu L 4037 | 3000 | 8050 | 27.72 | 26445700 | 2197 | 27510960 | 2219
w_”__“mm._ KUMAR | 4700 | 35.00 | Boso | 2772 | aniasaso | 2588 | 32348872 | 2600
LALITA DUA 672 | 500 | 4170 | 1436 | 4500450 | 3.74 | 4766181 | 3.84
NIKHIL DUA 672 5.00 | 1150 3.96 4500450 | 3.74 | 4671837 | 3.77
SAKSHI DLIA = . & . 10000 | 0.01 100060 001
NITIN DUA 672 500 | 1150 31,96 4500450 | 3.74 | 4671837 3.77

Annexure-14
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GAURAV DUA

672

.00

1150

3.96

4500450

3.74

4671837

3.77

RITESH DUA

673

5.00

1150

3.96

4500450

.74

4671837

HiT

RAHUL DUA

672

2.00

1150

396

4500450

iy

4671837

3.77

Total

13450

100.00

-

74.25

92977453

(B}

Central
Government/
state
Government(
5]

MNames

{c}

Bodies
Corporate

Mames

(d]

Financial
Institutions,
Banks

(e]

Ay Others

o

(=R = L= QQQEGEGDE

Sub
Total{A)1)

13450

100,00

gﬂﬂ = ﬂﬂﬂﬂﬂﬂqﬂﬂg

E

7415

92977453

Foreign

Individuals
[Non-
Reszidents
Individuals,

Foreign
Individuals)
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{b)

Bodies
Corporate

(e}

Institutions

(d)

Any Others

Sub
Total{AN2)

Total

Shareholding

of Promoter
and

Promoter
Group (AJ=

(a)1)+{Aa)2)

13450

100.00

89359000

74.25

92977453

75.00

(B)

Public

shareholding

Institutlons

(@)

Mutual
Funds/ UTI

4159686

1.73

2159686

1.74

{b) *

Firancial
Institutions /
Banks

19175

0.02

19175

.02

{ch

Central

Government,

State

Government|

5)
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Venture
Capltal Funds

Insurance
Companles

Foreign
Institutional
Investors

5309434

4.41

2309434

438

Foreign
Venture
Capital

Investors

(h)

Any Other

Sub-Total
(B)(2)

blﬂﬂ

7488295

7488295

6.04

MNon-
institutions

\a)

Bodies
Corporate

16110689

13.39

16110682

13.00

{b)

Individuals

I, Individual
shareholders
holding
naminal
share capital
upto Rs'l
lakh

2223202

4.34

2223202

4,21
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LIl Individual
shareholders
holding
nominal
share capital
in excess of
Rs. 1 lakh.

105224

0.59

705224

0.57

(c)

Any Other

Trusts

3509

0.00

3308

0.00

Alternative
Investment
Fund

155340

0.13

155340

0.13

Non Resident
Indians

126565

0.11

126565

0.10

Clearing
Members

G90211

0.57

690211

056

Mon Resident
Indian Non
Repatriable

351435

0.33

391435

0.32

NBFCs
Registered
with RBI

100150

ERE

1001540

0.08

Sub-Total
(B2}

23506325

19.53

13506325

18.96

Total
Public
Sharehalding

25.75

30994620

25.00
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(B)=
(B){1)}+(B)(2)

TOTAL
(A}+B)

120353620

100.00

123972073

100.00

{<)

Shares held
by
Custodians
and against
which DRs
have been
Issued

GRAND
TOTAL

[A}{B}+{C)

13450

100.00

100.00

120353620

100
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH, NEW DELHI
COMPANY APPLICATION (M) NO. CA(CAA)-86(PB)/2018

IN THE MATTER OF THE COMPANIES ACT, 2013;
AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE COMPANIES
ACT, 2013;
AND
IN THE MATTER OF THE SCHEME OF AMALGAMATION BETWEEN MARVEL POLYMERS PRIVATE
LIMITED AND RELAXO RUBBER PRIVATE LIMITED AND RELAXO FOOTWEARS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS;

Relaxo Footwears Limited @ - Applicant-3/ Transferee Company

FORM NO. MGT-11
FORM OF PROXY
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

CIN: L74899DL1984PLC019097

Name of the company: Relaxo Footwears Limited

Registered Office: Aggarwal City Square, Plot No.-10, Manglam Place, District Centre, Sector-3,
Rohini, Delhi — 110085

I/ We, , the undersigned Unsecured Creditors of Relaxo Footwears Limited, the
Transferee Company, do hereby appoint Mr./Ms. of and failing
him/her Mr./Ms. of ,as my/our proxy to attend and

vote through ballot paper for me/us and on my/our behalf at the Meeting of the Unsecured
Creditors of the Transferee Company, to be held on Tuesday, July 31, 2018 at 10:30 a.m. at Royal
Arches, Palla Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi — 110040, and at any adjournment
thereof, in respect of such resolution, as is indicated below:

Resolution No. Resolution

1 Approval of the Scheme Of Amalgamation between Marvel Polymers
Private Limited And Relaxo Rubber Private Limited And Relaxo Footwears
Limited and their respective shareholders and creditors under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013

Affix Re. 1
Revenue Stamp
and sign




NOTES:

1. This form in order to be effective should be duly completed and deposited at the Registered
Office of Relaxo Footwears Limited at Aggarwal City Square, Plot No.-10, Manglam Place, District
Centre, Sector-3, Rohini, Delhi — 110085, not less than 48 hours before the commencement of
the Meeting.

2. Please affix revenue stamp before putting signature.

3. Alterations, if any, made in the Form of Proxy should be initialled.
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RELAXO

RELAXO FOOTWEARS LIMITED
CIN: L74899DL1984PLC019097
Registered Office: Aggarwal City Square, Plot No.10, Manglam Place,
District Centre, Sector-3, Rohini, Delhi — 110085
Tel No: (91) (11) 46800 600 ; Fax: (91) (11) 46800 692
Website: www.relaxofootwear.com; E-mail: rfl@relaxofootwear.com

MEETING OF THE UNSECURED CREDITORS OF RELAXO FOOTWEARS LIMITED ON TUESDAY, JULY
31, 2018 AT 10:30 AM

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE
MEETING HALL

| hereby record my presence at the meeting of the Unsecured Creditors of Relaxo Footwears Limited,
Transferee Company, convened pursuant to the Orders dated June 06, 2013 and June 13, 2018, of the
Principal Bench of the National Company Law Tribunal, New Delhi, at Royal Arches, Palla
Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi — 110040 on Tuesday, the 31 day of July, 2018 at
10:30 am.

Name of the Unsecured Creditor

Address of the Unsecured Creditor

Signature of the Unsecured Creditor

OR

Name of the proxy holder

Address of the proxy holder

Signature of the proxy holder

NOTE - Unsecured Creditor / authorized representatives or their proxies desiring to attend the
meeting should bring his/ her copy of the notice for reference at the meeting.
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